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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 of our Wholly Owned Programs, including the progress of, and results from, our preclinical and clinical trials of LYT-100, LYT-200, LYT-300, LYT-310, LYT-503/IMB-150, our technology platforms and other potential therapeutic candidates within our Wholly Owned Pipeline;
•our ability to obtain and maintain regulatory clearance, certification, authorization or approval of the therapeutic candidates within our Wholly Owned Pipeline 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 Pipeline or those of 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 Pipeline 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 Pipeline 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 Pipeline and therapeutic candidates being developed by our Founded Entities;
•our intellectual property position;
•our expectations related to the use of capital;
•the effect of the COVID-19 pandemic, including mitigation efforts and economic effects, on any of the foregoing or other aspects of our business operations;
•our estimates regarding expenses, future revenues, capital requirements and needs for additional financing;
•the impact of government laws and regulations; and
•our competitive position.
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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 Item 3D. of this annual report on Form 20-F and the other reports and documents filed by us with the SEC.
•As of December 31, 2022, we had never generated revenue from the therapeutic candidates within our Wholly Owned Pipeline, 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 Pipeline 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 Pipeline 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.
•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.
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•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’ therapeutic 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.
•The COVID-19 pandemic has impacted, and may in the future impact, our business, including our clinical trials and preclinical studies, and may materially and adversely affect our business in the future.
•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.
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EXPLANATORY NOTE
Pursuant to Rule 12b-23(a) of the Securities Exchange Act of 1934, as amended, the information for the 2022 Form 20-F of PureTech Health plc (the “Company”) set out below is being incorporated by reference from PureTech’s “Annual Report and Accounts 2022”, 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 2022" 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 2022" 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 Founded Entities (together, the “Group”). “Founded Entities” are comprised of “Controlled Founded Entities” and “Non-Controlled Founded Entities.” References in this annual report on Form 20-F to “Controlled Founded Entities” refer to Follica, Incorporated, Entrega, Inc. and Vedanta Biosciences, Inc., for all periods prior to May 25, 2022, Sonde Health Inc., and for all periods prior to June 10, 2021, Alivio Therapeutics, Inc. References to our “Non-Controlled Founded Entities” refer to Akili Interactive Labs, Inc., Karuna Therapeutics, Inc., VorBio, Inc. and Gelesis, Inc., for all periods following May 25, 2022, Sonde Health, Inc., and for all periods prior to December 18, 2019, resTORbio, Inc. PureTech formed each of its Founded Entities and has been involved in development efforts in varying degrees. In the case of each of the Company’s Controlled Founded Entities, the Company continues to maintain majority voting control. With respect to Non-Controlled Founded Entities, the Company may benefit from appreciation in its investment as a shareholder of such companies. 
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PART I 
	
	
	
	
	
	

	ITEM 1.
	IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS.


Not applicable. 
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	ITEM 2.
	OFFER STATISTICS AND EXPECTED TIMETABLE


Not applicable. 
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	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 175 to 211 of PureTech’s “Annual Report and Accounts 2022” included as exhibit 15.1 to this annual report on Form 20-F is incorporated by reference.
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	ITEM 4.
	INFORMATION ON THE COMPANY


A. HISTORY AND DEVELOPMENT OF THE COMPANY
The information set forth under the heading "History and Development of the Company" on page 174 of PureTech’s “Annual Report and Accounts 2022” 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, 2022 and for those currently in progress, see Item 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—2022” (for the years of 2020, 2021 and 2022) on page 1, “Components of Our Value” on pages 6to 7, "PureTech’s Wholly Owned Programs" on pages 8 to 11, “ESG Report—Chapter 1: Patients-Ensuring Drug Efficacy and Safety” on page 22, “Risk Management—Risks related to regulatory approval" on page 45 and "Risk Management—Risks related to intellectual property protection" on page 46, “Financial Review—Revenue” on page 54, in each case of PureTech's "Annual Report and Accounts 2022" included as exhibit 15.1 to this annual report on Form 20-F, “Consolidated Statements of Comprehensive Income/(Loss),” “Notes to the Consolidated Financial Statements—Note 3.—Revenue” and “Notes to the Consolidated 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.
LYT-100
In the field of IPF, there are two approved drugs, pirfenidone (Esbriet), marketed by Roche, and nintedanib (Ofev), marketed by Boehringer Ingelheim. These drugs have unfavorable tolerability profiles, leading to sustained unmet need for novel therapies. In May 2022, a generic version of pirfenidone was approved in the US. Other potential competitive product candidates in various stages of development include, but are not limited to: Fibrogen’s pamrevlumab in Phase 3 clinical trials, United Therapeutics’ treprostinil in Phase 3 clinical trials, Boehringer Ingelheim’s BI1015550 in Phase 3 development, Avalyn’s AP01 which is expected to enter a Phase 3 trial , Pliant Therapeutics’ PLN-74809 in Phase 2 clinical development, Horizon Therapeutics’ HZN-825 in Phase 2 clinical development, BMS’ BMS-986278 in Phase 2 clinical development, and Galecto’s GB0139 in Phase 2 clinical development. 
LYT-200
We are aware of one current drug product candidate targeting galectin-9, FibroGen’s FG-3165, which FibroGen has previously disclosed, is expected to enter clinical development in the second half of 2023. 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 IO products include CTLA-4, such as BMS’ Yervoy, and PD-1/PD-L1, such as BMS’ Opdivo, Merck’s Keytruda and Genentech’s Tecentriq, and T cell engager immunotherapies, such as Amgen’s Blincyto. In addition, there are other academic groups and/or companies that may be involved in pre-clinical research centered around galectin-9 as a therapeutic target.
LYT-300
In the field of GABAA positive allosteric modulators, there are three approved drugs, allopregnanolone (Zulresso), marketed by Sage Therapeutics, ganaxolone (Ztalmy), marketed by Marinus Pharmaceuticals, and cenobamate (Xcopri), marketed by SK Life Science. Other potential competitive product candidates in various stages of development include, but are not limited to, Sage Therapeutics’ SAGE-217 (zuranolone) which has completed a New Drug Application submission to the FDA, Cerevel’s darigabat in Phase 2 clinical development, and Sage’s SAGE-324 in Phase 2 clinical development. 
LYT-310
In the field of cannabidiol agents, there is one FDA approved drug, Epidiolex, marketed by Jazz Pharmaceuticals (originally GW Pharmaceuticals). Other potential competitive product candidates in various stages of development include Zynerba Pharmaceuticals’ ZyGel in Phase 3 clinical development, Cardiol Therapeutics’ Cardiol Rx in Phase 2 clinical development, and Emerald Health Pharmaceuticals’ EPH-101 in Phase 2 clinical development. 
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LYT-503/IMB-150
In the field of interstitial cystitis/bladder pain syndrome, there are a few FDA approved agents including JnJ’s Elmiron, , and Mylan Pharmaceutical’s Rimso-50. There are also numerous clinical trials ongoing for interstitial cystitis. If LYT-503 is successful in interstitial cystitis, we would expect to compete with currently approved therapies and those that may be developed in the future. Current interstitial cystitis products in development include, but are not limited to, Urigen Pharmaceutical’s URG-101, Vaneltix Pharma’s Alenura, and Seikagaku Corp’s SI-722 all in Phase 2 clinical development. 
Glyph Technology Platform
We are not aware of any direct competitors to our Glyph technology platform, but it may compete with new therapies that become available in the future to target the indications we are focused on. 
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, all performed in accordance with applicable regulations, including Good Laboratory Practice, or GLP, regulations; 
•submission to the FDA of an Investigational New Drug Application, or 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 authorization 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 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 
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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. 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, 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. 
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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 by FDA requests for additional information or clarification. 
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 the NDA or BLA in condition for approval, including requests for additional clinical studies, or other information supporting the application. Notwithstanding the submission of 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 System Regulation, or QSR, 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 
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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 and accelerated approval. 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, 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. 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 adolescents; and (b) rare diseases or conditions within the meaning of the Orphan Drug Act. On December 27, 2020, the Rare Pediatric Disease Priority Review Voucher Program was extended. Under the current statutory sunset provisions, after September 30, 2024, FDA may only award a voucher for an approved rare pediatric disease product application if the Sponsor has rare pediatric disease designation for the drug, and that designation was granted by September 30, 2024. After September 30, 2026, FDA may not award any Rare Pediatric Disease Priority Review Voucher.
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 disease or condition for seven years, except in limited circumstances, such as a showing of clinical superiority to the product with orphan drug exclusivity 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 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 
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biologic for the same disease or condition, or the same drug or biologic for a different disease or condition. Among the other benefits of orphan drug designation are tax credits for certain research and a waiver of the 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 of patients with the rare disease or condition. 
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 tested by us and 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.
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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 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 marketing 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. At this juncture, it is unclear whether products deemed “interchangeable” by the FDA will, in fact, be readily substituted by pharmacies, which are governed by state pharmacy law. 
A biological product 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 other exclusivity protection 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, III, IV or V substances. Schedule I 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 II, III, IV or V, with Schedule II 
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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 I and Schedule II 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 II or Class III—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 I 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 QSR, facility registration and product listing, reporting of adverse medical events, and truthful and non-misleading labeling, advertising, and promotional materials. Class II 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 I devices are exempt from the 510(k) premarket notification requirement, manufacturers of most Class II 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 III, 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 III to Class II or I, 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 III 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.
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PMA Approval Pathway
Class III devices require PMA approval before they can be marketed, although some pre-amendment Class III 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 QSR. 
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, II, or III are automatically classified into Class III 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 III due to the absence of a predicate device, called the “Request for Evaluation of Automatic Class III Designation,” or the de novo classification procedure. This procedure allows a manufacturer whose novel device is automatically classified into Class III to request down-classification of its medical device into Class I or Class II on the basis that the device presents low or moderate risk, rather than requiring the submission and approval of a PMA application. The enactment of the Food and Drug Administration Safety and Innovation Act, or FDASIA, streamlined the de novo classification pathway by permitting manufacturers to request de novo classification directly without first submitting a 510(k) pre-market notification to the FDA and receiving a not-substantially-equivalent determination. 
Under FDASIA, FDA is required to classify the device within 120 days following receipt of the de novo request, although 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 
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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;
•QSR 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 required to comply with the applicable portions of the QSR, 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 QSR also requires, among other things, maintenance of a device master file, device history file, and complaint files. As a manufacturer, we are subject to periodic scheduled or unscheduled inspections by the FDA. Failure to maintain compliance with the QSR 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.
13



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 principles of good laboratory practice, or GLP, as set forth in EU Directive 2004/10/EC (unless otherwise justified for certain particular medicinal products – e.g., radio-pharmaceutical precursors for radio-labelling 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 Conference on Harmonization, 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 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 CTR foresees a three-year transition period. The extent to which ongoing and new clinical trials will be governed by the CTR varies. Clinical trials for which an application was submitted (i) prior to January 31, 2022 under the Clinical Trials Directive, or (ii) between January 31, 2022 and January 31, 2023 and for which the sponsor has opted for the application of the EU Clinical Trials Directive remain governed by said Directive until January 31, 2025. After this date, all clinical trials (including those which are ongoing) will become 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 (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 
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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 will 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 must 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.
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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 drug 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). 
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, II, III, IV substances with Schedule II substances presenting the lowest relative risk of abuse among such substances and Schedule I 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.
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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 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 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 Regulation (EU) No 2017/745, or 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. However, as of May 26, 2021, some of the EU Medical Devices Regulation requirements apply in place of the corresponding requirements of the EU Medical Devices Directive 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 when our current certificates expire.
Medical Devices Directive
Under the EU Medical Devices Directive, all medical devices placed on the market in the EU must meet the relevant essential requirements laid down in Annex I to the EU Medical Devices Directive, including the requirement that a medical device must be designed and manufactured in such a way that it will not compromise the clinical condition or safety of patients, or the safety and health of users and others. In addition, the device must achieve the performance intended by the manufacturer and be designed, manufactured, and packaged in a suitable manner. 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 essential requirement.
To demonstrate compliance with the essential requirements laid down in Annex I to the EU Medical Devices Directive, 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 essential requirements 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 I non-sterile, non-measuring devices), where the manufacturer can self-assess the conformity of its products with the essential 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 essential requirements, the notified body issues a certification of conformity, 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. 
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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).
Medical Devices Regulation
The regulatory landscape related to medical devices in the EU recently evolved. On April 5, 2017, the EU Medical Devices Regulation was adopted with the aim of ensuring better protection of public health and patient safety. The EU Medical Devices Regulation establishes a uniform, transparent, predictable and sustainable regulatory framework across the EU for medical devices and ensure a high level of safety and health while supporting innovation. Unlike the EU Medical Devices Directive, the EU Medical Devices Regulation is directly applicable in EU member states without the need for member states to implement into national law. This aims at increasing harmonization across the EU.
The EU Medical Devices Regulation became effective on May 26, 2021. In accordance with its recently extended transitional provisions, both (i) devices lawfully placed on the market pursuant to the EU Medical Devices Directive prior to May 26, 2021 and (ii) legacy devices lawfully placed on the market after May 26, 2021 in accordance with the transitional provisions of the EU Medical Devices Regulation 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, in particular the obligations described below.
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. The obligations for registration in Eudamed will become applicable at a later date (as Eudamed is not yet fully functional). 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 into 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 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 fully 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. 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;
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•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 Directive 98/79/EC, or the 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 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. 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 marketing authorization application 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, Great Britain, or GB (England, Scotland and Wales) has not been directly subject to EU laws, however under the terms of the Ireland/Northern Ireland Protocol, EU laws generally apply to Northern Ireland. On February 27, the UK Government and the European Commission reached a political agreement on the “Windsor Agreement” which will revise the Protocol on Ireland/Northern Ireland in order to address some of the perceived shortcomings in its operation. Under the proposed changes, Northern Ireland would be reintegrated under the regulatory authority of the Medicines and Healthcare products Regulatory Agency, or MHRA, with respect to medicinal products. These proposed changes need to be codified and agreed by the respective parliaments of the United Kingdom, or UK, and EU before taking effect. There could be additional uncertainty and risk around what these changes will mean to our business. It is currently unclear to what extent the UK Government will seek to align its regulations with the EU. The EU laws that have been transposed into UK law through secondary legislation remain applicable in Great Britain. However, under the Retained EU Law (Revocation and Reform) Bill 2022, which is currently before the UK parliament, any retained EU law not expressly preserved and “assimilated” into domestic law or extended by ministerial regulations (to no later than June 23, 2026) will automatically expire and be revoked by December 31, 2023. In addition, new legislation such as the (EU) CTR is not applicable in GB. 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. There may be divergent local requirements in Great Britain 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 will not be able to be bundled with those of EU countries within the EMA Clinical Trial Information System, or CTIS, adding further complexity, cost and potential risk to future clinical and development activity in the UK. Significant political and economic uncertainty remains about how much the relationship between the UK and EU will differ as a result of the UK’s withdrawal. 
The UK government has passed a new Medicines and Medical Devices Act 2021, which introduces delegated powers in favor of the Secretary of State or an ‘appropriate authority’ to amend or supplement existing regulations in the area of medicinal products and medical devices. This allows new rules to be introduced in the future by way of secondary legislation, which aims to allow flexibility in addressing regulatory gaps and future changes in the fields of human medicines, clinical trials and medical devices.
Since January 1, 2021, the MHRA is the UK’s standalone medicines and medical devices regulator. As a result of the Northern Ireland protocol, different rules currently apply in Northern Ireland than in England, Wales, and Scotland, together GB, but this may be subject to further revisions following implementation of the proposals set out in the Windsor Agreement. Broadly, Northern Ireland currently follows the EU regulatory regime, but its national competent authority remains the MHRA. 
The UK regulatory framework in relation to clinical trials is derived from existing EU legislation (as implemented into UK law, through secondary legislation). On January 17, 2022, the MHRA launched an eight-week consultation on reframing the UK legislation for clinical trials, with the aim to streamline clinical trials approvals, enable innovation, enhance clinical trials transparency, enable greater risk proportionality, and promote patient and public involvement in clinical trials. The resulting new legislation will determine how aligned the UK clinical trials regime is compared to the (EU) CTR. 

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. All existing EU MAs for centrally authorized products were automatically converted or grandfathered into UK MAs, effective in GB (only), free of charge on January 1, 2021, unless the MA holder has opted out. In order to use the centralized procedure to obtain a 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 to obtain an MA to commercialize products in the UK. The MHRA may rely on a decision taken by the European Commission on the approval of a new (centralized procedure) MA when determining an application for a GB authorization; or use the MHRA’s 
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decentralized or mutual recognition procedures which enable MAs approved in EU member states (or Iceland, Liechtenstein, Norway) to be granted in GB.
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. 
New regulations require all medical devices to 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.
On June 26, 2022, the MHRA published its response to a 10-week consultation on the post-Brexit regulatory framework for medical devices and diagnostics. The MHRA seeks to amend the UK Medical Devices Regulations 2002, or the “UK MDR” (which continues to be based on the EU legislation which preceded the EU Medical Devices Regulation, primarily the EU Medical Devices Directive and the (EU) IVDD), in particular to create a new access pathway to support innovation, create an innovative framework for regulating software and artificial intelligence as medical devices, reform in vitro diagnostic medical device regulation and foster sustainability through the reuse and remanufacture of medical devices. Regulations implementing the new regime were originally scheduled to come into force in July 2023, but the Government has recently confirmed that this date has been postponed until July 2024. Devices which have valid certification issued by EU notified bodies under the EU Medical Devices Regulation or Medical Devices Directive are subject to transitional arrangements. In its consultation response, the MHRA indicated that the future UK regulations will allow devices certified under the EU Medical Devices Regulation to be placed on the market in Great Britain under the CE mark until either the certificate expires or for five years after the new regulations take effect, whichever is sooner. Devices certified under the Medical Devices Directive could continue to be placed on the market until either the certificate expires or for three years after the new regulations take effect, whichever is sooner. Following these transitional periods, it is expected that all medical devices will require a UK Conformity Assessment, or UKCA, mark. Manufacturers may choose to use the UKCA mark on a voluntary basis prior to the regulations coming into force. However, from July 2024, products which do not have existing and valid CE certification under the EU Medical Devices Directive or EU Medical Devices Regulation and are therefore not subject to the transitional arrangements will be required to carry the UKCA mark if they are to be sold into the market in Great Britain. UKCA marking will not be recognized in the EU. The rules for placing medical devices on the market in Northern Ireland, which is part of the UK, differ from those in Great Britain (England, Scotland and Wales) and continues to be based on EU law. 
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 UK notified body conducts such assessment, a ‘UKNI’ mark applied and the device may only be placed on the market in Northern Ireland and not the EU. 
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
If we further expand our operations outside of the United States, we must dedicate additional resources to comply with numerous laws and regulations in each jurisdiction in which we plan to operate. The Foreign Corrupt Practices Act, or FCPA, prohibits any U.S. individual or business from paying, offering, authorizing payment or offering of anything of value, directly or indirectly, to any foreign official, political party or candidate for the purpose of influencing any act or decision of the foreign entity in order to assist the individual or business in obtaining or retaining business. The FCPA also obligates companies whose securities are listed in the United States to comply with certain accounting provisions requiring the company to maintain books and records that accurately and fairly reflect all transactions of the corporation, including international subsidiaries, and to devise and maintain an adequate system of internal accounting controls for international operations.
Compliance with the FCPA is expensive and difficult, particularly in countries in which corruption is a recognized problem. In addition, the FCPA 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. Certain payments to hospitals in connection with clinical trials and other work have been deemed to be improper payments to government officials and have led to FCPA enforcement actions.
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.
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The failure to comply with laws governing international business practices may result in substantial civil and criminal penalties and suspension or debarment from government contracting. The SEC also may suspend or bar issuers from trading securities on U.S. exchanges for violations of the FCPA’s accounting provisions.
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 and data privacy and security 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 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.
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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, in particular vis-à-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 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 
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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 percent 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;
•established the Medicare Part D coverage gap discount program by requiring manufacturers to provide a 50 percent point-of-sale-discount (increased to 70% as of January 1, 2019 pursuant to subsequent legislation) off the negotiated price of applicable brand drugs to eligible beneficiaries during their coverage gap period as a condition for the manufacturers’ outpatient drugs to be covered under Medicare Part D; 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.
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. Prior to the Supreme Court’s decision, President Biden issued an executive order to initiate a special enrollment period from February 15, 2021 through August 15, 2021 for purposes of obtaining health insurance coverage through the ACA marketplace. The executive order also instructed certain governmental agencies to review and reconsider their existing policies and rules that limit access to healthcare, including among others, reexamining Medicaid demonstration projects and waiver programs that include work requirements, and policies that create unnecessary barriers to obtaining access to health insurance coverage through Medicaid or the 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, President Biden signed the American Rescue Plan Act of 2021 into law, which eliminates the statutory Medicaid drug rebate cap, currently set at 100% of a drug’s average manufacturer price, beginning January 1, 2024.
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 (beginning in 2026), 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 discounting program (beginning 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. For that and other reasons, it is currently unclear how the IRA will be effectuated. 
Individual states in the United States have also become increasingly active in passing legislation and implementing regulations designed to control pharmaceutical product pricing, including price or patient reimbursement constraints, discounts, restrictions on certain product access and marketing cost disclosure and transparency measures, and, in some cases, designed to encourage importation from other countries and bulk purchasing. 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 
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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.
On May 30, 2018, the Right to Try Act was signed into law. The law, among other things, provides a federal framework for certain patients to access certain investigational new drug products that have completed a Phase 1 clinical trial and that are undergoing investigation for FDA approval. Under certain circumstances, eligible patients can seek treatment without enrolling in clinical trials and without obtaining FDA permission under the FDA expanded access program. There is no obligation for a drug manufacturer to make its drug products available to eligible patients as a result of the Right to Try Act. Drug manufacturers who provide their investigational product under the Right to Try Act are required to submit to FDA an annual summary of the use of their drug.
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. 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.
In the EU, pricing and reimbursement schemes vary widely from country to country Some countries may require the completion of additional studies that compare the cost-effectiveness of a particular product candidate to currently available therapies or so-called health technology assessments, in order to obtain reimbursement or pricing approval. For example, the EU provides options for its member states to restrict the range of products for which their national health insurance systems provide reimbursement and to control the prices of medicinal products for human use. EU member states may approve a specific price for a product or it may instead adopt a system of direct or indirect controls on the profitability of the company placing the product on the market. Other member states allow companies to fix their own prices for products, but monitor and control prescription volumes and issue guidance to physicians to limit prescriptions. Recently, many countries in the EU have increased the amount of discounts required on pharmaceuticals and these efforts could continue as countries attempt to manage healthcare expenditures, especially in light of the severe fiscal and debt crises experienced by many countries in the EU. The downward pressure on healthcare costs in general, particularly prescription products, has become intense. As a result, increasingly high barriers are being erected to the entry of new products. Political, economic and regulatory developments may further complicate pricing negotiations, and pricing negotiations may continue after reimbursement has been obtained. Reference pricing used by various EU member states, and parallel trade, i.e., arbitrage between low-priced and high-priced member states, can further reduce prices. 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 products, if approved in those countries.
On December 13, 2021, Regulation No 2021/2282 on health technology assessment, or HTA, amending Directive 2011/24/EU, was adopted. While the regulation entered into force in January 2022, it will only begin to apply from January 2025 onwards, with preparatory and implementation-related steps to take place in the interim. Once the regulation becomes applicable, it will have a phased implementation depending on the concerned products. This 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 providing the basis for cooperation at the EU level for joint clinical assessments in these areas. The regulation 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 most 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 
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 requiring insiders to file public reports of their stock ownership and trading activities and 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 or referenced under the heading “Highlights of the Year—2022" on page 1 and- "Components of Our Value” on pages 6 to 7 of PureTech’s “Annual Report and Accounts 2022” included as exhibit 15.1 to this annual report on Form 20-F is incorporated by reference.
D. PROPERTY, PLANTS AND EQUIPMENT 
The information (including tabular data) set forth or referenced under the headings “Notes to the Consolidated Financial Statements—Note 11. Property and Equipment” and “Notes to the Consolidated Financial Statements—Note 21. Leases” 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, 2022, 2021 and 2020 have been prepared in accordance with UK-adopted International Financial Reporting Standards (IFRSs). The audited consolidated financial statements also comply fully with IFRSs as issued by the International Accounting Standards Board ("IASB").
The following discussion contains references to the consolidated financial statements of PureTech Health plc and its consolidated subsidiaries, or the Company. 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 of our 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—2022” on page 49 of PureTech’s “Annual Report and Accounts 2022” included as exhibit 15.1 to this annual report on Form 20-F is incorporated by reference.
2022 Compared with 2021
The information (including tabular data) set forth or referenced under the heading “Financial Review” on pages 50 to 64 of PureTech’s “Annual Report and Accounts 2022” included as exhibit 15.1 to this annual report on Form 20-F is incorporated by reference.
2021 Compared with 2020
The information (including tabular data) set forth or referenced under the heading “Financial Review” on pages 50 to 64 of PureTech’s “Annual Report and Accounts 2022” included as exhibit 15.1 to this annual report on Form 20-F is incorporated by reference.
The information (including tabular data) set forth or referenced under the heading “Risk Management” on pages 44 to 47 of PureTech’s “Annual Report and Accounts 2022” 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 page 48 and "Financial Review—Cash Flow and Liquidity" on pages 61 to 63 of PureTech's "Annual Report and Accounts 2022" included as exhibit 15.1 to this annual report on Form 20-F and “Notes to the Consolidated Financial Statements—Note 17.—Subsidiary Notes Payable”, “Notes to the Consolidated Financial Statements—Note 20.—Long-term Loan”, “Notes to the Consolidated Financial Statements—Note 21.—Leases”, “Notes to the Consolidated Financial Statements—Note 22.—Capital and Financial Risk Management” and “Notes to the Consolidated Financial Statements—Note 23.—Commitments and Contingencies”, in each case of our 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, 2022, 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, 2022 payments in respect of contingent developmental milestones that are dependent on events that are outside the control of the Company but are reasonably possible to occur amounted to approximately $8.7 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 12 - 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. 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, 2022, 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 “Notes to the Consolidated Financial Statements—Note 13.—Other Financial Assets” included in 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 3 and “ESG Report-Chapter 1: Patients—Bioethics: R&D” on page 20 of PureTech’s “Annual Report and Accounts 2022” 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, 2022 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
Not applicable.
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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 66 to 68, “Management team” on pages 69 to 70 and "Directors’ Report for the year ended December 31, 2022” on pages 78 to 81 in each case of PureTech’s “Annual Report and Accounts 2022" included as exhibit 15.1 to this annual report on Form 20-F is incorporated by reference.
Board Diversity
The table below provides certain information regarding the diversity of our Board and Directors as of the date of this annual report. 

	
	
	
	
	
	

	Board Diversity Matrix

	Country of Principal Executive Offices
	United States

	Foreign Private Issuer
	Yes

	Disclosure Prohibited Under Home Country Law
	No

	Total Number of Directors 
	8


	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Female
	Male
	Non-Binary
	Did Not Disclose Gender

	Part I: Gender Identity

	Directors
	3
	5
	0
	0

	Part II: Demographic Background

	Underrepresented Individual in Home Country Jurisdiction
	0

	LGBTQ+
	0

	Did Not Disclose Demographic Background
	0


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, 2022” on pages 78 to 81, “Directors’ Remuneration Report for the year ended December 31, 2022” on pages 86 to 89, “Directors’ Remuneration Policy” on pages 90 to 94, “Annual Report on Remuneration” on pages 95 to 102, in each case of PureTech’s “Annual Report and Accounts 2022” included as exhibit 15.1 to this annual report on Form 20-F and “Notes to the Consolidated Financial Statements—Note 8.—Share-Based Payments” of our audited consolidated financial statements included elsewhere in this annual report.
C. BOARD PRACTICES
The information (including graphs and tabular data) set forth under the headings "Board of Directors" on pages 66 to 68 “The Board” on pages 71 to 75, “Report of the Nomination Committee” on page 82, “Report of the Audit Committee” on pages 83 to 85, and "Directors' Remuneration Report for the year ended December 31, 2022" on pages 90 to 94 in each case of PureTech’s “Annual Report and Accounts 2022” 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—Chapter 2: People” on pages 23 to 31 of PureTech’s “Annual Report and Accounts 2022” 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, 2022” on pages 78 to 81 and “Annual Report on Remuneration” on pages 95 to 102, in each case of PureTech’s “Annual Report and Accounts 2022” 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". 
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	ITEM 7.
	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 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 278,461,805 ordinary shares outstanding as of March 31, 2023.
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 March 31, 2023 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.
	
	
	
	
	
	

	NAME OF BENEFICIAL OWNER
	PERCENTAGE OF SHARES
BENEFICIALLY OWNED

	3 Percent Shareholders
	

	Invesco Asset Management Limited1
	23.3 
	%

	Lansdowne Partners Limited2
	8.8 
	%

	Baillie Gifford & Co3
	8.1 
	%

	M&G Investment Management, LTD4
	4.2 
	%

	Vanguard Group, Inc.5
	4.0 
	%

	Patient Capital Management, Inc. 6
	3.5 
	%

	Recordati S.p.A7
	3.4 
	%

	Executive Officers and Directors
	

	Daphne Zohar8
	4.5 
	%

	Bharatt Chowrira, Ph.D., J.D.
	*

	Sharon Barber-Lui
	*

	Raju Kucherlapati, Ph.D.
	*

	John LaMattina, Ph.D.
	*

	Robert Langer, Sc.D.9
	1.1 
	%

	Kiran Mazumdar-Shaw
	*

	Christopher Viehbacher
	*


*    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 March 31, 2023, 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 78 holders of record.
1 Consists of 64,945,474 shares beneficially held. The address for Invesco Asset Management Limited is c/o Invesco Ltd., 1555 Peachtree Street NE, Suite 1800, Atlanta, GA 30309
2 Consists of 24,528,171 shares beneficially held. The address for Lansdowne Partners Limited is c/o 15 Davies Street, London W1K 3AG, United Kingdom.
3 Consists of 22,521,433 shares beneficially held. The address for Baillie Gifford & Co. is c/o Calton Square, 1 Greenside Row, Edinburgh EH1 3AN, United Kingdom.
4 Consists of 11,761,956 shares beneficially held. The address for M&G Investment Management, LTD is c/o 10 Fenchurch Avenue London EC3M 5BM, United Kingdom..
5 Consists of 11,256,029 shares beneficially held. The address for Vanguard Group, Inc. is 455 Devon Park Dr Valley Forge, PA, 19482.
6 Consists of 9,806,500 shares beneficially held. The address for Patient Capital Management, Inc. is 100 Simcoe St., Suite 100, Toronto, ON M5H 3G2, Canada.
7 Consists of 9,554,140 shares beneficially held. The address for Recordati S.p.A. is c/o Via Civitali, 1, 20148 Milano, Italy.
8 Consists of an aggregate of 12,564,189 shares held by (i) the Zohar Family Trust I, a U.S. established trust of which Ms. Zohar is a beneficiary and trustee (ii) the Zohar Family Trust II, a U.S. established trust of which Ms. Zohar is a beneficiary (in the event of her spouse’s death) and trustee; (iii) Zohar LLC, a U.S. established limited liability company and (iv) Ms. Zohar owns or has a beneficial interest in 100 percent of the share capital of Zohar LLC.
9 Consists of an aggregate of 2,955,324 shares held by (i) Langer Family 2020 Trust and (ii) Dr. Langer directly.
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The information (including graphs and tabular data) set forth under the headings “Directors’ Report for the year ended December 31, 2022—Substantial Shareholders” on page 78 and “Annual Report on Remuneration” on pages 95 to 102, in each case of PureTech’s “Annual Report and Accounts 2022” 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, 2020. 
B. RELATED PARTY TRANSACTIONS
The information (including graphs and tabular data) set forth under the following headings is incorporated reference herein: headings “Directors’ Report for the year ended December 31, 2022—Related party transactions” on page 79, “Highlights of the Year – 2022” on page 1, and "Components of Our Value" on pages 6 to 7—"Founded Entities" on pages 12 to 14, in each case of PureTech’s “Annual Report and Accounts 2022” included as exhibit 15.1 to this annual report on Form 20-F and “Notes to the Consolidated Financial Statements—Note 24—Related Parties Transactions” 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 the date of this annual report, we were not party to any material legal matters or claims. 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.
B. SIGNIFICANT CHANGES
Except as otherwise disclosed in this annual report on Form 20-F, 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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	ITEM 9.
	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 Articles 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 this annual report on Form 20-F for the year ended December 31, 2022. 
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 PureTech Health plc Performance Share Plan, or PSP, and forms of award agreements thereunder were approved on June 18, 2015. Under the PSP and subsequent amendments, awards of ordinary shares may be made to the Directors, senior managers and employees of, and other individuals providing services to the Company and its subsidiaries up to a maximum authorized amount of 10.0 percent of the total ordinary shares outstanding. The shares have various vesting terms over a period of service between two and four years, provided the recipient remains continuously engaged as a service provider.
On August 10, 2018, we entered into a Lease Agreement with RBK I 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, (ii) 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 a Royalty and Sublicense Income Agreement with Gelesis, dated December 18, 2009, pursuant to which we are required to provide certain funding, management services and services relating to intellectual property. In exchange, Gelesis is required to pay us a royalty equal to 2 percent of all net product sales and 10 percent of gross sublicense income received on certain food products as a result of developing hydrogel-based products that are covered by a licensed patent that has issued and has not been revoked or abandoned. The royalty rate is subject to customary downward adjustments in the event Gelesis is required to pay third parties to obtain a license to intellectual property rights that are necessary for Gelesis to develop or commercialize our products. There are no milestone payment obligations under this agreement. Management services provided by us include advisory services on corporate strategy, general and administrative support including office space, supplies and administrative support, payroll services and website development and support. Gelesis’ obligation to pay royalties to us will terminate on a country-by-country basis upon termination or expiration of the underlying patents. 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 sublicensed 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. 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.
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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.
Gelesis Business Combination and Other Transactions
On January 13, 2022, Gelesis, Capstar Special Acquisition Corp., a Delaware corporation (“CPSR”), and CPSR Gelesis Merger Sub, Inc., a Delaware corporation, and wholly-owned subsidiary of CPSR (“Merger Sub”), consummated a business combination ("Gelesis Merger") pursuant to the business combination agreement, dated July 19, 2021, as amended on November 8, 2021 (the “Gelesis Business Combination Agreement”). Pursuant to the terms of the Gelesis Business Combination Agreement, Merger Sub merged with and into Gelesis, with Gelesis surviving the merger as a wholly-owned subsidiary of CPSR. In connection with the consummation of the Merger on the Closing Date, CPSR changed its name to Gelesis Holdings, Inc ("GLS"). As a result of the Gelesis Merger, among other things, each common share of Gelesis that was issued and outstanding immediately prior to the effective time of the Merger, after giving effect to the conversion of all preferred shares of Gelesis into common shares of Gelesis immediately prior to the effective time, was canceled and converted into the right to receive a number of shares of GLS Common Stock equal to an exchange ratio of approximately 2.59 multiplied by the number of common shares of Gelesis held by such holder immediately prior to the effective time. In addition, (a) all vested and unvested stock options of Gelesis were assumed by GLS and (b) each warrant of Old Gelesis was cancelled in exchange for a warrant to purchase shares of GLS, in each case based on an implied equity value of $675,000,000 as of the Closing.
Concurrently with the execution of the Gelesis Business Combination Agreement, on July 19, 2021, CPSR entered into subscription agreements (the “Subscription Agreements”) with certain investors, including us, pursuant to which we purchased 1.5 million shares of GLS common stock at a price of $10.00 per share, for an aggregate purchase price of $15.0 million (the “PIPE Financing”). The PIPE Financing was consummated concurrently with the closing of the Gelesis Merger.
On December 30, 2021, CPSR entered into a Backstop Agreement (the “Backstop Agreement”) with us and SSD2, LLC (“SSD2” and together with us, the “Backstop Purchasers”), pursuant to which the Backstop Purchasers agreed to purchase an aggregate of up to 1,500,000 shares of GLS common stock immediately prior to the closing at a cash purchase price of $10.00 per share (the “Backstop Purchase Shares”), resulting in aggregate proceeds of up to $15.0 million, which amount, when added to the proceeds from the PIPE Financing, would ensure that the minimum cash condition would be satisfied. Based on the number of redemptions at closing, we purchased 496,145 shares for an aggregate price of $5.0 million. In addition, at the closing of the sale of the Backstop Purchase Shares, GLS issued an additional 1,322,500 shares of common stock to us.
On the closing on January 13, 2022, Gelesis, CPSR, certain former directors of CPSR (the “Director Holders”) and certain former stockholders of Gelesis (collectively with Sponsor and the Director Holders, the “Holders”), including us, entered into an Amended and Restated Registration and Stockholder Rights Agreement, pursuant to which, among other things, the Holders agreed not to effect any sale or distribution of any equity securities of GLS held by any of them during a lock-up period (180 days after closing of the Gelesis Merger in the case of PureTech Health LLC), and GLS agreed to register for resale, pursuant to Rule 415 of the Securities Act of 1933, as amended, certain shares of common stock and other equity securities of GLS that are held by the parties thereto from time to time.
On July 25, 2022, GLS issued a short 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.
Upon a Payment Default under the Promissory Note that has not been cured by GLS after five days, (x) GLS will be required to issue a warrant to us (a “Promissory Note Warrant”) to purchase, at an exercise price of $0.01 per share, subject to adjustment, an aggregate of number of shares of GLS common stock equal to: (i) (A) 0.2 multiplied by (B) the amount of outstanding principal and accrued interest under the Promissory Note as of the date of conversion, divided by (ii) the volume weighted average price of the GLS common stock, as reported by the New York Stock Exchange (the “NYSE”), for the five trading days (the “Common Stock VWAP”) occurring immediately prior to the date of exercise and (y) we may elect, at our option, to convert the outstanding principal and accrued interest under the Promissory Note into a number of shares of GLS common stock equal to (i) the amount of outstanding principal and accrued interest under the Promissory Note as of the date of conversion, divided by (ii) the lesser of the price per share of (A) the GLS common stock, as reported by the NYSE or (B) the Common Stock VWAP as of the day prior to the date of our conversion notice. The Promissory Note Warrant will be exercisable from the date of issuance and will expire on the date that is ten years from the date of issuance.
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 a short 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 (ii) 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.l. and assets held by Gelesis S.r.l.) 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 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 
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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 have 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, if (i) GLS and we, in our sole discretion, shall have agreed upon a satisfactory over-the-counter operating plan for GLS; (ii) GLS shall have successfully completed and submitted the usability study with respect to the OTC reclassification of its Plenity product; (iii) GLS shall have received Stockholder Approval on or prior to July 31, 2023; and (iv) other commercially reasonable customary conditions are satisfied.
If (i) GLS receives Stockholder Approval prior to July 31, 2023, and (ii) GLS receives proceeds from the sale of additional Convertible Notes to other investors of at least $10.0 million prior to July 31, 2023, the maturity date for all the Convertible Notes issued under the NPA shall be March 31, 2024.
During the terms of the Initial Notes and the Additional Notes, any term of any indebtedness, debt or equity-linked debt security incurred or issued by the Notes Issuers after the issuance of the Initial Notes that is more favorable than the terms of the Initial Notes or the Additional Notes (including warrant coverage), shall, at our option, automatically be incorporated into the Initial Notes, the Additional Notes and/or the Warrants (including warrant coverage).
The NPA provides that all shares of common stock issuable upon conversion of the Convertible Notes and upon exercise of the Warrants shall be entitled to registration rights which require GLS to file a shelf registration statement to register such shares for resale.
Akili Business Combination Transaction
On January 26, 2022, Akili entered into an Agreement and Plan of Merger (the “Akili Merger Agreement”), by and among Akili, Social Capital Suvretta Holdings Corp. I (“SCS”), and Karibu Merger Sub, Inc., a Delaware corporation and a direct wholly owned subsidiary of SCS (“Merger Sub”). Pursuant to the Akili Merger Agreement, among other things: (i) prior to the closing of the transactions contemplated by the Akili Merger Agreement, SCS will domesticate as a Delaware corporation in accordance with the DGCL, and the Cayman Islands Companies Act (As Revised), (ii) at the closing, upon the terms and subject to the conditions of the Merger Agreement, in accordance with the DGCL, Merger Sub will merge with and into Akili, with Akili continuing as the surviving corporation and a wholly owned subsidiary of SCS (the “Merger”), (iii) at the closing, all of the outstanding capital stock of Akili and all options and warrants to acquire capital stock of Akili will be converted into the right to receive shares of common stock, par value $0.0001 per share, of SCS (after its domestication) (“SCS Common Stock”) or comparable equity awards that are settled or are exercisable for shares of SCS Common Stock, representing an aggregate of 60 million shares of SCS Common Stock, (iv) at the closing, SCS will be renamed “Akili, Inc.” and (v) at the closing, SCS will deposit into an escrow account for the benefit of the pre-Closing Akili stockholders, optionholders and warrantholders an aggregate number of shares of SCS Common Stock equal to 7.5% of the fully diluted shares of SCS Common Stock (including shares reserved under the equity incentive plan to be adopted by the combined company in connection with the Closing), determined as of immediately following the Closing (collectively, the “Earnout Shares”), which Earnout Shares will be subject to release from escrow to the pre-Closing Akili stockholders, optionholders and warrantholders in three equal tranches upon the daily volume weighted average price of a share of SCS Common Stock reaching $15.00/share, $20.00/share and $30.00/share, respectively, over any 20 trading days within any 30 consecutive trading day period following the closing and prior to the fifth anniversary of the closing, in each case, on the terms set forth in the Akili Merger Agreement. The Closing is subject to the satisfaction or waiver of certain closing conditions contained in the Merger Agreement, including the approval of SCS’s shareholders.
Sonde Stock Purchase Agreement
On May 25, 2022, we entered into a Series B Preferred Stock Purchase Agreement (the “Sonde Series B Agreement”) with Sonde and other investors pursuant to which certain other investors purchased shares of Sonde’s Series B Preferred Stock, and the $2.8 million principal amount and accrued interest outstanding under the convertible promissory notes previously issued to us by Sonde shall be converted into 1.1 million shares of Series B Preferred Stock of Sonde.
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 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. 
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. The Vedanta Note bears interest at an annual rate of 9.0% and matures on the later of (i) November 1, 2025 and (ii) the date which is 60 days after all amounts owed under or in connection with Vedanta’s loan and security agreement with K2 HealthVentures LLC (if then in effect and outstanding) have been paid in full. The Vedanta Note is mandatorily convertible in a qualified equity financing and a qualified public offering into shares of Vedanta’s preferred stock or common stock, respectively. In addition, the Vedanta Note allows for optional conversion immediately prior to a non-qualified equity financing and for a pay-out in the case of a change of control transaction.
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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 March 1, 2023, we are entitled to designate a total of four directors to Vedanta’s board of directors, including (i) two directors for so long as PureTech Health LLC continues to hold a majority of Vedanta’s Series A-1 preferred stock, and (ii) two directors for so long as PureTech Health LLC continues to hold a majority of Vedanta’s Series B preferred stock. The execution of this agreement replaced and terminated the previous Amended and Restated Investors' Rights Agreement dated July 15, 2021, which had provided us with equivalent 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 the Fifth Amended and Restated Voting Agreement between Follica and certain of its investors, dated July 19, 2019, we are entitled to designate one director to Follica’s board of directors for so long as PureTech Health LLC and its affiliates continue to own at least 1,000,000 shares of Follica’s common stock. 
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 Registration Rights Agreement, by and among Akili and the holders listed therein, dated as of August 19, 2022, which provides for a 90-day market stand-off period;
•Lock-Up Agreement, by and among Akili and the holders listed therein, dated as of August 19, 2022;
•Third Amended and Restated Investors’ Rights Agreement between Akili and the investor parties named therein, dated May 25, 2021, the execution of which replaced and terminated the Second Amended and Restated Investors' Rights Agreement dated May 8, 2018, which had contained an equivalent restriction;
•Fifth Amended and Restated Investors’ Rights Agreement between Follica and the investor parties named therein, dated July 19, 2019;
•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;
•Amended and Restated Investors’ Rights Agreement between Vor and the investor parties named therein, dated June 30, 2020, which terminated as of Vor’s initial public offering, except for the registration rights granted thereunder;
•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: 
•Third Amended and Restated Investors’ Rights Agreement between Akili and the investor parties named therein, dated May 25, 2021, the execution of which replaced and terminated the Second Amended and Restated Investors' Rights Agreement dated May 8, 2018, which had provided us with similar rights;
•Amended and Restated Registration Rights Agreement, by and among Akili and the holders listed therein, dated as of August 19, 2022;
•Fifth Amended and Restated Investors’ Rights Agreement between Follica and the investor parties named therein, dated July 19, 2019;
•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 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 Vor and the investor parties named therein, dated June 30, 2020.
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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; and
•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.
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. 
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. 
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 
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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 2022/2023 by (i) an additional rate taxpayer is 39.35 percent, (ii) a higher rate taxpayer is 33.75 percent, and (iii) a basic rate taxpayer is 8.75 percent. A nil rate of income tax will apply to the first £2,000 of taxable dividend income received by an individual U.K. Holder in a tax year. Note that from April 6, 2023 the dividend allowance will be reduced to £1,000, and that from April 6, 2024 the dividend allowance is expected to be reduced again to £500.
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 2023/2024 tax year is £12,300. Note that from April 6, 2023 the annual exemption will be reduced to £6,000, and that from April 6, 2024 the annual exemption is expected to be reduced again to £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 20 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 10 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 20 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 (ii) 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 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 (ii) 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). 
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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 SDRT liability, according to the HM Revenue & Customs practice and recent case law and is not subject to stamp duty. 
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 is, 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 
Based on current HM Revenue & Customs practice and recent case law in respect of the European Council Directives 69/335/EC and 2009/7/EC, or the Capital Duties Directives, no SDRT is generally payable when shares are issued or transferred to a clearance service or depositary receipt system as an integral part of a raising of capital. HM Revenue & Customs has confirmed that it will continue not to apply the 1.5 percent stamp duty and SDRT charge on the issue of shares (and transfers integral to the raising of capital) into overseas clearance systems and depository receipt issuers once the U.K. leaves the European Union. In addition, a recent Court of Justice of the European Union judgment (Air Berlin plc v HM Revenue & Customs (2017)) held on the relevant facts that the Capital Duties Directives preclude the taxation of a transfer of legal title to shares for the sole purpose of listing those shares on a stock exchange which does not impact the beneficial ownership of the shares, but, as yet, the U.K. domestic law and HM Revenue & Customs’ published practice remain unchanged and, accordingly, we anticipate that amounts on account of SDRT will continue to be collected by the depositary receipt issuer or clearance service. Holders of ordinary shares should consult their own independent professional advisers before incurring or reimbursing the costs of such a 1.5 percent SDRT charge. 
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 (ii) 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. 
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, or the Code, U.S. Treasury Regulations promulgated thereunder, published rulings and administrative pronouncements of the U.S. Internal Revenue Service, or 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," "passive foreign investment companies," and 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(l)(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.
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 
•a trust, 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 dividends as described below and generally subject to U.S. dividend withholding tax.
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, 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, 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 the 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), (ii) 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, 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, such distributions will constitute dividends for U.S. federal income tax purposes to the extent paid from 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 below zero. 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.
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 
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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 a U.S. real property interest (“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 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 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 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 
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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 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 Treasury Regulations eliminate FATCA withholding on payments of gross proceeds entirely. Taxpayers generally may rely on these proposed Treasury Regulations until final Treasury Regulations are issued.
F. DIVIDENDS AND PAYING AGENTS
Not applicable. 
G. STATEMENT BY EXPERTS
Not applicable. 
H. DOCUMENTS ON DISPLAY
We are required to make certain filings with the SEC. 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 pages 63 to 64 of PureTech’s “Annual Report and Accounts 2022” included as exhibit 15.1 to this annual report on Form 20-F and in “Financial Statements—Notes to the Consolidated Financial Statements—Note 22.—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 an exhibit 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)
	
	Up to U.S.$0.05 per ADS issued

	
	

	•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)
	
	Up to U.S.$0.05 per ADS cancelled

	
	

	•Distribution of cash dividends or other cash distributions (e.g., upon a sale of rights and other entitlements)
	
	Up to U.S.$0.05 per ADS held


	
	
	
	
	
	
	
	
	

	•Distribution of ADSs pursuant to (i) share dividends or other free share distributions, or (ii) exercise of rights to purchase additional ADSs
	
	Up to U.S.$0.05 per ADS held

	
	

	•Distribution of securities other than ADSs or rights to purchase additional ADSs (e.g., upon a spin-off)
	
	Up to U.S.$0.05 per ADS held

	
	

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

	
	

	•Registration of ADS transfers (e.g., upon a registration of the transfer of registered ownership of ADSs, upon a transfer of ADSs into DTC and vice versa, or for any other reason)
	
	Up to U.S.$0.05 per ADS (or fraction thereof) transferred

	
	

	•Conversion of ADSs of one series for ADSs of another series (e.g., upon conversion of partial entitlement ADSs for full entitlement 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 (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 (ii) 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 (ii) 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 II 
	
	
	
	
	
	

	ITEM 13.
	DEFAULTS, DIVIDEND ARREARAGES AND DELINQUENCIES


Not applicable. 
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	ITEM 14.
	MATERIAL MODIFICATIONS TO THE RIGHTS OF SECURITY HOLDERS AND USE OF PROCEEDS


Not applicable. 
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	ITEM 15.
	CONTROLS AND PROCEDURES


A. Disclosure Controls and Procedures
We maintain "disclosure controls and procedures" as defined in Rule 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended, or the Exchange Act, that are designed to ensure that information required to be disclosed by us in the reports that are filed or submitted under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the SEC's rules and forms, and is accumulated and communicated to the management of our company, including our Chief Executive Officer and Chief Financial Officer, as appropriately to allow timely decisions regarding required disclosure. Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Therefore, even those systems determined to be effective can provide only reasonable assurance of achieving their control objectives. Our management, with the participation of our Chief Executive Officer and Chief 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, 2022. Based on such evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that, as of December 31, 2022, 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 Company’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 designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with UK-adopted International Financial Reporting Standards, which audited consolidated financial statements also fully comply with International Financial Reporting Standards as issued by the International Accounting Standards Board;
•Management, including our Chief Executive Officer and Chief Financial Officer, conducted an evaluation of the effectiveness of internal control over financial reporting based on the framework in Internal Control – Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission; 
•Based on their assessment under these criteria, our management has concluded that as of December 31, 2022, our internal control over financial reporting was effective.
C. Attestation Report of the Registered Public Accounting Firm
KPMG, an independent registered public accounting firm, audited the financial statements included in this annual report on Form 20-F issued an attestation report on the Group's internal control over financial reporting as set forth below. 
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 
To the Shareholders and Board of Directors 
PureTech Health PLC:
Opinion on Internal Control Over Financial Reporting 
We have audited PureTech Health PLC’s and subsidiaries’ (the Group) internal control over financial reporting as of December 31, 2022, based on criteria established in Internal Control – Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission. In our opinion, the Group maintained, in all material respects, effective internal control over financial reporting as of December 31, 2022, based on criteria established in Internal Control – Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission. 
We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the consolidated statements of financial position of PureTech Health PLC and subsidiaries (the Group) as of December 31, 2022 and 2021, the related consolidated statements of comprehensive income / (loss), changes in equity, and cash flows for each of the years in the three-year period ended December 31, 2022 and the related notes (collectively, the consolidated financial statements), and our report dated April 27, 2023 expressed an unqualified opinion on those consolidated financial statements.
Basis for Opinion 
The Group’s management is responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal control over financial reporting, included in the accompanying Management’s annual report on internal control over financial reporting. Our responsibility is to express an opinion on the Group’s internal control over financial reporting based on our audit. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the Group 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 audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control over financial reporting was maintained in all material respects. 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 audit also included performing such other procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion. 
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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 (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) 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 (3) 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.

/s/ KPMG LLP
KPMG LLP 
London, United Kingdom 
27 April, 2023
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D. Changes in Internal Control Over Financial Reporting
Other than the remediation of a previously disclosed material weaknesses as discussed below, there were 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 has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
Remediation of Prior Material Weakness
A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting such that there is a reasonable possibility that a material misstatement of a company’s annual or interim financial statements will not be prevented or detected on a timely basis.
In connection with the audit of our consolidated financial statements as of and for the years ended December 31, 2021 and 2020, we identified a material weakness related to the risk assessment process over the design and implementation of management review controls over the valuation of financial instruments, the completeness and accuracy of related sensitivity disclosures, the valuation of share based payment liabilities and completeness and accuracy of the tax provision. There was insufficient precision in and documentation of the performance of such review controls resulting in controls not being designed in a way to sufficiently address the level of aggregation and criteria for investigation. Additionally, management did not completely identify the information used in the control and did not design sufficient controls to address the relevance and reliability of such information. 
In response to this material weakness, the Company took certain steps in its remediation plan, including (i) improving the processes and internal controls related to the valuation of financial instruments and share based payment liabilities, the related sensitivity disclosures, and the tax provision, (ii) disaggregating the management review controls to address the specific risks associated with these items, and (iii) implementing more robust procedures over the documentation of the performance of these management review controls. As of December 31, 2022, we concluded that this material weakness has been remediated.




53


	
	
	
	
	
	

	ITEM 16.
	RESERVED


	
	
	
	
	
	

	ITEM 16A.
	AUDIT COMMITTEE FINANCIAL EXPERT


Our board of directors has determined that each of Christopher Viehbacher and Sharon Barber-Lui, independent directors (under the standards set forth in Nasdaq Stock Market Rule 5605(a)(2) and Rule 10A-3 under the Exchange Act) and members of our audit committee, are each an audit committee financial expert.
	
	
	
	
	
	

	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.
	
	
	
	
	
	

	ITEM 16C.
	PRINCIPAL ACCOUNTANT FEES AND SERVICES


The following table sets forth the aggregate fees for professional services rendered by KPMG LLP in 2022 and 2021.
	
	
	
	
	
	
	
	
	
	

	For the years ending December 31,
	2022
$000s
	2021
$000s
	

	Audit fees
	3,099 
	
	3,434 
	
	

	Audit-related fees
	— 
	
	— 
	
	

	Tax fees
	— 
	
	— 
	
	

	All other fees
	— 
	
	— 
	
	

	Total
	3,099 
	
	3,434 
	
	




The information set forth or referenced under the heading “Report of the Audit Committee” on pages 83 to 85 of PureTech’s “Annual Report and Accounts 2022” 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 KPMG 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


	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Period
	Total Number of
Shares (or Units) Purchased
	Average Price Paid per Share (or Unit)
	Total Number of Shares (or Units) Purchased as Part of Publicly Announced Plans or Programs1    
	Maximum Number (or Approximate Dollar Value) of Shares (or Units) that May Yet Be Purchased Under the Plans or Programs

	January 1, 2022 through January 31, 2022
	— 
	
	— 
	
	— 
	
	— 
	

	February 1, 2022 through February 28, 2022
	— 
	
	— 
	
	— 
	
	— 
	

	March 1, 2022 through March 31, 2022
	— 
	
	— 
	
	— 
	
	— 
	

	April 1, 2022 through April 30, 2022
	— 
	
	— 
	
	— 
	
	— 
	

	May 1, 2022 through May 31, 2022
	743,116 
	
	$2.22 
	
	743,116 
	
	$48,348,408 
	

	June 1, 2022 through June 30, 2022
	1,267,153 
	
	$2.06 
	
	1,267,153 
	
	$45,733,171 
	

	July 1, 2022 through July 31, 2022
	2,006,588 
	
	$2.26 
	
	2,006,588 
	
	$41,198,197 
	

	August 1, 2022 through August 31, 2022
	955,982 
	
	$2.79 
	
	955,982 
	
	$38,527,254 
	

	September 1, 2022 through September 30, 2022
	1,683,506 
	
	$2.70 
	
	1,683,506 
	
	$33,973,542 
	

	October 1, 2022 through October 31, 2022
	3,614,342 
	
	$2.60 
	
	3,614,342 
	
	$24,561,054 
	

	November 1, 2022 through November 30, 2022
	324,660 
	
	$2.84 
	
	324,660 
	
	$23,640,149 
	

	December 1, 2022 through December 31, 2022
	— 
	
	$— 
	
	— 
	
	$23,640,149 
	

	Total
	10,595,347 
	
	$2.49 
	
	10,595,347 
	
	$23,640,149 
	


1.On May 9, 2022, the Company announced the commencement of a $50 million share repurchase program (the “Program”) of its ordinary shares. The Company plans to execute the Program in two equal tranches, the first of which was completed on October 26, 2022. In respect of each of the two tranches, the Company entered into an irrevocable non-discretionary instruction with Jefferies International Limited (“Jefferies”) in relation to the purchase by Jefferies of the Company’s ordinary shares for an aggregate consideration (excluding expenses) of no greater than $25 million and the simultaneous on-sale of such ordinary shares by Jefferies to the Company. Jefferies makes its trading decisions in relation to the ordinary shares independently of, and uninfluenced by, the Company. Purchases may continue during any close period to which the Company is subject. Any purchase of ordinary shares under the second tranche of the Program are carried out on the London Stock Exchange and any other UK recognized investment exchange which may be agreed, in accordance with pre-set parameters and in accordance with, and subject to limits, including those limits related to daily volume and price, prescribed by the Company’s general authority to repurchase ordinary shares granted by its shareholders at its most recent annual general meeting on June 15, 2022, Chapter 12 of the Financial Conduct Authority’s UK Listing Rules, Article 5(1) of Regulation (EU) No. 596/2014 (as incorporated into UK domestic law by the European Union (Withdrawal) Act 2018) and Commission Delegated Regulation (EU) 2016/1052 (as incorporated into UK domestic law by the European Union (Withdrawal) Act 2018). All ordinary shares repurchased under the Program will be held in treasury.

	
	
	
	
	
	

	ITEM 16F.
	CHANGE IN REGISTRANT’S CERTIFYING ACCOUNTANT


KPMG LLP, or KPMG, has been our independent registered public accounting firm since 2015. In 2022, we commenced an audit tender process to select our independent registered public accounting firm for the fiscal year ending December 31, 2023. The tender process evaluated proposals from KPMG and two other firms. As a result of the audit tender process, our audit committee recommended the appointment of PricewaterhouseCoopers LLP, or PwC, as our independent registered public accounting firm in connection with the audit of our consolidated financial statements for the fiscal year ending December 31, 2023, which was subsequently approved by our board of directors. The appointment is subject to shareholder approval at the Company’s 2023 Annual General Meeting. PwC will replace KPMG effective as of shareholder approval of PwC’s appointment at the 2023 Annual General Meeting. 
KPMG’s audit reports on our consolidated financial statements as of and for each of the fiscal years ended December 31, 2021 and 2022 did not contain any adverse opinion or disclaimer of opinion, nor were they qualified or modified as to uncertainty, audit scope or accounting principles. The audit reports of KPMG LLP on the effectiveness of internal control over financial reporting as of December 31, 2022 and 2021 did not contain any adverse opinion or disclaimer of opinion, nor were they qualified or modified as to uncertainty, audit scope, or accounting principles, except that KPMG LLP’s report dated April 25, 2022 indicates that PureTech Health PLC did not maintain effective internal control over financial reporting as of December 31, 2021 because of the effect of a material weakness on the achievement of the objectives of the control criteria and contains an explanatory paragraph that states, a material weakness related to the risk assessment process over the design and implementation of management review controls over the valuation of financial instruments, completeness and accuracy of related sensitivity disclosures, the valuation of share based payment liabilities and the completeness and accuracy of the tax provision, as well as the complete identification of information used in the control and the design of sufficient controls to address the relevance and reliability of such information. During the fiscal years ended December 31, 2021 and 2022 and the subsequent interim period through April 28, 2023, there were no (i) disagreements, as defined in Item 16F(a)(1)(iv) of Form 20-F and the related instructions, between us and KPMG on any matter of accounting principles or practices, financial statement disclosure, or auditing scope or procedure, which disagreements, if not resolved to the satisfaction of KPMG, would have caused KPMG to make reference to the subject matter of the disagreements in connection with its reports on our consolidated financial statements, or (ii) reportable events as defined in Item 16F(a)(1)(v) of Form 20-F other than:
•the material weakness reported in our 2021 annual report on Form 20-F filed with the SEC on April 26, 2022 as described in the paragraph above. 
Our audit committee discussed the reportable events mentioned above with KPMG. KPMG was authorized to fully respond to the inquiries of PwC on the reportable events. 
During our two most recent fiscal years ended December 31, 2021 and 2022 and any subsequent interim period prior to April 28, 2023, neither we nor anyone on our behalf has consulted with PwC on either (i) the application of accounting principles to 
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a specified transaction, either completed or proposed, or the type of audit opinion that might be rendered on our consolidated financial statements or effectiveness of internal control over financial reporting, and neither a written report nor oral advice was provided to us by PwC that PwC concluded was an important factor considered by us in reaching a decision as to any accounting, auditing or financial reporting issue, or (ii) any matter that was the subject of a disagreement, as that term is defined in Item 16F(a)(1)(iv) of Form 20-F (and the related instructions thereto) or a reportable event as set forth in Item 16F(a)(1)(v) of Form 20-F.
We provided a copy of this disclosure in Item 16F to KPMG and requested that KPMG furnish us with a letter addressed to the SEC stating whether it agrees with the above statements, and if not, stating the respects in which it does not agree. A copy of the letter from KPMG addressed to the SEC, dated April 28, 2023, is filed herein as Exhibit 15.2.
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	ITEM 16G.
	CORPORATE GOVERNANCE


We qualify as a foreign private issuer. 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 Nasdaq 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 2022—Compliance with the UK Corporate Governance Code” (first paragraph only) on page 79 of PureTech’s “Annual Report and Accounts 2022” 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 Nasdaq. 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 Nasdaq 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 Nasdaq’s listing standards.
Because we are a foreign private issuer, our directors and senior management are not subject to short-swing profit and insider trading reporting obligations under Section 16 of the U.S. Securities Exchange Act of 1934, as amended, or Exchange Act. They are, however, subject to the obligations to report changes in share ownership under Section 13 of the Exchange Act and related SEC rules.
	
	
	
	
	
	

	ITEM 16H.
	MINE SAFETY DISCLOSURE


Not applicable. 
ITEM 16I. DISCLOSURE REGARDING FOREIGN JURISDICTIONS THAT PREVENT INSPECTIONS 
Not applicable.
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PART III 
	
	
	
	
	
	

	ITEM 17.
	FINANCIAL STATEMENTS


We have elected to furnish financial statements and related information specified in Item 18. 
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	ITEM 18.
	FINANCIAL STATEMENTS


See pages F-1 through F-56 of this annual report.
Gelesis, Inc. was deemed a significant equity investee under Rule 3-09 of Regulation S-X for the fiscal year ended December 31, 2022. As such, the financial statements and related notes of Gelesis, 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 Exhibit Index at the end of this annual report are filed as Exhibits to this annual report. 
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	EXHIBIT NUMBER
	DESCRIPTION OF EXHIBIT
	INCORPORATION BY REFERENCE

	
	
	Schedule/Form
	File Number
	Exhibit
	File Date

	1.1
	Articles of Association of the Registrant
	20FR12B
	001-39670
	3.1
	10/27/2020

	2.1
	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 
	20-F
	001-39670
	2.1
	4/15/2021

	2.2
	Form of American Depository Receipt (included in Exhibit 2.1)
	
	
	
	

	2.3
	Description of Registrant’s Securities
	20-F
	001-39670
	2.3
	4/26/2022

	4.1#
	Performance Share Plan
	20FR12B
	001-39670
	10.1
	10/27/2020

	4.2#
	Form of Incentive Stock Option Deed of Agreement under the Performance Share Plan
	20FR12B
	001-39670
	10.2
	10/27/2020

	4.3#
	Form of Nonstatutory Stock Option Deed of Agreement under the Performance Share Plan
	20FR12B
	001-39670
	10.3
	10/27/2020

	4.4#
	Form of Restricted Share Units Agreement under the Performance Share Plan
	20FR12B
	001-39670
	10.4
	10/27/2020

	4.5
	Lease Agreement, dated as of August 10, 2018, by and between the Registrant and RBK I TENANT, LLC
	20FR12B
	001-39670
	10.5
	10/27/2020

	4.6#
	Form of Deed of Indemnity between the Registrant and each of its directors and executive officers
	20FR12B
	001-39670
	10.6
	10/27/2020

	4.7†
	Asset Purchase Agreement, dated July 15, 2019, by and between Auspex Pharmaceuticals, Inc. and PureTech Health LLC
	20FR12B
	001-39670
	10.7
	10/27/2020

	4.8†
	Royalty Agreement, dated as of July 23, 2013, by and between PureTech Ventures LLC and Follica, Incorporated
	20FR12B
	001-39670
	10.8
	10/27/2020

	4.9
	Royalty and Sublicense Income Agreement, dated as of December 18, 2009, as amended on June 28, 2012, by and between PureTech Ventures LLC, Gelesis, Inc. and Gelesis LP
	20FR12B
	001-39670
	10.9
	10/27/2020

	4.10†
	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.
	20FR12B
	001-39670
	10.10
	10/27/2020

	4.11†
	Ninth Amended and Restated Registration Rights Agreement, dated December 5, 2019, between Gelesis, Inc. and the stockholders party thereto
	20FR12B
	001-39670
	10.12
	10/27/2020

	4.12†
	Fifth Amended and Restated Investors’ Rights Agreement, dated July 19, 2019, by and among Follica, Incorporated and the investors party thereto
	20FR12B
	001-39670
	10.17
	10/27/2020

	4.13†
	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
	20FR12B
	001-39670
	10.18
	10/27/2020

	4.14†
	Fifth Amended and Restated Voting Agreement, dated July 19, 2019, between Follica, Incorporated and the stockholders party thereto
	20FR12B
	001-39670
	10.19
	10/27/2020

	4.15†
	Amended and Restated Investors’ Rights Agreement, dated June 30, 2020, by and between Vor Biopharma Inc. and the investors party thereto
	20FR12B
	001-39670
	10.21
	10/27/2020

	4.16*†
	Amended and Restated Voting Agreement, dated May 25, 2022, by and among Sonde Health, Inc. and the stockholders party thereto
	
	
	
	

	4.17*†
	Amended and Restated Investors' Rights Agreement, dated May 25, 2022, by and among Sonde Health, Inc. and the investors party thereto
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	EXHIBIT NUMBER
	DESCRIPTION OF EXHIBIT
	INCORPORATION BY REFERENCE

	
	
	Schedule/Form
	File Number
	Exhibit
	File Date

	4.18*†
	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 
	
	
	
	

	4.19†
	Voting Agreement, dated December 18, 2017, between Entrega, Inc. and the stockholders party thereto
	20FR12B
	001-39670
	10.26
	10/27/2020

	4.20†
	Investors’ Rights Agreement, dated December 18, 2017, by and between Entrega, Inc. and the investors party thereto
	20FR12B
	001-39670
	10.27
	10/27/2020

	4.21†
	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
	20FR12B
	001-39670
	10.28
	10/27/2020

	4.22†
	Research and License Agreement, dated March 6, 2017, as amended on April 23, 2018, August 6, 2018, May 31, 2019, and July 22, 2020 between PureTech LYT, Inc. and New York University
	20FR12B
	001-39670
	10.29
	10/27/2020

	4.23+
	Amended and Restated Registration and Stockholder Rights Agreement, dated January 13, 2022, by and among Gelesis Holdings, Inc. and the stockholders party thereto 
	8-K
	001-39362
	10.2
	1/20//2022

	4.24*†
	Third Amended and Restated Investors' Rights Agreement, dated May 25, 2021, by and among Akili Interactive Labs, Inc. and the investors party thereto
	
	
	
	

	4.25*†
	Amended and Restated First Refusal and Co-Sale Agreement, dated May 25, 2021, by and among Akili Interactive Labs, Inc. and the investors party thereto
	
	
	
	

	4.26*†
	Amended and Restated Investors' Rights Agreement, dated March 1, 2023 by and among Vedanta Biosciences, Inc. and the investors and noteholders party thereto
	
	
	
	

	4.27+
	Business Combination Agreement, dated as of July 19, 2021, by and among Gelesis, Inc., Capstar Special Purpose Acquisition Corp., and CPSR Gelesis Merger Sub, Inc. 
	S-4/A
	333-258693
	2.1
	12/23/2021

	4.28
	Amendment to Business Combination Agreement, dated as of November 18, 2021, by and among Gelesis, Inc., Capstar Special Purpose Acquisition Corp., and CPSR Gelesis Merger Sub, Inc. 
	S-4/A
	333-258693
	2.2
	12/23/2021

	4.29
	Second Amendment to Business Combination Agreement, dated as of December 30, 2021, by and among Gelesis, Inc., Capstar Special Purpose Acquisition Corp., and CPSR Gelesis Merger Sub, Inc. 
	8-K
	001-39362
	2.1
	1/3/2022

	4.30
	Form of Subscription Agreement
	S-4
	333-258693
	10.2
	8/10/2021

	4.31
	Backstop Agreement, dated as of December 30, 2021, by and among Capstar Special Purpose Acquisition Corp. and the other parties listed as Purchasers party thereto 
	8-K
	001-39362
	10.1
	1/3/2022

	4.32+
	Agreement and Plan of Merger, dated January 26, 2022, between Akili Interative Labs, Inc., Social Capital Suvretta Holdings Corp. I, and Karibu Merger Sub, Inc. 
	8-K/A
	001-40558
	2.1
	1/27/2022
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	INCORPORATION BY REFERENCE

	
	
	Schedule/Form
	File Number
	Exhibit
	File Date

	4.33
	Form of Promissory Note of Gelesis Holdings, Inc.
	8-K
	001-39362
	10.1
	07/29/2022

	4.34+
	Note and Warrant Purchase Agreement, dated as of February 21, 2023, by and among Gelesis Holdings, Inc., Gelesis, Inc., Gelesis 2012, Inc., Gelesis LLC and PureTech Health LLC
	8-K
	001-39362
	10.1
	2/23/2023

	4.35+
	Amended and Restated Registration Rights Agreement, dated as of August 19, 2022, by and among Akili, Inc. and the other parties thereto
	8-K
	001-40558
	10.6
	8/23/2022

	4.36+
	Lock-Up Agreement, dated as of August 19, 2022, by and among Akili, Inc. and the other parties thereto.
	8-K
	001-40558
	10.7
	8/23/2022

	4.37*†+
	Royalty Purchase Agreement, dated as of March 22, 2023, by and between PureTech Health LLC and Royalty Pharma Investments 2019 ICAV
	
	
	
	

	4.38*
	Form of Secured Subordinated Convertible Promissory Note of Vedanta Biosciences, Inc.
	
	
	
	

	8.1
	Subsidiaries of PureTech Health plc
	20FR12B
	001-39670
	21.1
	10/27/2020

	11.1
	Code of Business Conduct and Ethics
	20-F
	001-39670
	11.1
	4/15/2021

	12.1*
	Certification by the Principal Executive Officer Pursuant to Securities Exchange Act Rules 13a-14(a) and 15d-14(a) as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
	
	
	
	

	12.2*
	Certification of Principal Financial Officer Pursuant to Securities Exchange Act Rules 13a-14(a) and 15d-14(a) as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
	
	
	
	

	13.1***
	Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
	
	
	
	

	13.2***
	Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
	
	
	
	

	15.1**
	Annual Report and Accounts 2022
	
	
	
	

	15.2*
	Letter from KPMG LLP to the Securities and Exchange Commission
	
	
	
	

	99.1*
	Gelesis, Inc. and subsidiaries Consolidated Financial Statements as of and for the years ended December 31, 2022 and 2021
	
	
	
	

	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
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	INCORPORATION BY REFERENCE

	
	
	Schedule/Form
	File Number
	Exhibit
	File Date

	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. 
** Certain of the information included within Exhibit 15.1, which is provided pursuant to Rule 12b-23(a) of the Securities 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 2022" is not deemed to be filed as part of this annual report on Form 20-F. 
*** Furnished herewith. 
# 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 (ii) would likely cause competitive harm if publicly disclosed., or (B) they are both (i) not material and (ii) 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 the Securities and Exchange Commission upon request.
+ Schedules and exhibits to this exhibit omitted. The Registrant agrees to furnish 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 27, 2023
	
	
	
	
	
	
	
	
	

	
	
	

	
	
	PURETECH HEALTH PLC

	
	

	By:
	
	/s/ Daphne Zohar

	
	
	Name: Daphne Zohar

	
	
	Title: Chief Executive Officer
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Report of Independent Registered Public Accounting Firm
To the Shareholders and Board of Directors 
PureTech Health PLC
Opinion on the Consolidated Financial Statements
We have audited the accompanying consolidated statements of financial position of PureTech Health PLC and subsidiaries (the Group) as of December 31, 2022 and 2021, the related consolidated statements of
comprehensive income / (loss), changes in equity, and cash flows for each of the years in the three-year period ended December 31, 2022 and the related notes (collectively, the consolidated financial statements). In our opinion, the consolidated financial statements present fairly, in all material respects, the financial position of the Group as of December 31, 2022 and 2021, and the results of its operations and its cash flows for each of the years in the three-year period ended December 31, 2022, in conformity with International Financial Reporting Standards (IFRSs) as issued by the International Accounting Standards Board and international accounting standards in conformity with the requirements of the UK-adopted IFRSs.
We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the Group’s internal control over financial reporting as of December 31, 2021 based on criteria established in Internal Control – Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission , and our report dated April 27, 2023 expressed an unqualified opinion on the effectiveness of the Group’s internal control over financial reporting.
Basis for Opinion
These consolidated financial statements are the responsibility of the Group’s management. Our responsibility is to express an opinion on these consolidated financial statements based on our audits. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the Group in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.
We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the consolidated financial statements are free of material misstatement, whether due to error or fraud. Our audits 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. We believe that our audits provide a reasonable basis for our opinion.
Critical Audit Matter
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: (1) relates to accounts or disclosures that are material to the consolidated financial statements and (2) involved our especially challenging, subjective, or complex judgments. The communication of a critical audit matter 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 relate.
Valuation of certain Level 3 financial assets and liabilities
As discussed in Notes 1 and 16 to the consolidated financial statements, the Group’s preferred share financial liability was recorded at a fair value of $27.3 million at December 31, 2022. The Group estimates the fair value of the preferred share financial liability by utilising an option pricing model with one or more significant unobservable inputs. 
We identified the valuation of the Vedanta preferred share financial liability as a critical audit matter. Subjective and complex auditor judgement was required to assess the enterprise value which includes significant assumptions, including the probability of future financing events and exit scenarios. In addition, evaluating the option pricing model required specialised skills and knowledge. 
The following are the primary procedures we performed to address this critical audit matter. 
We evaluated the design and implementation of certain internal controls related to the valuation of Vedanta preferred share financial liability. 
We evaluated the reasonableness of the probability of exit scenarios by inspecting strategic plans and comparing against previous year assumptions and assessing if any changes were reasonable in the context of recent developments at the company. 
We evaluated the reasonableness of the probability of future financing events by inspecting strategic plans and inspecting the terms of recent financing agreements secured and comparing to assumptions used in the option pricing model. 
We also involved valuation professionals with specialized skills and knowledge who assisted us in evaluating the option pricing model by re-performing the simulations used to determine the enterprise value for each of the probable financing events and exit scenarios assumed by the management.

/s/ KPMG LLP
KPMG LLP

We have served as the Group’s auditor since 2015.
London, United Kingdom
27 April, 2023
F-2
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Consolidated Statements of Comprehensive Income/(Loss)
For the years ended December 31
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Note
	2022
$000s
	2021
$000s
	2020
$000s

	Contract revenue
	3
	2,090 
	
	9,979 
	
	8,341 
	

	Grant revenue
	3
	13,528 
	
	7,409 
	
	3,427 
	

	Total revenue
	
	15,618 
	
	17,388 
	
	11,768 
	

	Operating expenses:
	
	
	
	

	General and administrative expenses
	7
	(60,991)
	
	(57,199)
	
	(49,440)
	

	Research and development expenses
	7
	(152,433)
	
	(110,471)
	
	(81,859)
	

	Operating income/(loss)
	
	(197,807)
	
	(150,282)
	
	(119,531)
	

	Other income/(expense):
	
	
	
	

	Gain on deconsolidation of subsidiary
	5
	27,251 
	
	— 
	
	— 
	

	Gain/(loss) on investment held at fair value
	5
	(32,060)
	
	179,316 
	
	232,674 
	

	Realized loss on sale of investments
	5
	(29,303)
	
	(20,925)
	
	(54,976)
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	Other income/(expense)
	6, 16
	8,131 
	
	1,592 
	
	1,035 
	

	Other income/(expense)
	
	(25,981)
	
	159,983 
	
	178,732 
	

	Finance income/(costs):
	
	
	
	

	Finance income
	9
	5,799 
	
	214 
	
	1,183 
	

	Finance costs – contractual
	9
	(3,939)
	
	(4,771)
	
	(2,946)
	

	Finance income/(costs) – fair value accounting
	9
	137,063 
	
	9,606 
	
	(4,351)
	

	
	
	
	
	

	Net finance income/(costs)
	 
	138,924 
	
	5,050 
	
	(6,115)
	

	Share of net loss of associates accounted for using the equity method
	6
	(27,749)
	
	(73,703)
	
	(34,117)
	

	Gain on dilution of ownership interest in associate
	6
	28,220 
	
	— 
	
	— 
	

	Impairment of investment in associate
	6
	(8,390)
	
	— 
	
	— 
	

	Income/(loss) before taxes
	 
	(92,783)
	
	(58,953)
	
	18,969 
	

	Taxation
	25
	55,719 
	
	(3,756)
	
	(14,401)
	

	Income/(Loss) for the year
	 
	(37,065)
	
	(62,709)
	
	4,568 
	

	Other comprehensive income/(loss):
	 
	
	
	

	Items that are or may be reclassified as profit or loss
	 
	
	
	

	Equity-accounted associate – share of other comprehensive income (loss) 
	 
	(166)
	
	— 
	
	469 
	

	Reclassification of foreign currency differences on dilution of interest
	 
	(213)
	
	— 
	
	— 
	

	Total other comprehensive income/(loss)
	 
	(379)
	
	— 
	
	469 
	

	Total comprehensive income/(loss) for the year
	 
	(37,444)
	
	(62,709)
	
	5,037 
	

	Income/(loss) attributable to:
	 
	
	
	

	Owners of the Company
	 
	(50,354)
	
	(60,558)
	
	5,985 
	

	Non-controlling interests
	18
	13,290 
	
	(2,151)
	
	(1,417)
	

	
	 
	(37,065)
	
	(62,709)
	
	4,568 
	

	Comprehensive income/(loss) attributable to:
	 
	
	
	

	Owners of the Company
	 
	(50,733)
	
	(60,558)
	
	6,454 
	

	Non-controlling interests
	18
	13,290 
	
	(2,151)
	
	(1,417)
	

	
	 
	(37,444)
	
	(62,709)
	
	5,037 
	

	
	
	$
	$
	$

	Earnings/(loss) per share:
	 
	
	
	

	Basic earnings/(loss) per share
	10
	(0.18)
	
	(0.21)
	
	0.02 
	

	Diluted earnings/(loss) per share
	10
	(0.18)
	
	(0.21)
	
	0.02 
	


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



F-4


Consolidated Statements of Financial Position
As of December 31,
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Note
	2022
$000s
	2021
$000s
	

	Assets
	 
	 
	
	

	Non-current assets
	 
	 
	
	

	Property and equipment, net
	11
	22,957 
	
	26,771 
	
	

	Right of use asset, net
	21
	14,281 
	
	17,166 
	
	

	Intangible assets, net
	12
	831 
	
	987 
	
	

	Investments held at fair value
	5, 16
	251,892 
	
	397,179 
	
	

	Investment in associates - equity method
	6
	9,147 
	
	— 
	
	

	Note from associate
	16
	16,501 
	
	— 
	
	

	Lease receivable – long-term
	21
	835 
	
	1,285 
	
	

	
	
	
	
	

	Other non-current assets
	 
	10 
	
	810 
	
	

	Total non-current assets
	 
	316,454 
	
	444,197 
	
	

	Current assets
	 
	
	
	

	Trade and other receivables
	22
	11,867 
	
	3,174 
	
	

	Income tax receivable
	25
	10,040 
	
	4,514 
	
	

	Prepaid expenses
	 
	11,617 
	
	10,755 
	
	

	Lease receivable – short-term
	21
	450 
	
	415 
	
	

	Other financial assets
	13, 22
	2,124 
	
	2,124 
	
	

	Short-term note from associate
	
	— 
	
	15,120 
	
	

	Short-term investments
	22
	200,229 
	
	— 
	
	

	Cash and cash equivalents
	22
	149,866 
	
	465,708 
	
	

	Total current assets
	 
	386,192 
	
	501,809 
	
	

	Total assets
	 
	702,647 
	
	946,006 
	
	

	Equity and liabilities
	 
	
	
	

	Equity
	 
	
	
	

	Share capital
	
	5,455 
	
	5,444 
	
	

	Share premium
	
	289,624 
	
	289,303 
	
	

	Treasury stock
	
	(26,492)
	
	— 
	
	

	Merger reserve
	
	138,506 
	
	138,506 
	
	

	Translation reserve
	
	89 
	
	469 
	
	

	Other reserve
	
	(14,478)
	
	(40,077)
	
	

	Retained earnings/(accumulated deficit)
	
	149,516 
	
	199,871 
	
	

	Equity attributable to the owners of the Company
	14
	542,220 
	
	593,515 
	
	

	Non-controlling interests
	18
	5,369 
	
	(9,368)
	
	

	Total equity
	
	547,589 
	
	584,147 
	
	

	Non-current liabilities
	 
	
	
	

	
	
	
	
	

	Deferred tax liability
	25
	19,645 
	
	89,765 
	
	

	Lease liability, non-current
	21
	24,155 
	
	29,040 
	
	

	Long-term loan
	20
	10,244 
	
	14,261 
	
	

	Liability for share based awards
	8
	4,128 
	
	2,659 
	
	

	
	
	
	
	

	Total non-current liabilities
	 
	58,172 
	
	135,725 
	
	

	Current liabilities
	 
	
	
	

	Deferred revenue
	3
	2,185 
	
	65 
	
	

	Lease liability, current
	21
	4,972 
	
	3,950 
	
	

	Trade and other payables
	19
	54,840 
	
	35,817 
	
	

	Subsidiary:
	 
	
	
	

	Notes payable
	16, 17
	2,345 
	
	4,641 
	
	

	Warrant liability
	16
	47 
	
	6,787 
	
	

	Preferred shares
	15, 16
	27,339 
	
	174,017 
	
	

	Current portion of long-term loan
	20
	5,156 
	
	857 
	
	

	
	
	
	
	

	Total current liabilities
	 
	96,885 
	
	226,135 
	
	

	Total liabilities
	 
	155,057 
	
	361,859 
	
	

	Total equity and liabilities
	 
	702,647 
	
	946,006 
	
	


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 27, 2023 and signed on its behalf by:
[image: ]
Daphne Zohar
Chief Executive Officer 
April 27, 2023
The accompanying notes are an integral part of these financial statements. 
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Consolidated Statements of Changes in Equity 
For the years ended December 31
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Share Capital
	
	Treasury Shares
	
	
	
	
	
	
	

	
	Shares
	Amount 
$000s
	Share premium
 $000s
	Shares
	Amount 
$000s
	Merger reserve $000s
	Translation reserve
$000s
	Other reserve 
$000s
	Retained earnings/ (accumulated deficit)
$000s
	Total Parent equity
$000s
	Non-controlling interests 
$000s
	Total
Equity 
$000s

	Balance January 1, 2020
	285,370,619 
	
	5,408 
	
	287,962 
	
	— 
	
	— 
	
	138,506 
	
	— 
	
	(18,282)
	
	254,444 
	
	668,037 
	
	(17,639)
	
	650,398 
	

	Net income/(loss)
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	5,985 
	
	5,985 
	
	(1,417)
	
	4,568 
	

	Other comprehensive income/(loss), net
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	469 
	
	— 
	
	— 
	
	469 
	
	— 
	
	469 
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Total comprehensive income/(loss) for the year
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	469 
	
	— 
	
	5,985 
	
	6,454 
	
	(1,417)
	
	5,037 
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Exercise of share-based awards
	514,406 
	
	9 
	
	1,016 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	1,025 
	
	11 
	
	1,036 
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Revaluation of deferred tax assets related to share-based awards
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	(684)
	
	— 
	
	(684)
	
	— 
	
	(684)
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Equity settled share-based awards
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	7,805 
	
	— 
	
	7,805 
	
	2,822 
	
	10,627 
	

	Settlement of restricted stock units (RSU)
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	(12,888)
	
	— 
	
	(12,888)
	
	— 
	
	(12,888)
	

	Other
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	13 
	
	13 
	

	Balance December 31, 2020
	285,885,025 
	
	5,417 
	
	288,978 
	
	— 
	
	— 
	
	138,506 
	
	469 
	
	(24,050)
	
	260,429 
	
	669,748 
	
	(16,209)
	
	653,539 
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Net income/(loss)
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	(60,558)
	
	(60,558)
	
	(2,151)
	
	(62,709)
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Total comprehensive income/(loss) for the year
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	(60,558)
	
	(60,558)
	
	(2,151)
	
	(62,709)
	

	Exercise of share-based awards
	1,911,560 
	
	27 
	
	326 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	352 
	
	— 
	
	352 
	

	Revaluation of deferred tax assets related to share-based awards
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	615 
	
	— 
	
	615 
	
	— 
	
	615 
	

	Equity settled share-based awards
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	7,109 
	
	— 
	
	7,109 
	
	6,252 
	
	13,361 
	

	Settlement of restricted stock units
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	(10,749)
	
	— 
	
	(10,749)
	
	— 
	
	(10,749)
	

	Reclassification of equity settled awards to liability awards
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	(6,773)
	
	— 
	
	(6,773)
	
	— 
	
	(6,773)
	

	Vesting of share-based awards and net share exercise
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	(2,582)
	
	— 
	
	(2,582)
	
	— 
	
	(2,582)
	

	Acquisition of subsidiary non-controlling interest
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	(9,636)
	
	— 
	
	(9,636)
	
	8,668 
	
	(968)
	

	NCI exercise of share options in subsidiaries
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	5,988 
	
	— 
	
	5,988 
	
	(5,922)
	
	66 
	

	Distributions
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	(6)
	
	(6)
	

	Balance December 31, 2021
	287,796,585 
	
	5,444 
	
	289,303 
	
	— 
	
	— 
	
	138,506 
	
	469 
	
	(40,077)
	
	199,871 
	
	593,515 
	
	(9,368)
	
	584,147 
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Net income/(loss)
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	(50,354)
	
	(50,354)
	
	13,290 
	
	(37,065)
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Other comprehensive income/(loss), net
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	(379)
	
	— 
	
	— 
	
	(379)
	
	— 
	
	(379)
	

	Total comprehensive income/(loss) for the year
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	(379)
	
	— 
	
	(50,354)
	
	(50,733)
	
	13,290 
	
	(37,444)
	

	Deconsolidation of Subsidiary
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	11,904 
	
	11,904 
	

	Exercise of share-based awards
	577,022 
	
	11 
	
	321 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	332 
	
	— 
	
	332 
	

	Revaluation of deferred tax assets related to share-based awards
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	45 
	
	— 
	
	45 
	
	— 
	
	45 
	

	Purchase of Treasury stock
	— 
	
	— 
	
	— 
	
	(10,595,347)
	
	(26,492)
	
	— 
	
	— 
	
	— 
	
	— 
	
	(26,492)
	
	— 
	
	(26,492)
	

	Equity settled share-based awards
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	8,856 
	
	— 
	
	8,856 
	
	4,711 
	
	13,567 
	

	Partial settlement of share based liability awards and settlement of equity based RSUs
	788,046 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	1,528 
	
	— 
	
	1,528 
	
	— 
	
	1,528 
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	NCI exercise of share options in subsidiaries
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	15,171 
	
	— 
	
	15,171 
	
	(15,164)
	
	7 
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	Share Capital
	
	Treasury Shares
	
	
	
	
	
	
	

	
	Shares
	Amount 
$000s
	Share premium
 $000s
	Shares
	Amount 
$000s
	Merger reserve $000s
	Translation reserve
$000s
	Other reserve 
$000s
	Retained earnings/ (accumulated deficit)
$000s
	Total Parent equity
$000s
	Non-controlling interests 
$000s
	Total
Equity 
$000s

	Other
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	(4)
	
	(4)
	

	Balance December 31, 2022
	289,161,653 
	
	5,455 
	
	289,624 
	
	(10,595,347)
	
	(26,492)
	
	138,506 
	
	89 
	
	(14,478)
	
	149,516 
	
	542,220 
	
	5,369 
	
	547,589 
	


The accompanying notes are an integral part of these financial statements.
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Consolidated Statements of Cash Flows 
For the years ended December 31
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Note
	2022
$000s
	2021
$000s
	2020
$000s

	Cash flows from operating activities
	 
	 
	
	

	Income/(loss)
	 
	(37,065)
	
	(62,709)
	
	4,568 
	

	Adjustments to reconcile net income/(loss) to net cash used in operating activities:
	 
	
	
	

	Non-cash items:
	 
	
	
	

	Depreciation and amortization
	11, 21
	8,893 
	
	7,287 
	
	6,645 
	

	
	
	
	
	

	
	
	
	
	

	Share-based compensation expense
	8
	14,698 
	
	13,950 
	
	10,718 
	

	(Gain)/loss on investment held at fair value
	5
	32,060 
	
	(179,316)
	
	(232,674)
	

	Realized loss on sale of investments
	5
	29,303 
	
	20,925 
	
	54,976 
	

	Gain on dilution of ownership interest in associate
	6
	(28,220)
	
	— 
	
	— 
	

	Impairment of investment in associate
	6
	8,390 
	
	— 
	
	— 
	

	Gain on deconsolidation of subsidiary
	5
	(27,251)
	
	— 
	
	— 
	

	
	
	
	
	

	
	
	
	
	

	Share of net loss of associates accounted for using the equity method
	6
	27,749 
	
	73,703 
	
	34,117 
	

	
	
	
	
	

	
	
	
	
	

	Fair value gain on other financial instruments 
	6, 16
	(8,163)
	
	(800)
	
	— 
	

	Loss on disposal of assets
	11
	138 
	
	53 
	
	66 
	

	Income taxes, net
	25
	(55,719)
	
	3,756 
	
	14,402 
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	Finance (income)/costs, net
	9
	(138,924)
	
	(5,050)
	
	6,114 
	

	
	
	
	
	

	Changes in operating assets and liabilities:
	 
	
	
	

	Trade and other receivables
	
	(7,734)
	
	(617)
	
	(529)
	

	
	
	
	
	

	Prepaid expenses
	 
	(862)
	
	(5,350)
	
	(3,371)
	

	Deferred revenue
	3
	2,123 
	
	(1,407)
	
	(5,223)
	

	Trade and other payables
	19
	22,033 
	
	8,338 
	
	605 
	

	
	
	
	
	

	Other
	 
	359 
	
	(103)
	
	(7)
	

	Income taxes paid
	 
	(20,696)
	
	(27,766)
	
	(20,737)
	

	Interest received
	 
	3,460 
	
	214 
	
	1,155 
	

	Interest paid
	20, 21
	(3,366)
	
	(3,382)
	
	(2,651)
	

	Net cash used in operating activities
	 
	(178,792)
	
	(158,274)
	
	(131,827)
	

	Cash flows from investing activities:
	 
	
	
	

	Purchase of property and equipment
	11
	(2,176)
	
	(5,571)
	
	(5,170)
	

	Proceeds from sale of property and equipment
	 
	— 
	
	30 
	
	— 
	

	Purchases of intangible assets
	12
	— 
	
	(90)
	
	(254)
	

	Investment in associates
	6
	(19,961)
	
	— 
	
	— 
	

	Purchase of associate preferred shares held at fair value
	5
	— 
	
	— 
	
	(10,000)
	

	Purchase of investments held at fair value
	5
	(5,000)
	
	(500)
	
	(1,150)
	

	Sale of investments held at fair value
	5
	118,710 
	
	218,125 
	
	350,586 
	

	Purchase of short-term note from associate
	16
	— 
	
	(15,000)
	
	— 
	

	Repayment of short-term Note from associate
	16
	15,000 
	
	— 
	
	— 
	

	Purchase of Convertible Note from associate
	16
	(15,000)
	
	— 
	
	— 
	

	Cash derecognized upon loss of control over subsidiary (see table below)
	
	(479)
	
	— 
	
	— 
	

	Purchases of short-term investments
	22
	(248,733)
	
	— 
	
	— 
	

	
	
	
	
	

	Proceeds from maturity of short-term investments
	22
	50,000 
	
	— 
	
	30,116 
	

	Receipt of payment of sublease
	21
	415 
	
	381 
	
	350 
	

	Net cash provided by (used in) investing activities
	 
	(107,223)
	
	197,375 
	
	364,478 
	

	Cash flows from financing activities:
	 
	
	
	

	Receipt of PPP loan
	 
	— 
	
	— 
	
	68 
	

	Issuance of long term loan
	20
	— 
	
	— 
	
	14,720 
	

	Issuance of subsidiary preferred Shares
	15
	— 
	
	37,610 
	
	13,750 
	

	Issuance of Subsidiary Convertible Note
	17
	393 
	
	2,215 
	
	25,000 
	

	Payment of lease liability
	21
	(4,025)
	
	(3,375)
	
	(2,908)
	

	
	
	
	
	

	
	
	
	
	

	Exercise of stock options
	 
	332 
	
	352 
	
	1,036 
	

	
	
	
	
	

	Settlement of restricted stock unit equity awards
	 
	— 
	
	(10,749)
	
	(12,888)
	

	Vesting of restricted stock units and net share exercise
	 
	— 
	
	(2,582)
	
	— 
	

	NCI exercise of stock options in subsidiary
	15
	7 
	
	66 
	
	— 
	

	Issuance of warrants in subsidiary
	
	— 
	
	— 
	
	92 
	

	Purchase of treasury stock
	14
	(26,492)
	
	— 
	
	— 
	

	Acquisition of a non-controlling Interest of a subsidiary
	 
	— 
	
	(806)
	
	— 
	

	
	
	
	
	

	Other
	 
	(41)
	
	(5)
	
	— 
	

	Net cash provided by (used in) financing activities
	 
	(29,827)
	
	22,727 
	
	38,869 
	

	
	
	
	
	

	Net increase (decrease) in cash and cash equivalents
	 
	(315,842)
	
	61,827 
	
	271,520 
	

	Cash and cash equivalents at beginning of year
	 
	465,708 
	
	403,881 
	
	132,360 
	

	Cash and cash equivalents at end of year
	 
	149,866 
	
	465,708 
	
	403,881 
	

	Supplemental disclosure of non-cash investment and financing activities:
	 
	
	
	

	
	
	
	
	

	Partial settlement of share based liability award through issuance of equity
	
	1,528 
	
	— 
	
	— 
	

	
	
	
	
	

	
	
	
	
	

	Purchase of property, plant and equipment against trade and other payables
	11
	— 
	
	1,841 
	
	— 
	

	Leasehold improvements purchased through lease incentives (deducted from Right of Use Asset)
	11
	— 
	
	1,010 
	
	— 
	

	Conversion of subsidiary convertible note into preferred share liabilities
	17
	— 
	
	25,797 
	
	— 
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	


Assets, Liabilities and non controlling interests other than cash in deconsolidated subsidiary
	
	
	
	
	
	

	
	2022
$000s

	Trade and other payables
	1,407 
	

	Subsidiary notes payable
	3,403 
	

	Subsidiary preferred shares
	15,853 
	

	Other assets and liabilities, net 
	123 
	

	Non-controlling interest
	(11,904)
	

	
	8,882 
	

	Investment retained in deconsolidated subsidiary
	18,848 
	

	Gain on deconsolidation
	(27,251)
	

	Cash in deconsolidated subsidiary
	479 
	


The accompanying notes are an integral part of these financial statements. 
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Notes to the Consolidated Financial Statements 







1.     Accounting policies
Description of Business
PureTech Health plc (“PureTech,” the “Parent” or the “Company”) is a public company incorporated, domiciled and registered in the United Kingdom (“UK”). The registered number is 09582467 and the registered address is 8th Floor, 20 Farringdon Street, London EC4A 4AB, United Kingdom.
PureTech’s group financial statements consolidate those of the Company and its subsidiaries (together referred to as the “Group”). The Parent company financial statements present financial information about the Company 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 consolidated financial statements of the Group are presented as of December 31, 2022 and 2021, and for the years ended December 31, 2022, 2021 and 2020. The Group financial statements have been approved by the Directors on April 27, 2023, and are prepared in accordance with UK-adopted International Financial Reporting Standards (IFRSs). The Consolidated Financial Statements also comply fully with IFRSs as issued by the International Accounting Standards Board (IASB). UK-adopted IFRSs differs in certain respects from IFRS as issued by the IASB. However, the differences have no impact for the periods presented.
For presentation of the Consolidated Statements of Comprehensive Income/(Loss), the Company 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, short-term and convertible note from associate and liabilities classified as fair value through the profit or loss. 
Use of Judgments and Estimates 
In preparing these consolidated financial statements, management has made judgements, 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 valuations (Note 16): when estimating the fair value of subsidiary preferred shares, subsidiary warrants, and subsidiary convertible notes carried at fair value through profit and loss (FVTPL) as well as investments held at fair value, at initial recognition and upon subsequent measurement. Valuation of the aforementioned financial instruments (assets and liabilities) includes making significant estimates, specifically determining the appropriate valuation methodology and making certain estimates such as the future expected returns on the financial instrument in different scenarios, earnings potential of the subsidiary businesses, appropriate discount rate, appropriate volatility, appropriate term to exit and other industry and company specific risk factors.
Significant judgement is also applied in determining the following:
•Subsidiary preferred shares liability classification (Note 15): when determining the classification of financial instruments in terms of liability or equity. These judgements include an assessment of whether the financial instruments include any embedded derivative features, whether they 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 that obligation will be settled by the Company exchanging a fixed amount of cash or other financial assets for a fixed number of its own equity instruments. Further information about these critical judgements and estimates is included below under Financial Instruments.
•When the power to control the subsidiaries exists (please refer to Notes 5 and 6 and accounting policy below Subsidiaries). This judgement includes an assessment of whether the Company has (i) power over the investee; (ii) 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 the investor’s returns. The Company considers among others its voting shares, shareholder agreements, ability to appoint board members, representation on the board, rights to appoint management, de facto control, investee dependence on the Company etc. If the power to control investees exists we consolidate the financial statements of such investee in the consolidated financial statements of the Group. Upon issuance of new shares in a subsidiary 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 and 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 Company has significant influence over financial and operating policies of investees in order to determine if the Company should account for its investment as an associate based on IAS 28 or based on IFRS 9, Financial Instruments (please refer to Note 5). This judgement includes, among others, an assessment whether the Company has representation on the Board of Directors of the investee, whether the Company 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 Company and the investee.
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•Upon determining that the Company does have significant influence over the financial and operating policies of an investee, if the Company 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 (please refer to Notes 5 and 6). This judgement includes an assessment of the characteristics of the financial instrument of the investee held by the Company and whether such financial instrument provides access to returns underlying an ownership interest.
•Where the company 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 for the purposes of IAS 28 (please refer to Notes 5 and 6). 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 (please also refer to accounting policy with regard to Investments in Associates below). When the Group considered 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, we concluded that such investment was considered a Long Term Interest.
As of December 31, 2022, the Group had cash and cash equivalents of $149.9 million and short-term investments of $200.2 million. Considering the Group’s and the Company's financial position as of December 31, 2022, and its principal risks and opportunities, a going concern analysis has been prepared for 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 and the Company continue to maintain sufficient liquidity headroom and continue to comply with all financial obligations. The Directors believe the Group and the Company 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 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 information as of December 31, 2022 and 2021, and for each of the years ended December 31, 2022, 2021 and 2020, comprises an aggregation of financial information of the Company and the consolidated financial information of PureTech Health LLC (“PureTech LLC”). 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. Financial results of subsidiaries of the Group as of December 31, 2022, are reported within the Internal segment, Controlled Founded Entities segment or the Parent Company and Other section (please refer to Note 4). 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 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 in a subsidiary are allocated to the non-controlling interests even if doing so causes the non-controlling interests to have a deficit balance.
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A list of all current and former subsidiaries organized with respect to classification as of December 31, 2022, and the Group’s total voting percentage, based on outstanding voting common and preferred shares as of December 31, 2022, 2021 and 2020, is outlined below. All current subsidiaries are domiciled within the United States and conduct business activities solely within the United States. 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Voting percentage at December 31, through the holdings in

	
	2022
	
	2021
	
	2020

	Subsidiary
	Common
	Preferred
	
	Common
	Preferred
	
	Common
	Preferred

	Subsidiary operating companies
	
	
	
	
	
	
	
	

	Alivio Therapeutics, Inc.1,2
	— 
	
	100.0 
	
	
	— 
	
	100.0 
	
	
	— 
	
	91.9 
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	Entrega, Inc. (indirectly held through Enlight)1,2
	— 
	
	77.3 
	
	
	— 
	
	77.3 
	
	
	— 
	
	83.1 
	

	Follica, Incorporated1,2
	28.7 
	
	56.7 
	
	
	28.7 
	
	56.7 
	
	
	28.7 
	
	56.7 
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	PureTech LYT (formerly Ariya Therapeutics, Inc.) 
	— 
	
	100.0 
	
	
	— 
	
	100.0 
	
	
	— 
	
	100.0 
	

	PureTech LYT-100
	— 
	
	100.0 
	
	
	— 
	
	100.0 
	
	
	— 
	
	100.0 
	

	PureTech Management, Inc.3
	100.0 
	
	— 
	
	
	100.0 
	
	— 
	
	
	100.0 
	
	— 
	

	PureTech Health LLC3
	100.0 
	
	— 
	
	
	100.0 
	
	— 
	
	
	100.0 
	
	— 
	

	
	
	
	
	
	
	
	
	

	Vedanta Biosciences, Inc.1,2
	— 
	
	47.0 
	
	
	— 
	
	48.6 
	
	
	— 
	
	59.3 
	

	Vedanta Biosciences Securities Corp. (indirectly held through Vedanta)1,2
	— 
	
	47.0 
	
	
	— 
	
	48.6 
	
	
	— 
	
	59.3 
	

	Deconsolidated former subsidiary operating companies
	
	
	
	
	
	
	
	

	Sonde Health, Inc.1,2,5
	— 
	
	40.2 
	
	
	— 
	
	51.8 
	
	
	— 
	
	51.8 
	

	Akili Interactive Labs, Inc.6
	14.7 
	
	— 
	
	
	— 
	
	26.7 
	
	
	— 
	
	41.9 
	

	
	
	
	
	
	
	
	
	

	Gelesis, Inc.1,2,6
	22.8 
	
	— 
	
	
	4.8 
	
	19.7 
	
	
	4.9 
	
	20.2 
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	Karuna Therapeutics, Inc.1,2
	3.1 
	
	— 
	
	
	5.6 
	
	— 
	
	
	12.6 
	
	— 
	

	Vor Biopharma Inc.1,2 
	4.1 
	
	— 
	
	
	8.6 
	
	— 
	
	
	— 
	
	16.4 
	

	Nontrading holding companies
	
	
	
	
	
	
	
	

	Endra Holdings, LLC (held indirectly through Enlight)2
	86.0 
	
	— 
	
	
	86.0 
	
	— 
	
	
	86.0 
	
	— 
	

	Ensof Holdings, LLC (held indirectly through Enlight)2
	86.0 
	
	— 
	
	
	86.0 
	
	— 
	
	
	86.0 
	
	— 
	

	PureTech Securities Corp.2
	100.0 
	
	— 
	
	
	100.0 
	
	— 
	
	
	100.0 
	
	— 
	

	PureTech Securities II Corp.2
	100.0 
	
	— 
	
	
	100.0 
	
	— 
	
	
	100.0 
	
	— 
	

	Inactive subsidiaries
	
	
	
	
	
	
	
	

	Appeering, Inc.2
	— 
	
	100.0 
	
	
	— 
	
	100.0 
	
	
	— 
	
	100.0 
	

	Commense Inc.2
	— 
	
	99.1 
	
	
	— 
	
	99.1 
	
	
	— 
	
	99.1 
	

	Enlight Biosciences, LLC2
	86.0 
	
	— 
	
	
	86.0 
	
	— 
	
	
	86.0 
	
	— 
	

	Ensof Biosystems, Inc. (held indirectly through Enlight)1,2
	57.7 
	
	28.3 
	
	
	57.7 
	
	28.3 
	
	
	57.7 
	
	28.3 
	

	Knode Inc. (indirectly held through Enlight)2
	— 
	
	86.0 
	
	
	— 
	
	86.0 
	
	
	— 
	
	86.0 
	

	Libra Biosciences, Inc.2
	— 
	
	100.0 
	
	
	— 
	
	100.0 
	
	
	— 
	
	100.0 
	

	Mandara Sciences, LLC2
	98.3 
	
	— 
	
	
	98.3 
	
	— 
	
	
	98.3 
	
	— 
	

	
	
	
	
	
	
	
	
	

	Tal Medical, Inc.1,2
	— 
	
	100.0 
	
	
	— 
	
	100.0 
	
	
	— 
	
	100.0 
	


1    The voting percentage is impacted by preferred shares that are classified as liabilities, which results in the ownership percentage not being the same as the ownership percentage used in allocations to non-controlling interests disclosed in Note 18. The allocation of losses/profits to the noncontrolling interest is based on the holdings of subordinated stock that provide ownership rights in the subsidiaries. The ownership of liability classified preferred shares are quantified in Note 15.
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    The Company’s interests in its subsidiaries are predominantly in the form of preferred shares, which have a liquidation preference over the common stock, are convertible into common stock at the holder’s discretion or upon certain liquidity events, are entitled to one vote per share on all matters submitted to shareholders for a vote and entitled to receive dividends when and if declared. In the case of Enlight, Mandara and PureTech Health LLC, the holdings are membership interests in an LLC. The holders of common stock are entitled to one vote per share on all matters submitted to shareholders for a vote and entitled to receive dividends when and if declared.
5    On May 25, 2022 PureTech lost control over Sonde and Sonde was deconsolidated from the Group’s financial statements, resulting in only the profits and losses generated by Sonde through the deconsolidation date being included in the Group’s Consolidated Statement of Comprehensive Income/(Loss). See Notes 5 and 6 for further details about the accounting for the investments in Sonde subsequent to deconsolidation.
6    See Notes 5 and 6 for the Gelesis and Akili SPAC merger and for the exchange of the Group's preferred stock investments for common stock of those entities.

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 (“NCI”). 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 Statements of Comprehensive Income/(Loss).
Associates 
As used in these 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 lost the power to participate in the financial and operating policy decisions of the associate.
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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 and equity movements 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 held by PureTech 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 also adopted the amendments to IAS 28 Investments in Associates that addresses the dual application of IAS 28 and IFRS 9 (see below) when equity method losses are applied against Long-Term Interests (LTI). 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 LTIs presented as part of Investments held at fair value subsequent to remeasuring such investments to their fair value at balance sheet date.
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, or through profit or loss), 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. For investments in equity instruments that are not held for trading, this will depend on whether the Group has made an irrevocable election at the time of initial recognition to account for the equity investment at FVOCI. As of balance sheet dates, none of the Company's financial assets are accounted for as FVOCI.
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, notes, 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, notes, 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.
Investments held at fair value are investments in equity instruments that are not held for trading. Such investments consist of the Group's minority interest holdings where the Group has no significant influence or preferred share investments in the Group's associates that are not providing access to returns underlying ownership interests. These financial assets are initially measured at fair value and subsequently re-measured at fair value at each reporting date. The Company elects if the gain or loss will be recognized in Other Comprehensive Income/(Loss) or through profit and loss on an instrument by instrument basis. The Company 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.
Changes in the fair value of financial assets at FVTPL are recognized in other income/(expense) in the Consolidated Statements of Comprehensive Income/(Loss) as applicable. 
The notes from an associate, since their contractual terms do not consist solely of cash flow payments of principal and interest on the principal amount outstanding, such notes are initially and subsequently measured at fair value, with changes in fair value recognized through profit and loss.
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 the Group's business model is to hold the treasury bills to maturity. As such, such short term 
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investments are recorded at amortized cost. As of 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 balance sheet date, The Group did not incur or record any such expected lifetime losses. 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 consist of trade and other payables, subsidiary notes payable, long-term loan, preferred shares, and warrant liability. 
Warrant liabilities are initially recognized at fair value. After initial recognition, these financial liabilities are re-measured at FVTPL using an appropriate valuation technique. 
Subsidiary notes payable without embedded derivatives and the long-term loan are accounted for at amortized cost.
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:
1.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
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 Statements 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, PureTech 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.
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. 
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•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 Company’s performance as the Company performs. Therefore revenue is recognized over time using the input method based on costs incurred to date as compared to total contract costs. The Company 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 due to the licenses relating 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 income received in respect of licensing agreements 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 Company classifies as non-current deferred revenue amounts received for which performance is expected to occur beyond one year or one operating cycle.
Grant Income 
The Company recognizes grants from governmental agencies as grant income 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 Company will comply with the conditions within the grant agreement and there is reasonable assurance that payments under the grants will be received. The Company evaluates the conditions of each grant as of each reporting date to ensure that the Company 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 Company submits qualifying expenses for reimbursement after the Company has incurred the research and development expense. The Company records an unbilled receivable upon incurring such expenses. In cases were grant income 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 income is recognized in the Consolidated Statements of Comprehensive Income/(Loss) at the time in which the Company recognizes the related reimbursable expense for which the grant is intended to compensate.
Functional and Presentation Currency 
These 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).
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. 
Cash and Cash Equivalents 
Cash and cash equivalents include all highly liquid instruments with original maturities of three months or less.
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 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 Company's own equity shares
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: 
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	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). 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 
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 Company’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 Statements 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 Company 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. See Note 6 for impairment recorded in respect of an investment in associate during the year ended December 31, 2022.
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. 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. Prepaid contributions are recognized as an asset to the extent that a cash refund or a reduction in future payments is available. 
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, regardless of how the equity instruments are obtained by the Group. 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 starting in 2021. 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. See further details in Note 8.
Development Costs 
Expenditures on research activities are recognized as incurred in the Consolidated Statements 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 
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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 Statements of Comprehensive Income/(Loss). As of balance sheet date the Group has not capitalized any development costs.
Provisions 
A provision is recognized in the Consolidated Statements 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 leases real estate (and some minor equipment) for use in operations. These leases generally have lease terms of 1 to 10 years. 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. 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’s leases are virtually all leases of real estate.
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 than $5,000. 
The right-of-use asset is depreciated on a straight-line basis and the lease liability gives rise to an interest charge. 
Further information regarding the subleases, right of use asset and lease liability can be found in Note 21.
Finance Income and Finance Costs 
Finance income is comprised of income on funds invested in U.S. treasuries, income on money market funds and income on a finance lease. Financing income is recognized as it is earned. Finance costs comprise mainly of loan, notes and lease liability interest expenses and 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 decreases).
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 Statements 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 utilised. 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.
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.
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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 Statements 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 Directors.
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2.     New Standards and Interpretations Not Yet Adopted 
A number of new standards, interpretations, and amendments to existing standards are effective for annual periods commencing on or after January 1, 2023 and have not been applied in preparing the consolidated financial information. The Company’s assessment of the impact of these new standards and interpretations is set out below.
Effective January 1, 2023, the definition of accounting estimates has been amended as an amendment to IAS 8 Accounting Policies, Changes in Accounting Estimates and Errors. The amendments clarify how companies should distinguish changes in accounting policies from changes in accounting estimates. The distinction is important because changes in accounting estimates are applied prospectively only to future transactions and future events, but changes in accounting policies are generally also applied retrospectively to past transactions and other past events. This amendment is not expected to have an impact on the Group's financial statements.
Effective January 1, 2023, IAS 1 has been amended to clarify that liabilities are classified as either current or non-current, depending on the rights that exist at the end of the reporting period. Classification is unaffected by the expectations of the entity or events after the reporting date. The Company does not expect this amendment will have a material impact on its financial statements.
Effective January 1, 2023, IAS 12 is amended to narrow the scope of the initial recognition exemption (IRE) so that it does not apply to transactions that give rise to equal and offsetting temporary differences. As a result, companies will need to recognise a deferred tax asset and a deferred tax liability for temporary differences arising on initial recognition of a lease and a decommissioning provision. The amendment is not expected to have an impact on the Group's financial statements as the Group has already recognized a deferred tax asset and deferred tax liability that arose on initial recognition of its leases (the Group does not have decommissioning provisions).
None of the other new standards, interpretations, and amendments are applicable to the Company’s financial statements and therefore will not have an impact on the Company.







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

	For the years ended December 31,
	2022
$000s
	2021
$000s
	2020
$000s

	Contract revenue
	2,090 
	
	9,979 
	
	8,341 
	

	Grant income
	13,528 
	
	7,409 
	
	3,427 
	

	Total revenue
	15,618 
	
	17,388 
	
	11,768 
	


All amounts recorded in contract revenue were generated in the United States. For the years ended December 31, 2022, 2021 and 2020 contract revenue includes royalties received from an associate in the amount of $509 thousand, $231 thousand, and $54 thousand, respectively.



Primarily all of the Company’s other contracts for the years ended December 31, 2022, 2021 and 2020 were determined to have a single performance obligation which consists of a combined deliverable of license to intellectual property and research and development services (not including the license acquired by Imbrium upon option exercise – see below). Therefore, for such contracts, revenue is recognized over time based on the input method which the Company believes is a faithful depiction of the transfer of goods and services. Progress is measured based on costs incurred to date as compared to total projected costs. Payments for such contracts are primarily made up front on a periodic basis.



During the year ended December 31, 2021, the company received a $6.5 million payment from Imbrium Therapeutics, Inc. following the exercise of the option to acquire an exclusive license for the Initial Product Candidate, as defined in the agreement. Since the license transferred was a functional license, revenue from the option exercise was recognized at a point in time upon transfer of the license, which occurred during the year ended December 31, 2021.
During the year ended December 31, 2020, the Company received a $2.0 million milestone payment from Karuna Therapeutics, Inc. following initiation of its KarXT Phase 3 clinical study pursuant to the Exclusive Patent License Agreement between PureTech and Karuna. This milestone was recognized as revenue during the year ended December 31, 2020.
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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
For the years ended December 31,
	2022
$000s
	2021
$000s
	2020
$000s

	Transferred at a point in time – Licensing Income1
	527 
	
	6,809 
	
	2,054 
	

	Transferred over time2
	1,563 
	
	3,171 
	
	6,286 
	

	
	2,090 
	
	9,979 
	
	8,341 
	


1    2022 – Attributed to Non-Controlled Founded Entities segment ( $19 thousand) and to Parent Company and Other ($509 thousand); 2021 – Attributed to the Internal segment ($6,500 thousand), Non-Controlled Founded Entities segment ($74 thousand), and to Parent Company and Other ($235 thousand); 2020 – Attributed to Parent Company and Other. See note 4, Segment information. 
2    2022 – Attributed to Controlled Founded Entities segment ($1,500 thousand) and to Non-Controlled Founded Entities segment ($63 thousand ); 2021 – Attributed to Internal segment ($1,629 thousand), Non-Controlled Founded Entities segment ($41 thousand), and to Controlled Founded Entities segment ($1,500 thousand). 2020 – Attributed to Internal segment ($5,297 thousand), Controlled Founded Entities segment ($896 thousand), and to Non-Controlled Founded Entities segment ($93 thousand). See Note 4, Segment Information.

	
	
	
	
	
	
	
	
	
	
	
	

	Customers over 10% of revenue
	2022
$000s
	2021
$000s
	2020
$000s

	
	
	
	

	
	
	
	

	Customer A
	— 
	
	— 
	
	1,518 
	

	Customer B
	1,500 
	
	1,500 
	
	896 
	

	Customer C
	— 
	
	— 
	
	2,043 
	

	Customer D
	— 
	
	7,250 
	
	1,736 
	

	Customer E
	— 
	
	— 
	
	2,000 
	

	Customer F
	509 
	
	— 
	
	— 
	

	
	2,009 
	
	8,750 
	
	8,193 
	





Accounts receivables represent rights to consideration in exchange for products or 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 receivables 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.
Contract liabilities represent the Group’s obligation to transfer products or services to a customer for which consideration has been received, or for which an amount of consideration is due from the customer. Contract liabilities are included within deferred revenue on the Consolidated Statement of Financial Position.
	
	
	
	
	
	
	
	
	
	

	Contract Balances
	2022
$000s
	2021
$000s
	

	Accounts receivable
	606 
	
	704 
	
	

	
	
	
	

	Deferred revenue – short term
	— 
	
	65 
	
	


During the year ended December 31, 2022, $65 thousand of revenue was recognized from deferred revenue outstanding at December 31, 2021. 
Remaining performance obligations represent the transaction price of unsatisfied or partially satisfied performance obligations within contracts with an original expected contract term that is greater than one year and for which fulfillment of the contract has started as of the end of the reporting period. The aggregate amount of transaction consideration allocated to remaining performance obligations as of December 31, 2022, was nil. 
As of December 31, 2022 the deferred revenue balance related entirely to deferred grant income.
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4.    Segment Information



Basis for Segmentation 
The Directors are the Group’s strategic decision-makers. The Group’s operating segments are reported based on the financial information provided to the Directors periodically for the purposes of allocating resources and assessing performance. The Group has determined that each entity is representative of a single operating segment as the Directors monitor the financial results at this level. When identifying the reportable segments the Group has determined that it is appropriate to aggregate multiple operating segments into a single reportable segment given the high level of operational and financial similarities across the entities.



The Group has identified multiple reportable segments as presented below. There was no change to reportable segments in 2022, except for the transfer of Sonde Health, Inc. to the Non-Controlled Founded Entities segment due to the deconsolidation of Sonde Health, Inc (Sonde) on May 25, 2022. 
The Non-Controlled Founded Entities segment includes Sonde Health, Inc. which was deconsolidated on May 25, 2022. Segment results incorporate the operational results of Sonde Health, Inc. to the date of deconsolidation. Following the date of deconsolidation, the Company accounts for its investment in Sonde Health, Inc. at the parent level, and therefore the results associated with investment activity following the date of deconsolidation (including the Group's share in Sonde losses) is included in the Parent Company and Other section.
The Company has revised in these financial statements the prior year financial information to conform to the presentation as of and for the year ending December 31, 2022 to include Sonde in the Non-Controlled Founded Entities segment. The change in segments reflects how the Company’s Board of Directors reviews the Group’s results, allocates resources and assesses performance of the Group at this time.
Virtually all of the revenue and profit generating activities of the Group are generated within the United States and accordingly, no geographical disclosures are provided.



Internal
The Internal segment (the “Internal segment”), is advancing Wholly Owned Programs which are focused on treatments for patients with devastating diseases. The Internal segment is comprised of the technologies that are wholly owned and will be advanced through either PureTech Health funding or non-dilutive sources of financing in the near-term. The operational management of the Internal segment is conducted by the PureTech Health team, which is responsible for the strategy, business development, and research and development. As of December 31, 2022, this segment included PureTech LYT, PureTech LYT-100 and Alivio Therapeutics, Inc.
Controlled Founded Entities
The Controlled Founded Entity segment (the “Controlled Founded Entity segment”) is comprised of the Group’s subsidiaries that are currently consolidated operational subsidiaries 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 either have entered into or plan to seek 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 company. As of December 31, 2022, this segment included Entrega Inc., Follica Incorporated, and Vedanta Biosciences, Inc.
Non-Controlled Founded Entities
The Non-Controlled Founded Entities segment (the “Non-Controlled Founded Entities segment”) is comprised of the entities in respect of which PureTech Health no longer has control over the entity. Upon deconsolidation of an entity the segment disclosure is restated to reflect the change on a retrospective basis, as this constitutes a change in the composition of its reportable segments. The Non-Controlled Founded Entities segment includes Sonde Health Inc. which was deconsolidated on May 25, 2022.
The Non-Controlled Founded Entities segment incorporates the operational results of the aforementioned entity to the date of deconsolidation. Following the date of deconsolidation, the Company accounts for its investment in each entity at the parent level, and therefore the results associated with investment activity (including the recognition of equity method income/ (losses)) following the date of deconsolidation is included in the Parent Company and Other section.
Parent Company and Other 
Parent Company and Other includes activities that are not directly attributable to the operating segments, such as the activities of the Parent, corporate support functions and certain research and development support functions that are not directly attributable to a strategic business segment as well as the elimination of intercompany transactions. Intercompany transactions between segments consist primarily of management fees charged from the Parent Company to the other segments. This section also captures the accounting for the Company’s holdings in entities for which control has been lost, which is inclusive of the following items: gain on deconsolidation, gain or loss on investments held at fair value, realized loss on sale of investments, the share of net income/ (loss) of associates accounted for using the equity method, gain on dilution of ownership interest in associate, impairment of investment in associate. As of December 31, 2022, this segment included PureTech Health plc, PureTech Health LLC, PureTech Management, Inc., PureTech Securities Corp. and PureTech Securities II Corp., as well as certain other dormant, inactive and shell entities.
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Information About Reportable Segments: 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	2022

	
	Internal
$000s
	Controlled Founded Entities
$000s
	Non-Controlled Founded
Entities
$000s
	Parent Company & 
Other
$000s
	Consolidated
$000s

	Consolidated Statements of Comprehensive Income/(Loss)
	
	
	
	
	

	Contract revenue
	— 
	
	1,500 
	
	81 
	
	509 
	
	2,090 
	

	Grant revenue
	2,826 
	
	10,702 
	
	— 
	
	— 
	
	13,528 
	

	Total revenue
	2,826 
	
	12,202 
	
	81 
	
	509 
	
	15,618 
	

	General and administrative expenses
	(8,301)
	
	(16,462)
	
	(1,296)
	
	(34,933)
	
	(60,991)
	

	Research and development expenses
	(116,054)
	
	(34,668)
	
	(826)
	
	(885)
	
	(152,433)
	

	Total operating expense
	(124,355)
	
	(51,130)
	
	(2,122)
	
	(35,817)
	
	(213,425)
	

	
	
	
	
	
	

	Other income/(expense):
	
	
	
	
	

	Gain on deconsolidation of subsidiary
	— 
	
	— 
	
	— 
	
	27,251 
	
	27,251 
	

	Gain/(loss) on investment held at fair value
	— 
	
	— 
	
	— 
	
	(32,060)
	
	(32,060)
	

	Realized loss on sale of investments
	— 
	
	— 
	
	— 
	
	(29,303)
	
	(29,303)
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	Other income/(expense)
	(204)
	
	(3)
	
	— 
	
	8,338 
	
	8,131 
	

	Total other income/(expense)
	(204)
	
	(3)
	
	— 
	
	(25,775)
	
	(25,981)
	

	Net finance income/(costs)
	615 
	
	138,006 
	
	(3,045)
	
	3,348 
	
	138,924 
	

	Share of net income/(loss) of associates accounted for using the equity method
	— 
	
	— 
	
	— 
	
	(27,749)
	
	(27,749)
	

	Gain on dilution of ownership interest in associate
	— 
	
	— 
	
	— 
	
	28,220 
	
	28,220 
	

	Impairment of investment in associate
	— 
	
	— 
	
	— 
	
	(8,390)
	
	(8,390)
	

	Income/(loss) before taxes
	(121,118)
	
	99,075 
	
	(5,085)
	
	(65,655)
	
	(92,783)
	

	Income/(loss) before taxes pre IFRS 9 fair value accounting, share-based payment expense, depreciation of tangible assets and amortization of intangible assets
	(114,255)
	
	(32,468)
	
	(2,079)
	
	(57,452)
	
	(206,254)
	

	
	
	
	
	
	

	Finance income/(costs) – IFRS 9 fair value accounting
	— 
	
	140,056 
	
	(2,993)
	
	— 
	
	137,063 
	

	Share-based payment expense
	(5,136)
	
	(4,703)
	
	(8)
	
	(4,852)
	
	(14,699)
	

	Depreciation of tangible assets
	(1,727)
	
	(2,526)
	
	(4)
	
	(1,588)
	
	(5,845)
	

	Amortization of ROU assets
	— 
	
	(1,283)
	
	— 
	
	(1,764)
	
	(3,047)
	

	Amortization of intangible assets
	— 
	
	— 
	
	(1)
	
	— 
	
	(1)
	

	
	
	
	
	
	

	Taxation
	— 
	
	— 
	
	— 
	
	55,719 
	
	55,719 
	

	Income/(loss) for the year
	(121,118)
	
	99,075 
	
	(5,085)
	
	(9,936)
	
	(37,065)
	

	Other comprehensive income/(loss)
	— 
	
	— 
	
	— 
	
	(379)
	
	(379)
	

	Total comprehensive income/(loss) for the year
	(121,118)
	
	99,075 
	
	(5,085)
	
	(10,316)
	
	(37,444)
	

	Total comprehensive income/(loss) attributable to:
	
	
	
	
	

	Owners of the Company
	(121,118)
	
	85,471 
	
	(4,755)
	
	(10,331)
	
	(50,733)
	

	Non-controlling interests
	— 
	
	13,604 
	
	(330)
	
	15 
	
	13,290 
	

	
	December 31, 2022 $000s

	Consolidated Statements of Financial Position:
	
	
	
	
	

	Total assets
	51,599 
	
	35,341 
	
	— 
	
	615,707 
	
	702,647 
	

	Total liabilities1
	271,186 
	
	76,635 
	
	— 
	
	(192,763)
	
	155,057 
	

	Net assets/(liabilities)
	(219,587)
	
	(41,294)
	
	— 
	
	808,470 
	
	547,589 
	


1    Parent Company and Other Includes eliminations of intercompany liabilities between the Parent Company and the reportable segments in the amount of $255.5 million.
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	2021

	
	Internal
$000s
	Controlled Founded Entities
$000s
	Non-Controlled Founded
Entities
$000s
	Parent Company &
Other
$000s
	Consolidated
$000s

	Consolidated Statements of Comprehensive Income/(Loss)
	
	
	
	
	

	Contract revenue
	8,129 
	
	1,500 
	
	115 
	
	235 
	
	9,979 
	

	Grant revenue
	1,253 
	
	6,156 
	
	— 
	
	— 
	
	7,409 
	

	Total revenue
	9,382 
	
	7,656 
	
	115 
	
	235 
	
	17,388 
	

	General and administrative expenses
	(8,673)
	
	(17,504)
	
	(3,225)
	
	(27,797)
	
	(57,199)
	

	Research and development expenses
	(65,444)
	
	(40,667)
	
	(3,116)
	
	(1,244)
	
	(110,471)
	

	Total Operating expenses
	(74,118)
	
	(58,171)
	
	(6,341)
	
	(29,041)
	
	(167,671)
	

	
	
	
	
	
	

	Other income/(expense):
	
	
	
	
	

	
	
	
	
	
	

	Gain/(loss) on investment held at fair value
	— 
	
	— 
	
	— 
	
	179,316 
	
	179,316 
	

	Realized loss on sale of investments
	— 
	
	— 
	
	— 
	
	(20,925)
	
	(20,925)
	

	
	
	
	
	
	

	
	
	
	
	
	

	Other income/(expense)
	— 
	
	70 
	
	— 
	
	1,523 
	
	1,593 
	

	Total other income/(expense)
	(1)
	
	70 
	
	— 
	
	159,914 
	
	159,983 
	

	Net finance income/(costs)
	(16)
	
	7,528 
	
	(784)
	
	(1,679)
	
	5,050 
	

	Share of net income/(loss) of associate accounted for using the equity method
	— 
	
	— 
	
	— 
	
	(73,703)
	
	(73,703)
	

	Income/(loss) before taxes 
	(64,753)
	
	(42,917)
	
	(7,010)
	
	55,727 
	
	(58,953)
	

	(Loss)/income before taxes pre IFRS 9 fair value accounting, finance costs – subsidiary preferred shares, share-based payment expense, depreciation of tangible assets and amortization of intangible assets
	(60,368)
	
	(44,335)
	
	(6,248)
	
	63,628 
	
	(47,323)
	

	
	
	
	
	
	

	Finance income/(costs) – IFRS 9 fair value accounting
	— 
	
	10,322 
	
	(716)
	
	— 
	
	9,606 
	

	Share-based payment expense
	(3,066)
	
	(6,224)
	
	(32)
	
	(4,628)
	
	(13,950)
	

	Depreciation of tangible assets
	(1,319)
	
	(1,506)
	
	(12)
	
	(1,510)
	
	(4,347)
	

	Amortization of ROU assets
	— 
	
	(1,174)
	
	— 
	
	(1,764)
	
	(2,938)
	

	Amortization of intangible assets
	— 
	
	— 
	
	(2)
	
	— 
	
	(2)
	

	Taxation
	— 
	
	— 
	
	— 
	
	(3,756)
	
	(3,756)
	

	Income/(loss) for the year
	(64,753)
	
	(42,917)
	
	(7,010)
	
	51,971 
	
	(62,709)
	

	Other comprehensive income/(loss)
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	

	Total comprehensive income/(loss) for the year
	(64,753)
	
	(42,917)
	
	(7,010)
	
	51,971 
	
	(62,709)
	

	Total comprehensive income/(loss) attributable to:
	
	
	
	
	

	Owners of the Company
	(64,657)
	
	(41,283)
	
	(6,574)
	
	51,956 
	
	(60,558)
	

	Non-controlling interests
	(96)
	
	(1,634)
	
	(436)
	
	15 
	
	(2,151)
	

	
	December 31, 2021 $000s

	Consolidated Statements of Financial Position:
	
	
	
	
	

	Total assets
	125,726 
	
	64,508 
	
	1,765 
	
	754,007 
	
	946,006 
	

	Total liabilities1
	228,789 
	
	209,212 
	
	19,645 
	
	(95,787)
	
	361,859 
	

	Net (liabilities)/assets
	(103,063)
	
	(144,704)
	
	(17,880)
	
	849,794 
	
	584,147 
	


1    Parent Company and Other Includes eliminations of intercompany liabilities between the Parent Company and the reportable segments in the amount of $233.3 million.

The proportion of net assets shown above that is attributable to non-controlling interest is disclosed in Note 18. 
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	2020

	
	Internal
$000s
	Controlled Founded Entities
$000s
	Non-Controlled Founded
Entities
$000s
	Parent Company &
Other
$000s
	Consolidated
$000s

	Consolidated Statements of Comprehensive Loss
	
	
	
	
	

	Contract revenue
	5,297 
	
	896 
	
	93 
	
	2,054 
	
	8,341 
	

	Grant revenue
	1,563 
	
	1,864 
	
	— 
	
	— 
	
	3,427 
	

	Total revenue
	6,860 
	
	2,760 
	
	93 
	
	2,054 
	
	11,768 
	

	General and administrative expenses
	(3,482)
	
	(10,752)
	
	(2,939)
	
	(32,267)
	
	(49,440)
	

	Research and development expenses
	(45,346)
	
	(33,152)
	
	(3,128)
	
	(234)
	
	(81,859)
	

	Total operating expense
	(48,828)
	
	(43,904)
	
	(6,067)
	
	(32,500)
	
	(131,299)
	

	Other income/(expense):
	
	
	
	
	

	
	
	
	
	
	

	Gain/(loss) on investment held at fair value
	— 
	
	— 
	
	— 
	
	232,674 
	
	232,674 
	

	Realized loss on sale of investments
	— 
	
	— 
	
	— 
	
	(54,976)
	
	(54,976)
	

	
	
	
	
	
	

	Gain/(loss) on disposal of assets
	(15)
	
	(15)
	
	— 
	
	— 
	
	(30)
	

	
	
	
	
	
	

	Other income/(expense)
	— 
	
	100 
	
	— 
	
	965 
	
	1,065 
	

	Other income/(expense)
	(15)
	
	85 
	
	— 
	
	178,662 
	
	178,732 
	

	Net finance income/(costs)
	19 
	
	(4,352)
	
	(852)
	
	(930)
	
	(6,115)
	

	Share of net income/(loss) of associate accounted for using the equity method
	— 
	
	— 
	
	— 
	
	(34,117)
	
	(34,117)
	

	
	
	
	
	
	

	Income/(loss) before taxes
	(41,964)
	
	(45,410)
	
	(6,826)
	
	113,170 
	
	18,969 
	

	(Loss)/income before taxes pre IAS 39 fair value accounting, finance costs – subsidiary preferred shares, share-based payment expense, depreciation of tangible assets and amortization of intangible assets
	(38,349)
	
	(36,736)
	
	(5,866)
	
	121,644 
	
	40,694 
	

	
	
	
	
	
	

	Finance income/(costs) – IFRS 9 fair value accounting
	— 
	
	(3,492)
	
	(859)
	
	— 
	
	(4,351)
	

	Share-based payment expense
	(2,762)
	
	(2,469)
	
	(83)
	
	(5,405)
	
	(10,718)
	

	
	
	
	
	
	

	Depreciation of tangible assets
	(854)
	
	(1,528)
	
	(17)
	
	(1,547)
	
	(3,945)
	

	Amortization of ROU assets
	— 
	
	(1,186)
	
	— 
	
	(1,523)
	
	(2,709)
	

	Amortization of intangible assets
	— 
	
	— 
	
	(1)
	
	— 
	
	(1)
	

	
	
	
	
	
	

	Taxation
	— 
	
	(1)
	
	— 
	
	(14,400)
	
	(14,401)
	

	Income/(loss) for the year
	(41,964)
	
	(45,411)
	
	(6,826)
	
	98,769 
	
	4,568 
	

	Other comprehensive income/(loss)
	— 
	
	— 
	
	— 
	
	469 
	
	469 
	

	Total comprehensive income/(loss) for the year
	(41,964)
	
	(45,411)
	
	(6,826)
	
	99,238 
	
	5,037 
	

	Total comprehensive income/(loss) attributable to:
	
	
	
	
	

	Owners of the Company
	(41,773)
	
	(44,506)
	
	(6,519)
	
	99,253 
	
	6,454 
	

	Non-controlling interests
	(191)
	
	(905)
	
	(306)
	
	(15)
	
	(1,417)
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5.     Investments held at fair value
Investments held at fair value include both unlisted and listed securities held by PureTech. These investments, which include interests in Akili, Vor, Karuna, Gelesis (preferred shares until exchanged for common stock, accounted for under the equity method, and Earn-out shares following exchange), Sonde and other insignificant investments, are initially measured at fair value and are subsequently re-measured at fair value at each reporting date with changes in the fair value recorded through profit and loss. Interests in these investments were accounted for as shown below:
	
	
	
	
	
	

	Investments held at fair value
	$000's

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	Balance as of January 1, 2021
	553,167 
	

	Sale of Karuna shares
	(218,125)
	

	
	

	Loss realised on sale of investments
	(20,925)
	

	
	

	Cash purchase of Vor preferred shares
	500 
	

	Gain – change in fair value through profit and loss
	179,271 
	

	Balance as of December 31, 2021 and January 1, 2022 before allocation of share in associate loss to long-term interest (*)
	493,888 
	

	Investment in Sonde Preferred shares – Sonde deconsolidation
	11,168 
	

	Sale of Karuna and Vor shares 
	(118,710)
	

	Loss realised on sale of investments as a result of written call option
	(29,303)
	

	Cash Investment (Akili)
	5,000 
	

	
	

	Gelesis Earn out shares received in SPAC exchange
	14,214 
	

	Exchange of Gelesis preferred shares to Gelesis common shares
	(92,303)
	

	Loss – change in fair value through profit and loss
	(32,060)
	

	
	

	Balance as of December 31, 2022 
	251,892 
	

	
	

	
	


(*) Share in associate losses allocated to long-term interest amounted to $96.7 million as of December 31, 2021 and January 1, 2022




Vor
Vor was deconsolidated in February 2019. As PureTech did not hold common shares in Vor upon deconsolidation and the preferred shares it held did not have equity-like features, PureTech had no basis to account for its investment in Vor under IAS 28. The preferred shares held by PureTech fell under the guidance of IFRS 9 and were treated as a financial asset held at fair value with changes in fair value recorded in the Consolidated Statement of Comprehensive Income/(Loss). 
2020
On February 12, 2020, PureTech participated in the second closing of Vor’s Series A-2 Preferred Share financing. For consideration of $0.7 million, PureTech received 1,625,000 A-2 shares. On June 30, 2020, PureTech participated in the first closing of Vor’s Series B Preferred Share financing. For consideration of $0.5 million, PureTech received 961,538 shares. Upon the conclusion of such Vor financings PureTech no longer had significant influence over Vor. 
2021
On January 8, 2021, PureTech participated in the second closing of Vor’s Series B Preferred Share financing. For consideration of $0.5 million, PureTech received an additional 961,538 B Preferred shares. 
On February 9, 2021, Vor closed its initial public offering (IPO) of 9,828,017 shares of its common stock at a price to the public of $18.00 per share. Subsequent to the closing, PureTech held 3,207,200 shares of Vor common stock, representing 8.6 percent of Vor common stock. Following its IPO, the valuation of Vor common stock is based on level 1 inputs in the fair value hierarchy. See Note 16.
2022
In August and December 2022, PureTech sold an aggregate of 535,400 shares of Vor common shares for aggregate proceeds of $3.3 million .
During the years ended December 31, 2022, 2021 and 2020, the Company recognized a loss of $16.2 million, a gain of $3.9 million, and a gain of $19.1 million, respectively for the changes in the fair value of the investment that were recorded in the line item Gain/(loss) on investments held at fair value within the Consolidated Statement of Comprehensive Income/(Loss). Please refer to Note 16 for information regarding the valuation of these instruments.
Gelesis
Gelesis was deconsolidated in July 2019. The common stock held in Gelesis is accounted for under the equity method, while the preferred shares and warrants held by PureTech fell under the guidance of IFRS 9 and were treated as financial assets held at fair value, where changes to the fair value of the preferred shares and warrant were recorded through the Consolidated Statement of Income/(Loss). Please refer to Note 6 for information regarding the Company's investment in Gelesis as an associate.
2020
On April 1, 2020, PureTech participated in the 2nd closing of Gelesis’s Series 3 Growth Preferred Share financing. For consideration of $10.0 million, PureTech received 579,038 Series 3 Growth shares.
2020 and 2021
During the years ended December 31, 2021 and 2020, due to the equity method based investment in Gelesis being reduced to zero, the Group allocated a portion of its share in the net loss in Gelesis in the years ended December 31, 2021 and 2020, totaling $73.7 million, and $23.0 million, respectively, to its preferred share and warrant investments in Gelesis, which were considered to be long-term interests in Gelesis.
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2022
On January 13, 2022, Gelesis completed its business combination with Capstar Special Purpose Acquisition Corp ("Capstar"). As part of the business combination, all shares in Gelesis, common and preferred, including the shares held by PureTech, were exchanged for common shares of the merged entity and unvested common shares that will vest upon the stock price of the new combined entity reaching certain target prices (hereinafter "Earn-out shares"). In addition, PureTech invested $15.0 million in the class A common shares of Capstar as part of the Private Investment in Public Equity ("PIPE") transaction that took place immediately prior to the closing of the business combination and an additional approximately $5.0 million, as part of the Backstop agreement signed with Capstar on December 30, 2021 (See Note 6). Pursuant to the business combination, 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. The exchange of the preferred stock (including warrants) for common stock (including common stock warrants) represents an additional investment in Gelesis equity investment. The Group recorded the changes in fair value of the preferred stock (including warrant) through the date of the exchange upon which the preferred stock were derecognized and recorded as an additional investment in Gelesis equity interest – See Note 6 for the net gain on the dilution of the equity interest in Gelesis, resulting from the exchange of all preferred stock in Gelesis to common stock of Gelesis Holdings Inc, the PIPE transaction and the closing of the merger. All equity method losses allocated in prior periods against the investment in Gelesis held at fair value are now included within the equity method investment in Gelesis and were offset against the gain on dilution of interest – see Note 6. 
As part of the aforementioned exchange PureTech received 4,526,622 Earn-out shares, which were valued on the date of the exchange at $14.2 million. The Group accounts for such Earn-out shares under IFRS 9 as investments held at fair value with changes in fair value recorded through profit and loss.
During the years ended December 31, 2022, 2021 and 2020, the Company recognized a loss of $4.4 million, a gain of $34.6 million, and a gain of $7.1 million, respectively related to the change in the fair value of the preferred shares and warrants that was recorded in the line item Gain/(loss) on investments held at fair value within the Consolidated Statement of Comprehensive Income/(Loss). 
In addition, the Company recognized a loss of $14.1 million during the year ended December 31, 2022 in respect of the Earn-out shares, for the change in the fair value related to such investment during the period. As of December 31, 2022 the value of such earn-out shares amounted to $0.1 million.
Karuna
Karuna was deconsolidated in March 2019. During 2019 Karuna completed its IPO and PureTech lost its significant influence in Karuna. The shares held in Karuna are accounted for as an investment held at fair value.
2020
On January 22, 2020, PureTech sold 2,100,000 shares of Karuna common shares for aggregate proceeds of $200.9 million. On May 26, 2020, PureTech sold an additional 555,500 Karuna common shares for aggregate proceeds of $45.0 million. On August 26, 2020, PureTech sold 1,333,333 common shares of Karuna for aggregate proceeds of $101.6 million. As a result of the sales, Puretech recorded a loss of $54.8 million attributable to blockage discount included in the sales price, to the line item Loss Realized on Sale of Investment within the Consolidated Statement of Comprehensive Income/(Loss). See below for gain recorded in respect of the change in fair value of the Karuna investment.
2021
On February 9, 2021, the Group sold 1,000,000 common shares of Karuna for $118.0 million. Following the sale the Group held 2,406,564 common shares of Karuna, which represented 8.2 percent of Karuna common stock at the time of sale. On November 9, 2021, the group sold an additional 750,000 common shares of Karuna for $100.1 million. Following the sale the group holds 1,656,564 common shares of Karuna, which represented 5.6 percent at time of sale. As a result of the aforementioned sales, the Company recorded a loss of $20.9 million, attributable to blockage discount included in the sales price, to the line item Loss Realised on Sale of Investment within the Consolidated Statement of Comprehensive Income/ (Loss). See below for gain recorded in respect of the change in fair value of the Karuna investment.
2022
On August 8, 2022, the Company sold 125,000 shares of Karuna common stock. In addition, the Company wrote a series of call options entitling the holders thereof to purchase up to 477,100 Karuna common stock at a set price, which were exercised in full in August and September 2022. Aggregate proceeds to the Company from all aforementioned transactions amounted to $115.5 million, net of transaction fees. As a result of the aforementioned sales, the Company recorded a loss of $29.3 million, attributable to the exercise of the aforementioned call options, to the line item Realized Loss on Sale of Investment within the Consolidated Statement of Comprehensive Income/ (Loss).See below for gain recorded in respect of the change in fair value of the Karuna investment.
During the years ended December 31, 2022, 2021, and 2020 the Company recognized gains of $135.0 million, $110.0 million and $191.2 million, respectively for the changes in the fair value of the Karuna investment that were recorded in the line item Gain/(loss) on investments held at fair value within the Consolidated Statement of Comprehensive Income/(Loss). As of December 31, 2022, PureTech continued to hold Karuna common shares or 3.1 percent of total outstanding Karuna common shares. Please refer to Note 16 for information regarding the valuation of these instruments.
Akili
Akili was deconsolidated in 2018. As PureTech did not hold common shares in Akili and the preferred shares it held did not have equity-like features, PureTech had no basis to account for its investment in Akili under IAS 28. The preferred shares held by PureTech Health fell under the guidance of IFRS 9 and were treated as a financial asset held at fair value and all movements to the value of the preferred shares were recorded through the Consolidated Statements of Comprehensive Income/(Loss), in accordance with IFRS 9. 
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2021
On May 25, 2021, Akili completed its Series D financing for gross proceeds of $110.0 million in which Akili issued 13,053,508 Series D preferred shares. The Group did not participate in this round of financing and as a result, the Group's interest in Akili was reduced from 41.9 percent to 27.5 percent.
2022
On January 26, 2022, Akili Interactive and Social Capital Suvretta Holdings Corp. I, a special purpose acquisition company, announced they had entered into a definitive business combination agreement. The transaction closed on August 19, 2022 and the combined company's securities began trading on August 22, 2022 on the Nasdaq Stock Market under the ticker symbol "AKLI". As part of this transaction the Akili Interactive shares held by the Company were exchanged for the common stock of the combined company's securities as well as unvested common stock ("Akili Earnout Shares") that will vest when the share price exceeds certain thresholds. In addition, as part of a PIPE transaction that took place concurrently with the closing of the transaction, the Company purchased 500,000 shares in consideration for $5.0 million. Following the closing of the aforementioned transactions, the Company holds 12,527,477 shares of the combined entity (excluding the Akili Earnout Shares), which represents 14.7 percent of its outstanding common stock. The Company also holds 1,433,914 Akili Earn-out Shares, which fair value amounted to $1.0 million as of December 31, 2022.
During the years ended December 31, 2022, 2021 and 2020, the Company recognized a loss of $131.4 million, a gain of $32.2 million, and a gain of $14.4 million, respectively for the changes in the fair value of the investment in Akili that was recorded on the line item Gain/(loss) on investments held at fair value within the Consolidated Statement of Comprehensive Income/(Loss). Please refer to Note 16 for information regarding the valuation of these instruments. 
resTORbio
On April 30, 2020, PureTech sold its remaining 2,119,696 resTORbio common shares, for aggregate proceeds of $3.0 million. As a result of the sale, the Company recorded a loss of $0.2 million attributable to blockage discount included in the sales price, to the line item Loss realized on sale of investments within the Consolidated Statement of Comprehensive Income/(Loss). Additionally, during the year ended December 31, 2020, the Company recognized a gain of $0.1 million that was recorded on the line item Gain/(loss) on investments held at fair value within the Consolidated Statement of Comprehensive Income/(Loss). 
Sonde – Investment and gain on deconsolidation
On May 25, 2022, Sonde completed a Series B Preferred Share financing. As part of the financing a new investor invested $3.5 million in cash in exchange for 1,125,401 shares and all convertible notes, including the convertible notes held by PureTech, converted into Preferred B shares at the price per share paid by the investor minus a 20% discount. As a result of the aforementioned financing, the Group's voting interest was reduced below 50% and the Group no longer controls Sonde's Board of Directors, which is the governance body that has the power to direct the relevant activities of Sonde. Consequently, the Group concluded it lost control over Sonde and as such it should cease to consolidate Sonde on the date the round of financing was completed. Therefore, the results of operations of Sonde are included in the consolidated financial statements through the date of deconsolidation.
Following deconsolidation, the Group still has significant influence in Sonde through its 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, 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 with changes in fair value recorded in profit and loss. 
Upon deconsolidation, the Group derecognized its assets and liabilities and non controlling interest in respect of Sonde and recorded its aforementioned investments in Sonde at fair value. The deconsolidation resulted in a gain of $27.3 million. As of the date of deconsolidation, the investment in Sonde preferred shares held at fair value amounted to $11.2 million. 
During the year ended December 31, 2022, the Company recognized a gain of $0.2 million for the changes in the fair value of the investment in Sonde that was recorded on the line item Gain/(loss) on investments held at fair value within the Consolidated Statement of Comprehensive Income/(Loss). Please refer to Note 16 for information regarding the valuation of these instruments. 
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6.     Investments in Associates
Gelesis
Gelesis was founded by PureTech and raised funding through preferred shares financings as well as issuances of warrants and loans. As of July 1, 2019, Gelesis was deconsolidated from the Group’s financial statements. While the Group no longer controls Gelesis, it was concluded that PureTech still has significant influence over Gelesis and as such Gelesis is accounted for as an associate under IAS 28 in the consolidated financial statements.
Upon the date of deconsolidation, PureTech held preferred shares and common shares of Gelesis and warrants issued by Gelesis to PureTech. PureTech’s investment in common shares of Gelesis is subject to equity method accounting. See table below for the Group's share in the profits and losses of Gelesis for the periods presented.
The preferred shares and warrants held by PureTech fell under the guidance of IFRS 9 and were treated as financial assets held at fair value, where changes to the fair value of the preferred shares and warrants were recorded through the Consolidated Statement of Comprehensive Income/(Loss). See Note 5 above.
Years ended December 31, 2020 and 2021
During the years ended December 31, 2021 and 2020, the Group recorded its share in the losses of Gelesis. In 2020 the Group's investment in associates accounted for under the equity method was reduced to zero. Since the Group had investments in Gelesis warrants and preferred shares that were deemed to be Long-term interests, the Company continued recognizing its share in Gelesis losses while applying such losses to its preferred share and warrant investment in Gelesis accounted for as an investment held at fair value. In 2021, the total investment in Gelesis, including the Long-term interests, was reduced to zero. Since the Group did not incur legal or constructive obligations or made payments on behalf of Gelesis, the Group discontinued recognizing equity method losses in 2021. As of December 31, 2021, unrecognized equity method losses amounted to $38.1 million, which included $0.7 million of unrecognized other comprehensive loss.
During 2021, due to exercise of stock options into common shares in Gelesis the Group's equity interest in Gelesis was reduced from 47.9 percent at December 31, 2020 to 42.0 percent as of December 31, 2021. The gain resulting from the issuance of shares to third parties and the resulting reduction in the Group's share in the accumulated deficit of Gelesis under the equity method was fully offset by the unrecognized equity method losses.
Backstop agreement – 2022 and 2021
On December 30, 2021, PureTech signed a Backstop agreement with Capstar according to which PureTech had committed to acquire Capstar class A common shares immediately prior to the closing of the business combination between Gelesis and Capstar, in case subsequent to the redemptions of Capstar shares being completed, the Available Funds, as defined in the agreement, were less than$15.0 million. PureTech had committed to acquire two thirds of the necessary shares at $10 per share so that the Available Funds increase to $15.0 million. According to the Backstop agreement, in case PureTech were required to acquire any shares under the agreement, PureTech would receive an additional 1,322,500 class A common shares of Capstar (immediately prior to the closing of the business combination) at no additional consideration.
The Company determined that such agreement meets the definition of a derivative under IFRS 9 and as such should be recorded at fair value with changes in fair value recorded through profit and loss. The derivative was initially recorded at fair value adjusted to defer the day 1 gain equal to the difference between the fair value of $11.2 million and transaction price of zero on the effective date and as such was initially recorded at zero. The deferred gain was amortized to Other income (expense) in the Consolidated Statement of Income (loss) over the period from the effective date until settlement date, January 13, 2022. During the years ended December 31, 2022 and 2021, the Group recognized income of $10.4 million and $0.8 million, respectively for the amortization of the deferred gain. During the year ended December 31, 2022 the Group recognized a loss of $2.8 million in respect of the decrease in the fair value of the derivative until date of settlement, resulting in a net gain of $7.6 million recorded during the year ended December 31, 2022 in respect of the Backstop agreement. The gain was recorded in the line item Other Income/(expense) in the Consolidated Statements of Comprehensive Income/(Loss). The fair value of the derivative on the date of settlement in the amount of $8.4 million represents an additional investment in Gelesis as part of the SPAC transaction described below.
On January 13, 2022, as part of the conclusion of the aforementioned Backstop agreement, the Group acquired 496,145 class A common shares of Capstar for $5.0 million and received an additional 1,322,500 common A shares of Capstar for no additional consideration.
2022
Share exchange – Capstar
On January 13, 2022, Gelesis completed its business combination with Capstar Special Purpose Acquisition Corp ("Capstar"). As part of the business combination, all shares in Gelesis, common and preferred, including the shares held by PureTech, were exchanged for common shares of the merged entity and unvested common shares that will vest upon the stock price of the new combined entity reaching certain target prices (hereinafter "Earn-out shares"). In addition, PureTech invested $15.0 million in the class A common shares of Capstar as part of the PIPE transaction that took place immediately prior to the closing of the business combination and an additional $5.0 million, as part of the Backstop agreement described above. Pursuant to the business combination, 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. Following the closing of the business combination, the PIPE transaction, the settlement of the aforementioned Backstop agreement with Capstar, and the exchange of all preferred shares in Gelesis to common shares in the new combined entity, PureTech holds 16,727,582 common shares of Gelesis Holdings Inc., which was equal to approximately 23.2% of Gelesis Holdings Inc's outstanding common shares at the time of the exchange. Due to PureTech's significant equity holding and voting interest in Gelesis, PureTech continues to maintain significant influence in Gelesis and as such continues to account for its Gelesis equity investment under the equity method.
Gelesis was deemed to be the acquirer in Gelesis Holdings Inc. and the financial assets and financial liabilities in Capstar were deemed to be acquired by Gelesis in consideration for the shares held by Capstar legacy shareholders. As such, the Group did 
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not revalue the retained investment in Gelesis but rather treated the exchange as a dilution of its equity interest in Gelesis from 42.0 percent as of December 31, 2021 to 22.8 percent as of January 13, 2022 (including warrants that provide its holders access to returns associated with equity holders). After considering the aforementioned additional investments, the exchange of the preferred stock, previously accounted for as an investment held at fair value, to common stock (and representing an additional equity investment in Gelesis – See Note 5), the Earn-out shares received in Gelesis (see Note 5) and the offset of previously unrecognized equity method losses, the net gain recorded on the dilution of interest amounted to $28.3 million.
Impairment
Following Gelesis’s decline in its market price in 2022 and its lack of liquidity, the Group recorded an impairment loss of $8.4 million as of December 31, 2022 in respect of its investment in Gelesis. The recoverable amount of the investment in Gelesis was $4.9 million as of December 31, 2022, which was determined based on fair value less costs to sell (costs to sell were estimated to be insignificant). Fair value was determined based on level 1 of the fair value hierarchy as Gelesis shares were traded on an active market as of December 31, 2022.
The impairment loss was presented separately in the Consolidated Statement of Comprehensive Income/ (loss) for the year ended December 31, 2022 in the line item Impairment of investment in associate.
Sonde
On May 25, 2022, Sonde completed a Series B Preferred Share financing. As a result of the aforementioned financing, the Group's voting interest was reduced below 50% and the Group lost its control over Sonde and as such ceased to consolidate Sonde on the date the round of financing was completed. See Note 5 above for further details. 
Following deconsolidation, 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 date of deconsolidation and as of December 31, 2022 was 48.2% and 40.17%, respectively. 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. See Note 5.
The fair value of the Preferred A-1 shares on the date of deconsolidation amounted to $7.7 million, which is the initial value of the equity method investment in Sonde. When applying the equity method, the Group records its share of the losses in Sonde based on its equity interest in Sonde. Since only the common shares and Preferred A-1 shares in Sonde represent a residual equity interest and PureTech is the sole holder of the Preferred A-1 shares, the Group's share in Sonde's equity is 93.6%. 
During the year ended December 31, 2022 the Company recorded $3.4 million of equity method losses in respect of Sonde.
The following table summarizes the activity related to the investment in associates balance for the years ended December 31, 2022 and 2021.
	
	
	
	
	
	

	Investment in Associates
	$000's

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	As of January 1, 2021
	— 
	

	Share of net loss in Gelesis - limited to net investment amount
	(73,703)
	

	
	

	Share of losses recorded against Long Term Interests (LTIs)
	73,703 
	

	As of December 31, 2021 and January 1, 2022
	— 
	

	Cash investment in associate
	19,961 
	

	Additional investment as a result of backstop settlement (see above)
	8,424 
	

	Gain on dilution of interest in associate (*)
	13,793 
	

	Investment in Sonde - deconsolidation
	7,680 
	

	Share in net loss of associates
	(27,749)
	

	Reversal of equity method losses recorded against LTIs (due to decrease in LTI fair value)
	(4,406)
	

	Share in other comprehensive loss of associates
	(166)
	

	Impairment
	(8,390)
	

	As of December 31, 2022
	9,147 
	


*    Gain on dilution of interest was further increased due to the receipt of Gelesis earn out shares accounted for as investments held at fair value (see above).

Summarized financial information
The following table summarizes the financial information of Gelesis as included in its own financial statements, adjusted for fair value adjustments at deconsolidation and differences in accounting policies. The table also reconciles the summarized financial information to the carrying amount of the Company’s interest in Gelesis. 
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	2022
$000s
	2021
$000s
	

	As of and for the year ended December 31,
	
	
	

	Percentage ownership interest
	22.5 
	%
	42.0 
	%
	

	Non-current assets
	333,040 
	
	357,508 
	
	

	Current assets
	23,495 
	
	66,092 
	
	

	Non-current liabilities
	(99,053)
	
	(120,786)
	
	

	Current liabilities
	(80,010)
	
	(537,432)
	
	

	Non controlling interests and options issued to third parties
	(46,204)
	
	(14,216)
	
	

	Net assets (deficit) attributable to shareholders of Gelesis Inc.
	131,268 
	
	(248,834)
	
	

	Group's share of net assets (net deficit)
	29,504 
	
	(104,527)
	
	

	Goodwill
	3,858 
	
	7,211 
	
	

	Impairment 
	(28,452)
	
	(37,495)
	
	

	Equity method losses recorded against Long-term Interests
	— 
	
	96,709 
	
	

	Unrecognized equity method losses (*)
	— 
	
	38,101 
	
	

	Investment in associate
	4,910 
	
	— 
	
	

	
	2022
$000s
	2021
$000s
	2020
$000s

	
	
	
	

	Revenue
	25,767 
	
	11,185 
	
	21,442 
	

	Loss from continuing operations (100%)
	(111,567)
	
	(271,430)
	
	(71,157)
	

	Total comprehensive loss (100%)
	(112,285)
	
	(273,005)
	
	(70,178)
	

	Group's share in net losses - limited to net investment amount (**)
	(24,306)
	
	(73,703)
	
	(34,117)
	

	Group's share of total comprehensive loss - limited to net investment amount
	(24,472)
	
	(73,703)
	
	(33,648)
	


*    Unrecognized equity method losses includes unrecognized other comprehensive loss of $0.7 million for the year ended December 31, 2021.
**    For the year ended December 31, 2022 includes $4.4 million reversal of equity method losses recorded against Long-Term Interest (LTI) due to the decrease in fair value of such LTI.

Subsequent to balance sheet date, on April 10, 2023, the NYSE commenced proceedings to delist the common stock of Gelesis from the NYSE due to Gelesis ceasing to meet certain conditions to trade on such stock exchange. Trading in Gelesis’s common stock was suspended immediately, and it was subsequently delisted from the NYSE. The common stock of Gelesis is currently available for trading in the over-the-counter (“OTC”) market under the symbol GLSH. 
In addition, in April 2023 (subsequent to balance sheet date) PureTech submitted a non-binding proposal to acquire all of the outstanding equity of Gelesis. Negotiations related to the proposal and any potential deal remain ongoing and are subject to, among other things, approval of any definitive transaction by independent committees of the boards of both Gelesis and PureTech. 
See note 16 for the note issued to the Group by Gelesis and see Note 26 for additional details, including information related to an additional note issued by Gelesis to the Group subsequent to balance sheet date. 
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7.     Operating Expenses 
Total operating expenses were as follows:
	
	
	
	
	
	
	
	
	
	
	
	

	For the years ending December 31,
	2022
$000s
	2021
$000s
	2020
$000s

	General and administrative
	60,991 
	
	57,199 
	
	49,440 
	

	Research and development
	152,433 
	
	110,471 
	
	81,859 
	

	Total operating expenses
	213,425 
	
	167,671 
	
	131,299 
	


The average number of persons employed by the Group during the year, analyzed by category, was as follows:
	
	
	
	
	
	
	
	
	
	
	
	

	For the years ending December 31,
	2022
	2021
	2020

	General and administrative
	57 
	
	52 
	
	43 
	

	Research and development
	144 
	
	119 
	
	95 
	

	Total
	201 
	
	171 
	
	138 
	


The aggregate payroll costs of these persons were as follows:
	
	
	
	
	
	
	
	
	
	
	
	

	
	2022
$000s
	2021
$000s
	2020
$000s

	For the years ending December 31,
	
	
	

	General and administrative
	25,322 
	
	26,438 
	
	22,943 
	

	Research and development
	36,321 
	
	28,950 
	
	20,674 
	

	Total
	61,643 
	
	55,388 
	
	43,616 
	


Detailed operating expenses were as follows:
	
	
	
	
	
	
	
	
	
	
	
	

	
	2022
$000s
	2021
$000s
	2020
$000s

	For the years ending December 31,
	
	
	

	Salaries and wages
	41,750 
	
	36,792 
	
	29,403 
	

	Healthcare benefits
	2,908 
	
	2,563 
	
	1,866 
	

	Payroll taxes
	2,286 
	
	2,084 
	
	1,629 
	

	Share-based payments
	14,699 
	
	13,950 
	
	10,718 
	

	Total payroll costs
	61,643 
	
	55,388 
	
	43,616 
	

	Other general and administrative expenses
	35,669 
	
	30,761 
	
	26,497 
	

	Other research and development expenses
	116,113 
	
	81,521 
	
	61,186 
	

	Total other operating expenses
	151,782 
	
	112,282 
	
	87,683 
	

	Total operating expenses
	213,425 
	
	167,671 
	
	131,299 
	


Auditor's remuneration:
	
	
	
	
	
	
	
	
	
	
	
	

	For the years ending December 31,
	2022
$000s
	2021
$000s
	2020
$000s

	Audit of these financial statements
	1,716 
	
	1,183 
	
	1,145 
	

	Audit of the financial statements of subsidiaries
	132 
	
	312 
	
	291 
	

	Audit of the financial statements of associate**
	814 
	
	571 
	
	350 
	

	Audit-related assurance services*
	1,157 
	
	1,868 
	
	490 
	

	Non-audit related services
	— 
	
	— 
	
	173 
	

	
	
	
	

	Total
	3,819 
	
	3,934 
	
	2,449 
	


*    2021 – $468.2 thousand represents prepaid expenses related to an expected initial public offering of a subsidiary.
**    Audit fees of $720.0 thousand, $500.0 thousand and $350.0 thousand in respect of financial statements of associates for the years ended December 31, 2022, 2021, and 2020 respectively, are not included within the consolidated financial statements. Fees related to the audit of the financial statements of associates have been disclosed in respect of 2022, 2021, and 2020 as these fees went towards supporting the audit opinion on the Group accounts. Such amounts were not previously disclosed in the 2020 financial statements.

Please refer to Note 8 for further disclosures related to share-based payments and Note 24 for management’s remuneration disclosures.
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8.    Share-based Payments
Share-based payments includes stock options, restricted stock units (“RSUs”) and performance-based RSUs in which the expense is recognized based on the grant date fair value of these awards, except for performance based RSUs to executives that are treated as liability awards where expense is recognized based on reporting date fair value up until settlement date.
Share-based Payment Expense
The Group share-based payment expense for the years ended December 31, 2022, 2021 and 2020, were comprised of charges related to the PureTech Health plc incentive stock and stock option issuances and subsidiary stock plans.
The following table provides the classification of the Group’s consolidated share-based payment expense as reflected in the Consolidated Statement of Income/(Loss):
	
	
	
	
	
	
	
	
	
	
	
	

	Year ended December 31,
	2022
$000s
	2021
$000s
	2020
$000s

	General and administrative
	8,862 
	
	9,310 
	
	7,650 
	

	Research and development
	5,837 
	
	4,640 
	
	3,068 
	

	Total
	14,699 
	
	13,950 
	
	10,718 
	


The Performance Share Plan
In June 2015, the Group adopted the Performance Stock Plan (“PSP”). Under the PSP and subsequent amendments, awards of ordinary shares may be made to the Directors, senior managers and employees of, and other individuals providing services to the Company and its subsidiaries up to a maximum authorized amount of 10.0 percent of the total ordinary shares outstanding. The shares have various vesting terms over a period of service between two and four years, provided the recipient remains continuously engaged as a service provider.
The share-based awards granted under the PSP are generally equity settled (see cash settlements below) and expire 10 years from the grant date. As of December 31, 2022, the Company had issued share-based awards to purchase an aggregate of 24,889,462 shares under this plan.
RSUs
RSU activity for the years ended December 31, 2022, 2021 and 2020 is detailed as follows:
	
	
	
	
	
	
	
	
	

	
	Number of Shares/Units
	Wtd Avg Grant Date Fair Value (GBP) (*)

	Outstanding (Non-vested) at January 1, 2020
	4,636,347 
	
	2.08 
	

	RSUs Granted in Period
	1,759,011 
	
	1.80 
	

	Vested
	(2,781,687)
	
	1.54 
	

	Forfeited
	(191,089)
	
	2.37 
	

	Outstanding (Non-vested) at December 31, 2020 and January 1, 2021
	3,422,582 
	
	2.46 
	

	RSUs Granted in Period
	2,195,133 
	
	2.15 
	

	Vested
	(1,176,695)
	
	2.93 
	

	Forfeited
	(808,305)
	
	2.25 
	

	Outstanding (Non-vested) at December 31, 2021 and January 1, 2022
	3,632,715 
	
	1.91 
	

	RSUs Granted in Period
	4,309,883 
	
	1.76 
	

	Vested
	(696,398)
	
	2.80 
	

	Forfeited
	(1,155,420)
	
	2.67 
	

	Outstanding (Non-vested) at December 31, 2022
	6,090,780 
	
	1.74 
	


*    2021 – for liability awards based on fair value at reporting date.

Each RSU entitles the holder to one ordinary share on vesting and the RSU awards are generally based on a cliff vesting schedule over a one to three-year requisite service period in which the Company 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. Vesting of the majority of the RSUs is subject to the satisfaction of performance and market conditions. The grant date fair value of market condition awards that were treated as equity settled awards were measured to reflect such conditions and there was no true-up for differences between expected and actual outcomes. For liability settled awards, see below.
The Company recognizes the estimated fair value of performance-based awards 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 Company 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 market and performance-based awards is based on the Monte Carlo simulation analysis utilizing a Geometric Brownian Motion process with 100,000 simulations 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 performance and market conditions attached to the RSU awards are based on the achievement of total shareholder return (“TSR”), based on the achievement of absolute TSR targets, and to a lesser extent based on TSR as compared to the FTSE 250 Index, and the MSCI Europe Health Care Index. The remaining portion is based on the achievement of strategic targets. The RSU award performance criteria have changed over time as the criteria is continually evaluated by the Group’s Remuneration Committee.
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In 2017, the Company granted certain executives RSUs that vested based on the service, market and performance conditions, as described above. The vesting of all RSUs was achieved by December 31, 2019 where all service, market and performance conditions were met. The remuneration committee of PureTech's Board of Directors approved the achievement of the vesting conditions as of December 31, 2019 and reached the decision during the year ended December 31, 2020 to cash settle the 2017 RSUs. The settlement value was determined based on the 3 day average closing price of the shares. The settlement value was $12.5 million (which after deducting tax withheld on behalf of recipients amounted to $7.2 million). The settlement value did not exceed the fair value at settlement date and as such the cash settlement was treated as an equity transaction in the financial statements for the year ended December 31, 2020, whereby the full repurchase cash settlement amount was charged to equity in Other reserves.
Similarly in 2018, the Company granted certain executives RSUs that vested based on service, market and performance conditions, as described above. The vesting of all RSUs was achieved by December 31, 2020 where all service, market and performance conditions were met. In February 2021 the remuneration committee of PureTech's board of directors approved the achievement of the vesting conditions as of December 31, 2020 and on May 28, 2021 reached the decision to cash settle RSUs to certain employees while others were issued shares. The settlement value was determined based on the three day average closing price of the shares. The settlement value was $10.7 million (which after deducting tax withheld on behalf of recipients amounted to $6.4 million). The settlement value did not exceed the fair value at settlement date and as such the cash settlement was treated as an equity transaction, whereby the full repurchase cash settlement amount was charged to equity in Other reserves in the financial statements as of and for the year ended December 31, 2021.
Following the different cash settlements, the Company concluded that although the remaining RSUs are to be settled by shares according to their respective agreements, and any cash settlement is at the Company's discretion, due to past practice of cash settlement to multiple employees, some for multiple years, these RSUs to the company executives should be treated as liability awards and as such adjusted to fair value at every reporting date with changes in fair value recorded in earnings as stock based compensation expense.
Consequently, the Company reclassified during the year ended December 31, 2021 $1.9 million from equity to other non-current liabilities and $4.8 million from equity to other payables equal to the fair value of the awards at the date of reclassification. The Company treated the excess of the fair value at the reclassification date over the grant date fair value of the RSUs (for the portion of the vesting period that has already elapsed) in the amount of $2.9 million as an equity transaction. Therefore the full amount of the liability at reclassification was recorded as a charge to equity. The changes in fair value of the liability from reclassification date to balance sheet date or settlement date are recorded as stock-based compensation expense in the Consolidated Statement of Comprehensive Income (loss). 
The Company incurred share-based payment expenses for performance, market and service based RSUs of $1.6 million (including $1.1 million expense in respect of RSU liability awards), $1.5 million (including $0.6 million expense in respect of RSU liability awards), and $5.7 million for the years ended December 31, 2022, 2021 and 2020, respectively. The decrease in the share based compensation expense in respect of the RSUs for the year ended December 31, 2021, as compared to the year ended December 31, 2020 is due to reduction in the fair value of the liability awards as compared to their value at the date the awards were reclassified from equity awards to liability awards, as well as forfeitures of certain awards due to unexpected terminations of RSU holders. 
As of December 31, 2022, the carrying amount of the RSU liability awards was $5.9 million, $1.8 million current; $4.1 million non current, out of which $1.8 million related to awards that have met all their performance and market conditions.
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Stock Options
Stock option activity for the years ended December 31, 2022, 2021 and 2020, is detailed as follows:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Number of Options
	Wtd Average Exercise Price (GBP)
	Wtd Average of
remaining contractual
term (in years)
	Wtd Average Stock Price at Exercise (GBP)

	Outstanding at January 1, 2020
	8,472,827 
	
	1.16 
	
	8.55
	

	Granted
	4,076,982 
	
	3.14 
	
	
	

	Exercised
	(514,410)
	
	1.52 
	
	
	2.88

	Forfeited and expired
	(1,119,313)
	
	1.88 
	
	
	

	Options Exercisable at December 31, 2020 and January 1, 2021
	5,447,405 
	
	0.98 
	
	7.46
	

	Outstanding at December 31, 2020 and January 1, 2021
	10,916,086 
	
	1.81 
	
	8.38
	

	Granted
	5,424,000 
	
	3.34 
	
	
	

	Exercised
	(2,238,187)
	
	0.70 
	
	
	3.63

	Forfeited and expired
	(687,781)
	
	2.53 
	
	
	

	Options Exercisable at December 31, 2021 and January 1, 2022
	4,773,873 
	
	1.42 
	
	6.50
	

	Outstanding at December 31, 2021 and January 1, 2022
	13,414,118 
	
	2.58 
	
	8.29
	

	Granted
	8,881,000 
	
	2.04 
	
	
	

	Exercised
	(577,022)
	
	0.50 
	
	
	2.43

	Forfeited and expired
	(3,924,215)
	
	2.89 
	
	
	

	Options Exercisable at December 31, 2022
	6,185,216 
	
	2.03 
	
	6.21
	

	Outstanding at December 31, 2022
	17,793,881 
	
	2.31 
	
	8.03
	


The fair value of the stock options awarded by the Company was estimated at 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,
	2022
	2021
	2020

	Expected volatility
	41.70 
	%
	41.05 
	%
	41.25 
	%

	Expected terms (in years)
	6.11
	6.16
	6.11

	Risk-free interest rate
	2.13 
	%
	1.06 
	%
	0.53 
	%

	Expected dividend yield
	— 
	
	— 
	
	— 
	

	Grant date fair value
	$1.15 
	
	$1.87 
	
	$1.72 
	

	
	
	
	


The Company incurred share-based payment expense for the stock options of $8.4 million, $6.2 million and $2.1 million for the years ended December 31, 2022, 2021 and 2020, respectively. The increase in expense for the year ended December 31, 2022, as compared to the year ended December 31, 2021, is due to the new grants granted in 2022. The increase in expense for the year ended December 31, 2021, as compared to the year ended December 31, 2020, is due to new grants granted in 2021.
For shares outstanding as of December 31, 2022, the range of exercise prices is detailed as follows:
	
	
	
	
	
	
	
	
	
	
	
	

	Range of Exercise Prices (GBP)
	Options
Outstanding
	Wtd
Average
Exercise
Price (GBP)
	Wtd Average of
remaining contractual
term (in years)

	0.01
	439,490 
	
	— 
	
	6.76

	1.00 to 2.00
	6,276,391 
	
	1.58 
	
	7.00

	2.00 to 3.00
	5,375,750 
	
	2.26 
	
	8.92

	3.00 to 4.00
	5,702,250 
	
	3.34 
	
	8.40

	Total
	17,793,881 
	
	2.31 
	
	8.03


Subsidiary Plans
Certain subsidiaries of the Group have adopted stock option plans. A summary of stock option activity by number of shares in these subsidiaries is presented in the following table:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Outstanding as of January 1, 2022
	Granted During the Year
	Exercised During the Year
	Expired During the Year
	Forfeited During the Year
	Deconsolidation During the Year
	Outstanding as of December 31, 2022

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Entrega
	349,500 
	
	45,000 
	
	— 
	
	(50,000)
	
	— 
	
	— 
	
	344,500 
	

	Follica
	2,686,120 
	
	90,000 
	
	— 
	
	— 
	
	— 
	
	— 
	
	2,776,120 
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Sonde
	2,049,004 
	
	— 
	
	— 
	
	— 
	
	— 
	
	(2,049,004)
	
	— 
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Vedanta
	1,991,637 
	
	490,506 
	
	(400,000)
	
	(65,235)
	
	(192,332)
	
	— 
	
	1,824,576 
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	Outstanding as of January 1, 2021
	Granted During the Year
	Exercised During the Year
	Expired During the Year
	Forfeited During the Year
	Deconsolidation During the Year
	Outstanding as of December 31, 2021

	
	
	
	
	
	
	
	

	Alivio
	3,888,168 
	
	197,398 
	
	(2,373,750)
	
	(506,260)
	
	(1,205,556)
	
	— 
	
	— 
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Entrega
	962,000 
	
	— 
	
	(525,000)
	
	(87,500)
	
	— 
	
	— 
	
	349,500 
	

	Follica
	1,309,040 
	
	1,383,080 
	
	— 
	
	(6,000)
	
	— 
	
	— 
	
	2,686,120 
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Sonde
	2,192,834 
	
	— 
	
	— 
	
	(51,507)
	
	(92,323)
	
	— 
	
	2,049,004 
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Vedanta
	1,741,888 
	
	451,532 
	
	(52,938)
	
	(76,491)
	
	(72,354)
	
	— 
	
	1,991,637 
	


	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Outstanding as of January 1, 2020
	Granted During the Year
	Exercised During the Year
	Expired During the Year
	Forfeited During the Year
	Deconsolidation During the Year
	Outstanding as of December 31, 2020

	
	
	
	
	
	
	
	

	Alivio
	3,698,244 
	
	189,924 
	
	— 
	
	— 
	
	— 
	
	— 
	
	3,888,168 
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Entrega
	972,000 
	
	— 
	
	— 
	
	— 
	
	(10,000)
	
	— 
	
	962,000 
	

	Follica
	1,309,040 
	
	— 
	
	— 
	
	— 
	
	— 
	
	— 
	
	1,309,040 
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Sonde
	1,829,004 
	
	363,830 
	
	— 
	
	— 
	
	— 
	
	— 
	
	2,192,834 
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Vedanta
	1,450,100 
	
	493,951 
	
	(813)
	
	— 
	
	(201,350)
	
	— 
	
	1,741,888 
	




The weighted-average exercise prices and remaining contractual life for the options outstanding as of December 31, 2022, were as follows:
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Outstanding at December 31, 2022
	Number of options
	Weighted-average exercise price
$
	Weighted-average contractual life outstanding
	
	

	
	
	
	
	
	

	Entrega
	344,500 
	
	1.91 
	
	4.92
	
	

	Follica
	2,776,120 
	
	1.41 
	
	6.38
	
	

	Vedanta
	1,824,576 
	
	15.89 
	
	6.88
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	


The weighted average exercise prices for the options granted for the years ended December 31, 2022, 2021 and 2020, were as follows:
	
	
	
	
	
	
	
	
	
	
	
	

	For the years ended December 31,
	2022
$
	2021
$
	2020
$

	
	
	
	

	Alivio
	— 
	
	— 
	
	0.47 
	

	
	
	
	

	
	
	
	

	Entrega
	0.02 
	
	— 
	
	— 
	

	Follica
	1.86 
	
	1.86 
	
	— 
	

	
	
	
	

	Sonde
	— 
	
	— 
	
	0.18 
	

	
	
	
	

	Vedanta
	14.94 
	
	19.69 
	
	19.59 
	


The weighted average exercise prices for options forfeited during the year ended December 31, 2022, were as follows: 
	
	
	
	
	
	
	
	
	
	
	

	Forfeited during the year ended December 31, 2022
	Number of options
	Weighted-average exercise price
$
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	Vedanta
	192,332 
	
	19.64 
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	


The weighted average exercise prices for options exercised during the year ended December 31, 2022, were as follows:
	
	
	
	
	
	
	
	
	

	Exercised during the year ended December 31, 2022
	Number of options
	Weighted-average exercise price
$

	
	
	

	
	
	

	Vedanta
	400,000 
	
	0.02 
	


The weighted average exercise prices for options exercisable as of December 31, 2022, were as follows:
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Exercisable at December 31, 2022
	Number of Options
	Weighted-average exercise price
$
	Exercise Price Range
$
	
	

	
	
	
	
	
	

	Entrega
	344,500 
	
	1.91
	0.02-2.36
	
	

	Follica
	2,776,120 
	
	1.41
	0.03-1.86
	
	

	Vedanta
	1,824,576
	15.89
	0.02-21.35
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	


Significant Subsidiary Plans
Vedanta 2020 Stock Incentive Plan
On June 2, 2020, the Company’s Board of Directors approved the 2020 Stock Incentive Plan, or 2020 Plan, which replaced the 2010 Stock Incentive Plan, or 2010 Plan, which was set to expire in December 2020. All authorized and issued shares under the 2010 Plan were transferred to the 2020 Plan. The 2020 Plan provides for the grant of incentive stock options, nonqualified stock options, and restricted stock to employees, directors, and nonemployees of the Company up to an aggregate of 2,145,867 shares of the Company's common stock. In March 2021, the Company’s Board of Directors approved an increase in 
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the authorized shares of 151,188 for a total of 2,297,055. In July 2021, the Company’s Board of Directors approved an increase in the authorized shares of 500,000 for a total of 2,797,055. Under the 2020 Plan, 914,331 shares remained available for issuance as of December 31, 2022.
The options granted under the 2020 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 Vedanta’s Board of Directors.
Options granted under the 2020 Plan are exercisable at a price per share not less than the fair market value of the underlying ordinary shares on the date of grant. The estimated fair value of options, including the effect of estimated forfeitures, is recognized over the options’ vesting period.
The fair value of the stock option grants has been estimated at the date of grant using the Black-Scholes option pricing model with the following range of assumptions:
	
	
	
	
	
	
	
	
	
	
	
	

	Assumption/Input
	2022
	2021
	2020

	Expected award life (in years)
	6.00-8.33
	6.00-7.11
	6.00-10.00

	Expected award price volatility
	88.22%-89.68%
	88.05%-88.59%
	89.24%-95.46%

	Risk free interest rate
	1.67%-3.13%
	0.96%-1.32%
	0.32%-0.87%

	Expected dividend yield
	— 
	
	—
	—

	Grant date fair value
	$10.51-$15.14
	$13.84-$16.23
	$13.09-$16.54

	Share price at grant date
	$14.00-$18.84
	$19.00-$21.35
	$19.59


Vedanta incurred share-based compensation expense of $4.3 million, $5.4 million and $2.4 million for the years ended December 31, 2022, 2021 and 2020, respectively.
Other Plans
The stock compensation expense under plans at other subsidiaries of the Group not including Vedanta amounted to $0.4 million, $0.8 million and $0.4 million for the years ended December 31, 2022, 2021 and 2020, respectively.



9.    Finance Cost, net 
The following table shows the breakdown of finance income and costs:
	
	
	
	
	
	
	
	
	
	
	
	

	
	2022
$000s
	2021
$000s
	2020
$000s

	For the years ended December 31,
	
	
	

	Finance income
	
	
	

	Interest income from financial assets
	5,799 
	
	214 
	
	1,183 
	

	Total finance income
	5,799 
	
	214 
	
	1,183 
	

	Finance costs
	
	
	

	Contractual interest expense on notes payable
	(212)
	
	(1,031)
	
	(96)
	

	Interest expense on other borrowings
	(1,759)
	
	(1,502)
	
	(496)
	

	
	
	
	

	Interest expense on lease liability
	(1,982)
	
	(2,181)
	
	(2,354)
	

	
	
	
	

	
	
	
	

	Gain/(loss) on foreign currency exchange
	14 
	
	(56)
	
	— 
	

	Total finance cost – contractual
	(3,939)
	
	(4,771)
	
	(2,946)
	

	Gain/(loss) from change in fair value of warrant liability
	6,740 
	
	1,419 
	
	(117)
	

	Gain/(loss) from change in fair value of preferred shares
	130,825 
	
	8,362 
	
	(4,234)
	

	Gain/(loss) from change in fair value of convertible debt
	(502)
	
	(175)
	
	— 
	

	Total finance income/(costs) – fair value accounting
	137,063 
	
	9,606 
	
	(4,351)
	

	
	
	
	

	
	
	
	

	Finance income/(costs), net
	138,924 
	
	5,050 
	
	(6,115)
	









10.    Earnings/(Loss) per Share 
The basic and diluted income/(loss) per share has been calculated by dividing the income/(loss) for the year attributable to ordinary shareholders by the weighted average number of ordinary shares outstanding during the years ended December 31, 2022, 2021 and 2020, respectively. During the years ended December 31, 2022 and 2021 the Company incurred a net loss and therefore all outstanding potential securities were considered anti-dilutive. The amount of potential securities that were excluded from the calculation amounted to 3,134,131 and 6,553,905 shares, respectively. 
Earnings/(Loss) Attributable to Owners of the Company:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	2022
	
	2021
	
	2020

	
	Basic
$000s
	Diluted
$000s
	
	Basic
$000s
	Diluted
$000s
	
	Basic
$000s
	Diluted
$000s

	Income/(loss) for the year, attributable to the owners of the Company
	(50,354)
	
	(50,354)
	
	
	(60,558)
	
	(60,558)
	
	
	5,985 
	
	5,985 
	

	Income/(loss) attributable to ordinary shareholders
	(50,354)
	
	(50,354)
	
	
	(60,558)
	
	(60,558)
	
	
	5,985 
	
	5,985 
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Weighted-Average Number of Ordinary Shares:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	2022
	
	2021
	
	2020

	
	Basic
	Diluted
	
	Basic
	Diluted
	
	Basic
	Diluted

	Issued ordinary shares at January 1,
	287,796,585 
	
	287,796,585 
	
	
	285,885,025 
	
	285,885,025 
	
	
	285,370,619 
	
	285,370,619 
	

	Effect of shares issued
	690,772 
	
	690,772 
	
	
	705,958 
	
	705,958 
	
	
	233,048 
	
	233,048 
	

	Effect of dilutive shares (please refer to Note 8)
	— 
	
	— 
	
	
	— 
	
	— 
	
	
	— 
	
	7,252,246 
	

	Effect of treasury shares purchased
	(3,727,922)
	
	(3,727,922)
	
	
	— 
	
	— 
	
	
	— 
	
	— 
	

	Weighted average number of ordinary shares at December 31,
	284,759,435 
	
	284,759,435 
	
	
	286,590,983 
	
	286,590,983 
	
	
	285,603,667 
	
	292,855,913 
	


Earnings/(Loss) per Share:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	2022
	
	2021
	
	2020

	
	Basic
$
	Diluted
$
	
	Basic
$
	Diluted
$
	
	Basic
$
	Diluted
$

	Basic and diluted earnings/(loss) per share
	(0.18)
	
	(0.18)
	
	
	(0.21)
	
	(0.21)
	
	
	0.02 
	
	0.02 
	









11.    Property and Equipment
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Cost
	Laboratory and Manufacturing Equipment
$000s
	Furniture and
Fixtures
$000s
	Computer Equipment and
Software
$000s
	Leasehold Improvements
$000s
	Construction in
process
$000s
	Total
$000s

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	Balance as of January 1, 2021
	8,420 
	
	1,452 
	
	1,519 
	
	18,054 
	
	3,852 
	
	33,297 
	

	Additions, net of transfers
	1,424 
	
	— 
	
	92 
	
	183 
	
	6,723 
	
	8,422 
	

	Disposals
	(323)
	
	— 
	
	(282)
	
	— 
	
	— 
	
	(605)
	

	
	
	
	
	
	
	

	Reclassifications
	2,211 
	
	— 
	
	— 
	
	248 
	
	(2,459)
	
	— 
	

	
	
	
	
	
	
	

	Balance as of December 31, 2021
	11,733 
	
	1,452 
	
	1,329 
	
	18,485 
	
	8,116 
	
	41,115 
	

	Additions, net of transfers
	390 
	
	— 
	
	11 
	
	412 
	
	1,362 
	
	2,176 
	

	Disposals
	(118)
	
	— 
	
	— 
	
	— 
	
	(77)
	
	(195)
	

	Deconsolidation of subsidiaries
	— 
	
	— 
	
	(58)
	
	— 
	
	— 
	
	(58)
	

	Reclassifications
	1,336 
	
	58 
	
	137 
	
	5,067 
	
	(6,598)
	
	— 
	

	
	
	
	
	
	
	

	Balance as of December 31, 2022
	13,341 
	
	1,510 
	
	1,419 
	
	23,964 
	
	2,803 
	
	43,037 
	


	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Accumulated depreciation and impairment loss
	Laboratory and Manufacturing Equipment
$000s
	Furniture and
Fixtures
$000s
	Computer Equipment and
Software
$000s
	Leasehold Improvements
$000s
	Construction in
process
$000s
	Total
$000s

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	Balance as of January 1, 2021
	(3,965)
	
	(454)
	
	(1,287)
	
	(4,815)
	
	— 
	
	(10,520)
	

	Depreciation
	(1,973)
	
	(208)
	
	(174)
	
	(1,991)
	
	— 
	
	(4,346)
	

	Disposals
	251 
	
	— 
	
	271 
	
	— 
	
	— 
	
	522 
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	Balance as of December 31, 2021
	(5,686)
	
	(663)
	
	(1,190)
	
	(6,806)
	
	— 
	
	(14,344)
	

	Depreciation
	(2,082)
	
	(212)
	
	(107)
	
	(3,444)
	
	— 
	
	(5,845)
	

	Disposals
	57 
	
	— 
	
	— 
	
	— 
	
	— 
	
	57 
	

	Deconsolidation of subsidiaries
	— 
	
	— 
	
	53 
	
	— 
	
	— 
	
	53 
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	Balance as of December 31, 2022
	(7,711)
	
	(875)
	
	(1,244)
	
	(10,250)
	
	— 
	
	(20,080)
	


	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Property and Equipment, net
	Laboratory and Manufacturing Equipment
$000s
	Furniture and
Fixtures
$000s
	Computer Equipment and
Software
$000s
	Leasehold Improvements
$000s
	Construction in
process
$000s
	Total
$000s

	
	
	
	
	
	
	

	Balance as of December 31, 2021
	6,047 
	
	790 
	
	139 
	
	11,679 
	
	8,116 
	
	26,771 
	

	Balance as of December 31, 2022
	5,630 
	
	635 
	
	174 
	
	13,714 
	
	2,803 
	
	22,957 
	





Depreciation of property and equipment is included in the General and administrative expenses and Research and development expenses line items in the Consolidated Statements of Comprehensive Income/(Loss). The Company recorded depreciation expense of $5.8 million, $4.3 million and $3.9 million for the years ended December 31, 2022, 2021 and 2020, respectively.
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12.     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 accumulated amortization of intangible assets is as follows:
	
	
	
	
	
	

	Cost
	Licenses
$000s

	
	

	
	

	
	

	Balance as of January 1, 2021
	900 
	

	Additions
	90 
	

	
	

	Balance as of December 31, 2021
	990 
	

	Additions
	25 
	

	Write-off
	(163)
	

	Deconsolidation of subsidiaries
	(21)
	

	Balance as of December 31, 2022
	831 
	


	
	
	
	
	
	

	Accumulated amortization
	Licenses
$000s

	
	

	
	

	
	

	Balance as of January 1, 2021
	(1)
	

	Amortization
	(2)
	

	
	

	Balance as of December 31, 2021
	(3)
	

	Amortization
	(1)
	

	Deconsolidation of subsidiary
	4 
	

	Balance as of December 31, 2022
	— 
	


	
	
	
	
	
	

	Intangible assets, net
	Licenses
$000s

	
	

	
	

	Balance as of December 31, 2021
	987 
	

	Balance as of December 31, 2022
	831 
	


Substantially all the intangible asset licenses represent in-process-research-and-development assets since they are still being developed and are not ready for their intended use. As such, these assets are not yet amortized but tested for impairment annually. 



During 2022, the company wrote off one of its research intangible assets for which research was ceased in the amount of $162.5 thousand.
The Company tested all other such intangible assets for impairment as of balance sheet date and concluded that none of such assets were impaired. 
During the year ended December 31, 2022, Sonde Health, Inc. was deconsolidated and as such $17.5 thousand in net assets were derecognised.
The company had negligible Amortization expense for the years ended December 31, 2022 2021 and 2020.



13.     Other Financial Assets 
Other financial assets consist of restricted cash held, which represents amounts that are reserved as collateral against letters of credit with a bank that are issued for the benefit of a landlord in lieu of a security deposit for office space leased by the Group. Information regarding restricted cash was as follows: 
	
	
	
	
	
	
	
	
	
	

	
	2022
$000s
	2021
$000s
	

	As of December 31,
	
	
	

	Restricted cash
	2,124 
	
	2,124 
	
	

	Total other financial assets
	2,124 
	
	2,124 
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14.     Equity
Total equity for PureTech as of December 31, 2022, and 2021, was as follows:
	
	
	
	
	
	
	
	
	
	

	
	December 31, 2022
$000s
	December 31, 2021
$000s
	

	Equity
	
	
	

	Share capital, £0.01 par value, issued and paid 278,566,306 and 287,796,585 as of December 31, 2022 and 2021, respectively
	5,455 
	
	5,444 
	
	

	Merger Reserve
	138,506 
	
	138,506 
	
	

	Share premium
	289,624 
	
	289,303 
	
	

	Treasury shares, 10,595,347 and zero as of December 31, 2022 and 2021, respectively
	(26,492)
	
	— 
	
	

	Translation reserve
	89 
	
	469 
	
	

	Other reserves
	(14,478)
	
	(40,077)
	
	

	Retained earnings/(accumulated deficit)
	149,516 
	
	199,871 
	
	

	Equity attributable to owners of the Group
	542,220 
	
	593,515 
	
	

	Non-controlling interests
	5,369 
	
	(9,368)
	
	

	Total equity
	547,589 
	
	584,147 
	
	


Changes in share capital and share premium relate primarily to incentive options exercises during the period.
Shareholders are entitled to vote on all matters submitted to shareholders for a vote. Each ordinary share is entitled to one vote. Each ordinary share is entitled to receive dividends when and if declared by the Company’s Directors. The Company has not declared any dividends in the past.
On June 18, 2015, the Company 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 corresponding to share-based payment expenses recognized through Consolidated Statements of Comprehensive Income/(Loss), settlements of vested share based payment 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 Company announced the commencement of a $50.0 million share repurchase program the ("Program") of its ordinary shares of one pence each (“Ordinary Shares”). The Company is executing the Program in two equal tranches. In respect of the two tranches, PureTech entered into an irrevocable (see below) non-discretionary instruction with Jefferies International Limited (“Jefferies”) in relation to the purchase by Jefferies of Ordinary Shares for an aggregate consideration (excluding expenses) of no greater than $25.0 million for each tranche and the simultaneous on-sale of such Ordinary Shares by Jefferies to PureTech, subject to certain volume and price restrictions. Jefferies makes its trading decisions in relation to the Ordinary Shares independently of, and uninfluenced by, the Company. Purchases may continue during any close period to which the Company is subject. The instruction to Jeffries may be amended or withdrawn so long as the Company is not in a close period or otherwise in possession of inside information.
Any purchases of Ordinary Shares under the Program were carried out on the London Stock Exchange and could be carried out on any other UK recognized investment exchange which may be agreed, in accordance with pre-set parameters and in accordance with, and subject to limits, including those limits related to daily volume and price, prescribed by the Company’s general authority to repurchase Ordinary Shares granted by its shareholders at its annual general meeting on May 27, 2021, and relevant Rules and Regulations. All Ordinary Shares repurchased under the Program are held in treasury.
As of December 31, 2022, the Company’s issued share capital was 278,566,306 shares, including 10,595,347 shares, which had been repurchased under the Program and were held by the Company in treasury. 
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15.     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 Company, that is not considered to be within the control of the Company. 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 holder and mandatorily convertible into ordinary shares upon a subsidiary listing in a public market at a price above that specified in the subsidiary’s charter or upon the vote of the holders of subsidiary preferred shares specified in the charter. 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 preferred share liabilities are 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.
The Group recognized the preferred share balance upon the receipt of cash financing or upon the conversion of notes into preferred shares at the amount received or carrying balance of any notes converted into preferred shares.
The balance as of December 31, 2022 and December 31, 2021, represents the fair value of the instruments for all subsidiary preferred shares. The following summarizes the subsidiary preferred share balance:
	
	
	
	
	
	
	
	
	
	

	
	2022
$000s
	2021
$000s
	

	As of December 31,
	
	
	

	
	
	
	

	Entrega
	169 
	
	669 
	
	

	Follica
	350 
	
	11,191 
	
	

	
	
	
	

	
	
	
	

	Sonde
	— 
	
	13,362 
	
	

	
	
	
	

	
	
	
	

	Vedanta Biosciences
	26,820 
	
	148,796 
	
	

	Total subsidiary preferred share balance
	27,339 
	
	174,017 
	
	


As is customary, in the event of any voluntary or involuntary liquidation, dissolution or winding up of a subsidiary, the holders of subsidiary preferred shares which are outstanding 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, 2022 and December 31, 2021, the minimum liquidation preference reflects the amounts that would be payable to the subsidiary preferred holders upon a liquidation event of the subsidiaries, which is as follows:
	
	
	
	
	
	
	
	
	
	

	
	2022
$000s
	2021
$000s
	

	As of December 31,
	
	
	

	
	
	
	

	Entrega
	2,216 
	
	2,216 
	
	

	Follica
	6,405 
	
	6,405 
	
	

	
	
	
	

	
	
	
	

	Sonde
	— 
	
	12,000 
	
	

	
	
	
	

	
	
	
	

	Vedanta Biosciences
	149,568 
	
	149,568 
	
	

	Total minimum liquidation preference
	158,189 
	
	170,189 
	
	





For the years ended December 31, 2022 and 2021, the Group recognized the following changes in the value of subsidiary preferred shares:
	
	
	
	
	
	

	
	$000s

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	Balance as of January 1, 2021
	118,972 
	

	Issuance of new preferred shares – financing cash flow
	37,610 
	

	Conversion of convertible notes
	25,797 
	

	Decrease in value of preferred shares measured at fair value – finance costs (income)
	(8,362)
	

	
	

	
	

	
	

	
	

	Balance as of January 1, 2022
	174,017 
	

	
	

	
	

	Decrease in value of preferred shares measured at fair value – finance costs (income)
	(130,825)
	

	
	

	Deconsolidation of subsidiary – (Sonde)
	(15,853)
	

	
	

	
	

	Balance as of December 31, 2022
	27,339 
	





2022
During the year ended December 31, 2022 there were no issuances of new preferred shares.
2021
On July 21, 2021 Vedanta closed a Series D financing in which Vedanta issued 2,387,675 Preferred D shares for consideration of $68.4 million. From such consideration of $68.4 million, $25.8 million was received from Pfizer through conversion of its convertible note (see Note 17) and $5.0 million was received from PureTech in exchange for 174,520 Preferred D shares. The amount received from PureTech was eliminated in the consolidated financial statements.
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16.     Financial Instruments 
The Group’s financial instruments consist of financial liabilities, including preferred shares, convertible notes, warrants and loans payable, as well as financial assets. Many of these financial instruments are presented at fair value with fair value changes 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 was determined using a market backsolve approach through a recent arm’s length financing round (or a future probable arm's length transaction), market PWERM approach, discounted cash flow income 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. An asset approach may be included as an expected future outcome within the PWERM method. 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.

	
	

	
	

	
	

	
	

	
	

	
	

	
	


As of December 31, 2022 and 2021, at each measurement date, the fair value of preferred shares and warrant liabilities, including embedded conversion rights that are not bifurcated, as well as investments held at fair value (that are not publicly traded), were determined using the following allocation methods: option pricing model (“OPM”), Probability-Weighted Expected Return Method ("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 (“HM”) is a combination of the PWERM and OPM. Under the hybrid method, multiple liquidity scenarios are weighted based on the probability of the scenarios 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 Company’s finance group. Fair value measurements, including those categorized within Level 3, are prepared and reviewed on their issuance date and then on an annual basis for reasonableness and compliance with the fair value measurements guidance under IFRS. The Group measures fair values 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 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 instrument’s valuation. 


Whilst the Group considers the methodologies and assumptions adopted in fair value measurements as supportable, reasonable and robust, 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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Subsidiary Preferred Shares Liability and Subsidiary Convertible Notes
The following table summarizes the changes in the Group’s subsidiary preferred shares and convertible note liabilities measured at fair value, which were categorized as Level 3 in the fair value hierarchy:
	
	
	
	
	
	
	
	
	

	
	Subsidiary Preferred Shares
$000s
	Subsidiary Convertible
Notes
$000s

	Balance at January 1, 2020
	100,989 
	
	— 
	

	Value at issuance
	13,750 
	
	25,000 
	

	
	
	

	
	
	

	
	
	

	Change in fair value
	4,233 
	
	— 
	

	
	
	

	
	
	

	
	
	

	Balance at December 31, 2020 and January 1, 2021
	118,972 
	
	25,000 
	

	
	
	

	Value at issuance
	37,610 
	
	2,215 
	

	Conversion to subsidiary preferred shares
	25,797 
	
	(25,797)
	

	
	
	

	
	
	

	Accrued interest - contractual
	— 
	
	867 
	

	Change in fair value
	(8,362)
	
	175 
	

	
	
	

	
	
	

	
	
	

	Balance at December 31, 2021 and January 1, 2022
	174,017 
	
	2,461 
	

	Value at issuance
	— 
	
	393

	
	
	

	
	
	

	
	
	

	Accrued interest – contractual
	— 
	
	48

	
	
	

	Change in fair value
	(130,825)
	
	502 
	

	Deconsolidation - Sonde
	(15,853)
	
	(3,403)
	

	
	
	

	Balance at December 31, 2022
	27,339 
	
	— 
	


The change in fair value of preferred shares and convertible notes are recorded in Finance income/(costs) – fair value accounting in the Consolidated Statements of Comprehensive Income/(Loss).
The table below sets out information about the significant unobservable inputs used at December 31, 2022, in the fair value measurement of the Group’s material subsidiary preferred shares liabilities categorized as Level 3 in the fair value hierarchy:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Fair Value at December 31, 2022
	Valuation Technique
	Unobservable Inputs
	Weighted Average
	Sensitivity to Decrease in Input

	26,820
	PWERM based on pro forma backsolve approach that leverages a Monte Carlo simulation
	Estimated Time to Exit
	2.14
	Fair value decrease

	
	
	Equity Discount Rate
	30%
	Fair value increase

	
	
	Debt Discount Rate
	15%
	Fair value decrease

	
	
	Volatility
	95%
	Fair value decrease

	
	
	
	
	

	
	
	

	
	
	
	
	


Subsidiary Preferred Shares Sensitivity 
The following summarizes the sensitivity from the assumptions made by the Company with respect to the significant unobservable inputs which are categorized as Level 3 in the fair value hierarchy and used in the fair value measurement of the Group’s subsidiary preferred shares liabilities (Please refer to Note 15):
	
	
	
	
	
	
	
	
	

	Input
	Subsidiary Preferred Share Liability

	As of December 31, 2022
	Sensitivity Range
	Financial Liability Increase/(Decrease)
$000s

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	Time to Liquidity
	- 6 Months
	(1,322)
	

	
	+ 6 Months
	856 
	

	
	
	

	
	
	

	Volatility
	(10)
	%
	(1,133)
	

	
	+10%
	1,200 
	

	Discount Rate
	(5)
	%
	(2,035)
	

	
	+5%
	1,922 
	


Financial Assets Held at Fair Value
Karuna, Vor and Akili Valuation
Karuna (Nasdaq: KRTX), Vor (Nasdaq: VOR), Akili (Nasdaq: AKLI) and additional immaterial investments are listed entities on an active exchange and as such the fair value as of December 31, 2022, was calculated utilizing the quoted common share price. Please refer to Note 5 for further details.
Akili, Gelesis and Sonde
In accordance with IFRS 9, the Company accounted for its preferred share investments in Akili (until the exchange of such shares to common stock traded on Nasdaq) and Gelesis (until the exchange of such shares to common stock) and accounts for its investment in Sonde (investment in Preferred A-2 and B shares, subsequent to the date of deconsolidation) as financial assets held at fair value through the profit and loss. In addition, the Company accounts for its investment in Gelesis Earn-out shares and Akili Earn-out shares (see Note 5) as investments held at fair value. All 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 the year ended December 31, 2022, the Company recorded such investments at fair value and recognized the change in fair value of the investments as a loss of $30.0 million that was recorded to the Consolidated Statements of Comprehensive Income/(Loss) in the line item Gain/(loss) on investments held at fair value.
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The following table summarizes the changes in all the Group’s investments held at fair value, which were categorized as Level 3 in the fair value hierarchy:
	
	
	
	
	
	
	

	
	$'000s
	

	Balance at January 1, 2020
	154,445 
	
	

	Cash purchase of Gelesis preferred shares (please refer to Note 6)
	10,000 
	
	

	Cash purchase of Vor preferred shares
	1,150 
	
	

	
	
	

	
	
	

	Gain/(Loss) on changes in fair value
	41,297 
	
	

	
	
	

	
	
	

	Balance at December 31, 2020 and January 1, 2021
	206,892 
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	Cash purchase of Vor preferred shares
	500 
	
	

	Reclassification of Vor from level 3 to level 1
	(33,365)
	
	

	Gain/(Loss) on changes in fair value
	65,505 
	
	

	
	
	

	
	
	

	Balance at January 1, 2022 before allocation of associate loss to long-term interest
	239,533 
	
	

	
	
	

	
	
	

	
	
	

	Deconsolidation of Sonde
	11,168 
	
	

	Gelesis – New Investment – Earn out Shares
	14,214 
	
	

	Exchange of Gelesis preferred shares to Gelesis common shares 
	(92,303)
	
	

	Reclassification of Akili to level 1 investment
	(128,764)
	
	

	Change in fair value
	(31,253)
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	Balance as of December 31, 2022
	12,593 
	
	


The change in fair value of investments held at fair value are recorded in Gain/(loss) on investments held at fair value in the Consolidated Statements of Comprehensive Income/(Loss).
The table below sets out information about the significant unobservable inputs used at December 31, 2022, in the fair value measurement of the Group’s material preferred share investments held at fair value categorized as Level 3 in the fair value hierarchy:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Fair Value at December 31, 2022
	Valuation Technique
	Unobservable Inputs
	Weighted Average
	Sensitivity to Decrease in Input

	11,403
	Market Backsolve & OPM
	Estimated time to exit
	2.00
	Fair value decrease

	
	
	Volatility
	55%
	Fair value decrease


As the material investments held at fair value categorized as level 3 in the fair value hierarchy are based on a market backsolve approach using a recent arm's length transaction the change in unobservable inputs in reasonably possible scenarios has an immaterial impact on the financial statements.
Warrants
Warrants issued by subsidiaries within the Group are classified as liabilities, as they will be settled in a variable number of preferred shares. The following table summarizes the changes in the Group’s subsidiary warrant liabilities, which were categorized as Level 3 in the fair value hierarchy:
	
	
	
	
	
	

	
	Subsidiary Warrant Liability
$000s

	Balance at January 1, 2020
	7,997 
	

	Warrant Issuance
	92 
	

	
	

	Change in fair value - finance costs (income)
	117 
	

	Balance at December 31, 2020 and January 1, 2021
	8,206 
	

	
	

	
	

	Change in fair value - finance costs (income)
	(1,419)
	

	Balance at December 31, 2021 and January 1, 2022
	6,787 
	

	
	

	
	

	Change in fair value - finance costs (income)
	(6,740)
	

	Balance at December 31, 2022
	47 
	


The change in fair value of warrants are recorded in Finance income/(costs) – fair value accounting in the Consolidated Statements of Comprehensive Income/(Loss).
In connection with various amendments to its 2010 Loan and Security Agreement, Follica issued Series A-1 preferred share warrants at various dates in 2013 and 2014. In 2017, in conjunction with the issuance of convertible notes, the exercise price of the warrants was adjusted to $0.07 per share. 
In connection with the September 2, 2021 Oxford Finance LLC loan issuance, Vedanta also issued Oxford Finance LLC 12,886 Series C-2 preferred share warrants with an exercise price of $23.28 per share, expiring September 2030.
The fair value of the warrant liabilities was immaterial as of December 31, 2022 due to the decline in the fair value of the underlying preferred shares in the Follica warrant. See also Note 15 for the fair value of Follica preferred share liabilities.
Short-term Note from Associate
On December 7, 2021, Gelesis issued PureTech a $15.0 million note to be repaid the earlier of three business days after the closing of the business combination of Gelesis with Capstar Special Acquisition Corp ("Capstar"), or 30 days following the termination of such business combination. In the event of the business combination termination, the Company, who represented the majority of the note holders, could have elected to convert the note at the next equity financing at a discount of 25% from the financing price. The note bore interest at a rate of 10% per annum.
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The note was repaid by Gelesis in January 2022 due to the closing of the business combination between Gelesis and Capstar on January 13, 2022.
Note from Associate 
On July 27, 2022, PureTech, as a lender, entered into an unsecured Short Term Promissory Note ("Note") with Gelesis (GLS), as a borrower, in the amount of $15.0 million. The Note bears an annual interest rate of 15% per annum and accrues until the note is repaid. The term of the Note is the earlier of December 31, 2023 or five business days following the consummation of a qualified financing by Gelesis. 
In case of default, PureTech will be issued a warrant which shall entitle PureTech to purchase at an exercise price per share of $0.01 a number of shares of Gelesis common Stock equal to (i) (A) 0.2 multiplied by (B) the amount of outstanding principal and accrued interest under the Note as of the date of conversion described below, divided by (ii) the volume weighted average price of each share of Common Stock, as reported by the New York Stock Exchange, for the last five (5) trading days ("the “Common Stock VWAP”) occurring immediately prior to the date of exercise. In addition, PureTech will have the option to convert the amount of outstanding principal and accrued interest under the Note into a number of shares of Gelesis Common Stock (the “Conversion Securities”) equal to (i) the amount of outstanding principal and accrued interest under the Note as of the date of such conversion, divided by (ii) the lesser of the price per share of (A) the Gelesis common Stock, as reported by the New York Stock Exchange, as of 4:00 P.M. Eastern Time on the date of the conversion notice or (B) the Common Stock VWAP as of the day prior to the date of the conversion notice.
Based on the terms of the note, the note is required to be measured at fair value with changes in fair value recorded through profit and loss. The fair value of the note as of December 31, 2022 was $16.5 million. During the year ended December 31, 2022 the Group recorded $963 thousand of interest income and a gain of $539 thousand for the change in the fair value of the note. The change in the fair value of the note was recorded in the line item Other Income/(expense) in the Consolidated Statements of Comprehensive Income/(Loss).
The note was valued using a discounted cash flow approach of the probability weighted future returns on the note, using a discount rate of 28.9%. Increasing or decreasing the discount rate by 5.0% will decrease or increase the value, respectively, by approximately $0.4 million. Also, increasing the estimated term to a qualified financing by 6 months (estimated as 3 months from December 31, 2022) will decrease the fair value by approximately $0.9 million.
Subsequent to balance sheet date, on April 10, 2023, the NYSE commenced proceedings to delist the common stock of Gelesis from the NYSE due to Gelesis ceasing to meet certain conditions to trade on such stock exchange. Trading in Gelesis’s common stock was suspended immediately, and it was subsequently delisted from the NYSE. The common stock of Gelesis is currently available for trading in the over-the-counter (“OTC”) market under the symbol GLSH. See Note 26 for additional details, including information related to an additional note issued by Gelesis to the Group after balance sheet date.
Fair Value Measurement and Classification
The fair value of financial instruments by category at December 31, 2022 and 2021:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	2022

	
	Carrying Amount
	
	Fair Value

	
	Financial Assets
$000s
	Financial Liabilities
$000s
	
	Level 1
$000s
	Level 2
$000s
	Level 3
$000s
	Total
$000s

	Financial assets:
	
	
	
	
	
	
	

	Money Markets1,2
	95,249 
	
	— 
	
	
	95,249 
	
	— 
	
	— 
	
	95,249 
	

	Short-term investments1
	200,229 
	
	— 
	
	
	200,229 
	
	— 
	
	— 
	
	200,229 
	

	Note from associate
	16,501 
	
	— 
	
	
	— 
	
	— 
	
	16,501 
	
	16,501 
	

	Investments held at fair value
	251,892 
	
	— 
	
	
	239,299 
	
	— 
	
	12,593 
	
	251,892 
	

	Trade and other receivables3
	11,867 
	
	— 
	
	
	— 
	
	11,867 
	
	— 
	
	11,867 
	

	Total financial assets
	575,738 
	
	— 
	
	
	534,777 
	
	11,867 
	
	29,094 
	
	575,738 
	

	Financial liabilities:
	
	
	
	
	
	
	

	Subsidiary warrant liability
	— 
	
	47 
	
	
	— 
	
	— 
	
	47 
	
	47 
	

	Subsidiary preferred shares
	— 
	
	27,339 
	
	
	— 
	
	— 
	
	27,339 
	
	27,339 
	

	Subsidiary notes payable
	— 
	
	2,345 
	
	
	— 
	
	2,097 
	
	248 
	
	2,345 
	

	Share based liability awards
	— 
	
	5,932 
	
	
	4,396 
	
	— 
	
	1,537 
	
	5,932 
	

	Total financial liabilities
	— 
	
	35,664 
	
	
	4,396 
	
	2,097 
	
	29,171 
	
	35,664 
	


1    Issued by a diverse group of corporations, largely consisting of financial institutions, virtually all of which are investment grade.
2    Included within Cash and cash equivalents
3    Outstanding receivables are owed primarily by government agencies and large corporations, virtually all of which are investment grade.

As of balance sheet date the long term loan book value (see Note 20) approximated its fair value due to its variable rate.
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	2021

	
	Carrying Amount
	
	Fair Value

	
	Financial Assets
$000s
	Financial Liabilities
$000s
	
	Level 1
$000s
	Level 2
$000s
	Level 3
$000s
	Total
$000s

	Financial assets:
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Money Markets1
	432,649 
	
	— 
	
	
	432,649 
	
	— 
	
	— 
	
	432,649 
	

	Short-term note from associate
	15,120 
	
	— 
	
	
	— 
	
	— 
	
	15,120 
	
	15,120 
	

	Investments held at fair value2
	493,888 
	
	— 
	
	
	254,355 
	
	— 
	
	239,533 
	
	493,888 
	

	
	
	
	
	
	
	
	

	Trade and other receivables3
	3,174 
	
	— 
	
	
	— 
	
	3,174 
	
	— 
	
	3,174 
	

	Total financial assets
	944,832 
	
	— 
	
	
	687,005 
	
	3,174 
	
	254,653 
	
	944,832 
	

	Financial liabilities:
	
	
	
	
	
	
	

	Subsidiary warrant liability
	— 
	
	6,787 
	
	
	— 
	
	— 
	
	6,787 
	
	6,787 
	

	Subsidiary preferred shares
	— 
	
	174,017 
	
	
	— 
	
	— 
	
	174,017 
	
	174,017 
	

	Subsidiary notes payable
	— 
	
	4,641 
	
	
	— 
	
	1,945 
	
	2,696 
	
	4,641 
	

	Share based liability awards
	— 
	
	7,362 
	
	
	6,081 
	
	— 
	
	1,281 
	
	7,362 
	

	Total financial liabilities
	— 
	
	192,808 
	
	
	6,081 
	
	1,945 
	
	184,781 
	
	192,808 
	


1    Issued by a diverse group of corporations, largely consisting of financial institutions, virtually all of which are investment grade. Included within Cash and cash equivalents
2    Balance prior to share of associate loss allocated to long-term interest (please refer to Note 5).
3    Outstanding receivables are owed primarily by government agencies, virtually all of which are investment grade.







17.    Subsidiary Notes Payable 
The subsidiary notes payable are comprised of loans and convertible notes. As of December 31, 2022 and December 31, 2021, the loan in Follica and the financial instruments for Knode and Appeering did not contain embedded derivatives and therefore these instruments continue to be held at amortized cost. The notes payable consist of the following:
	
	
	
	
	
	
	
	
	
	
	

	
	2022
$000s
	2021
$000s
	
	

	As of December 31,
	
	
	
	

	Loans
	2,097 
	
	1,945 
	
	
	

	Convertible notes
	248 
	
	2,696 
	
	
	

	Total subsidiary notes payable
	2,345 
	
	4,641 
	
	
	


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 12.0 percent. The outstanding loan balance totaled approximately $2.0 million and $1.9 million as of December 31, 2022 and December 31, 2021, respectively. The increase in 2022 is attributed to interest expense for the year ended December 31, 2022.



Convertible Notes
Convertible Notes outstanding were as follows:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	Vedanta
$000s
	Knode
$000s
	Appeering
$000s
	Sonde
$000s
	Total
$000s
	

	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	January 1, 2021
	
	
	25,000 
	
	89 
	
	134 
	
	— 
	
	25,223 
	
	

	Gross principal - issuance of notes - financing activity
	
	
	— 
	
	— 
	
	— 
	
	2,215 
	
	2,215 
	
	

	Accrued interest on convertible notes - finance costs
	
	
	797 
	
	5 
	
	8 
	
	70 
	
	880 
	
	

	Conversion to subsidiary preferred shares
	
	
	(25,797)
	
	— 
	
	— 
	
	— 
	
	(25,797)
	
	

	Change in fair value - finance costs
	
	
	— 
	
	— 
	
	— 
	
	175 
	
	175 
	
	

	
	
	
	
	
	
	
	
	

	December 31, 2021 and January 1, 2022
	
	
	— 
	
	94 
	
	141 
	
	2,461 
	
	2,696 
	
	

	Gross principal - issuance of notes - financing activity
	
	
	— 
	
	— 
	
	— 
	
	393 
	
	393 
	
	

	Accrued interest on convertible notes - finance costs
	
	
	— 
	
	5 
	
	8 
	
	48 
	
	60 
	
	

	
	
	
	
	
	
	
	
	

	Change in fair value - finance costs
	
	
	— 
	
	— 
	
	— 
	
	502 
	
	502 
	
	

	Deconsolidation
	
	
	— 
	
	— 
	
	— 
	
	(3,403)
	
	(3,403)
	
	

	December 31, 2022
	
	
	— 
	
	99 
	
	149 
	
	— 
	
	248 
	
	


On December 30, 2020, Vedanta issued a $25.0 million convertible promissory note to an investor. The note bore interest at an annual rate of 6.0 percent and its maturity date was the first anniversary of the note. Prepayment of the note was not allowed and there was no conversion discount feature on the note. The note was mandatorily convertible in a Qualified equity financing and a Qualified Public Offering at the current price of the financing or offering, all as defined in the note purchase agreement. In addition, the note allowed for optional conversion immediately prior to a Non Qualified public offering, Non Qualified Equity financing, or a Corporate transaction and for a pay-out in the case of a change of control transaction. On July 19, 2021, upon the occurrence of Vedanta's Series D preferred share issuance that was considered to be a Qualified Equity Financing, the entire outstanding amount of the note, principal and interest, was converted into Series D preferred shares of Vedanta at the current price of the financing. For further details, please see Note 15.
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On April 6, 2021, and on November 24, 2021, Sonde issued unsecured convertible promissory notes to its existing shareholders for a combined total of $4.3 million, of which $2.2 million were issued to third party shareholders (and $2.1 million were issued to the Company and eliminated in consolidation). In addition, in March 2022 Sonde issued an additional amount of $0.9 million, of which $0.4 million were issued to third parties (and $0.5 million issued to PureTech and eliminated in consolidation). The notes bore interest at an annual rate of 6.0 percent and were to mature on the second anniversary of the issuance. The notes were to mandatorily convert in a Qualified Financing, as defined in the note purchase agreement, at a discount of 20.0 percent from the price per share in the Qualified Financing. In addition, the notes allowed for optional conversion concurrently with a discount of 20.0 percent from the price per share in the Non Qualified Equity Financing. Upon the completion of the Preferred B round of financing in Sonde on May 25, 2022, the Group lost control in Sonde and all convertible notes were derecognized as part of the deconsolidation - See Note 5.
For the Vedanta and Sonde convertible notes, since these Notes contained embedded derivatives, the Notes were assessed under IFRS 9 and the entire financial instruments were elected to be accounted for as FVTPL. The Vedanta convertible note was settled through its conversion in July 2021 and the Sonde notes were deconsolidated in May 2022. See above.







18.     Non-Controlling Interest
During the year ended December 31, 2022, Sonde Health, Inc was deconsolidated and therefore transferred retroactively to the Non-Controlled Founded Entity segment. See Note 5. Investments Held at Fair Value.
The Company has revised in the 2022 financial statements the prior period financial information related to the segmentation of NCI, to conform to the presentation as of and for the year ending December 31, 2022. Please refer to Note 4 “Segment Information” for further details regarding reportable segments.
The following table summarizes the changes in the equity classified non-controlling ownership interest in subsidiaries by reportable segment:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Internal
$000s
	Controlled Founded Entities
$000s
	Non-Controlled Founded
Entities
$000s
	Parent Company & Other
$000s
	Total
$000s

	Balance at January 1, 2020 *
	(8,682)
	
	1,465 
	
	(11,016)
	
	593 
	
	(17,639)
	

	Share of comprehensive loss
	(191)
	
	(905)
	
	(306)
	
	(15)
	
	(1,417)
	

	
	
	
	
	
	

	
	
	
	
	
	

	Equity settled share-based payments
	305 
	
	2,395 
	
	122 
	
	— 
	
	2,822 
	

	
	
	
	
	
	

	Other
	— 
	
	11 
	
	19 
	
	(6)
	
	24 
	

	Balance at December 31, 2020 and January 1, 2021 *
	(8,567)
	
	2,966 
	
	(11,181)
	
	574 
	
	(16,209)
	

	
	
	
	
	
	

	
	
	
	
	
	

	Share of comprehensive loss
	(96)
	
	(1,634)
	
	(436)
	
	15 
	
	(2,151)
	

	
	
	
	
	
	

	
	
	
	
	
	

	NCI exercise of share-based awards in subsidiaries - change in NCI interest
	— 
	
	(5,922)
	
	— 
	
	— 
	
	(5,922)
	

	Equity settled share-based payments
	(4)
	
	6,224 
	
	32 
	
	— 
	
	6,252 
	

	Acquisition of a subsidiary non controlling interest
	8,668 
	
	— 
	
	— 
	
	— 
	
	8,668 
	

	Other
	— 
	
	— 
	
	— 
	
	(6)
	
	(6)
	

	Balance at December 31, 2021 and January 1, 2022
	— 
	
	1,634 
	
	(11,585)
	
	583 
	
	(9,368)
	

	Share of comprehensive income (loss)
	— 
	
	13,604 
	
	(330)
	
	15 
	
	13,290 
	

	NCI exercise of share-based awards 
	— 
	
	(15,164)
	
	— 
	
	— 
	
	(15,164)
	

	Deconsolidation of subsidiaries
	— 
	
	— 
	
	11,904 
	
	— 
	
	11,904 
	

	
	
	
	
	
	

	Equity settled share-based payments
	— 
	
	4,703 
	
	8 
	
	— 
	
	4,711 
	

	
	
	
	
	
	

	Other
	— 
	
	— 
	
	2 
	
	(6)
	
	(4)
	

	Balance as of December 31, 2022
	— 
	
	4,778 
	
	— 
	
	592 
	
	5,369 
	


*    Revised to reclassify Sonde to the Non-controlled Founded Entities segment to comply with current period classification. See Note 4.
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The following tables summarize the financial information related to the Group’s subsidiaries with material non-controlling interests, aggregated for interests in similar entities, and before and after intra group eliminations.
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	2022
	

	For the year ended December 31
	Internal
$000s
	Controlled Founded Entities
$000s
	
	Intra-group eliminations
$000s
	Total
$000s

	Statement of Comprehensive Loss
	
	
	
	
	

	Total revenue
	— 
	
	12,202 
	
	
	— 
	
	12,202 
	

	Income/(loss) for the year
	— 
	
	98,633 
	
	
	1,003 
	
	99,636 
	

	Other comprehensive income/(loss)
	— 
	
	— 
	
	
	— 
	
	— 
	

	Total comprehensive income/(loss) for the year
	— 
	
	98,633 
	
	
	1,003 
	
	99,636 
	

	Statement of Financial Position
	
	
	
	
	

	Total assets
	— 
	
	35,341 
	
	
	(100)
	
	35,241 
	

	Total liabilities
	— 
	
	76,635 
	
	
	(11,057)
	
	65,578 
	

	Net assets/(liabilities)
	— 
	
	(41,294)
	
	
	10,957 
	
	(30,336)
	


As of December 31, 2022, Controlled Founded Entities with non-controlling interests primarily include Follica Incorporated, Entrega Inc., and Vedanta Biosciences, Inc. Ownership interests of the non-controlling interests in Follica Incorporated, Entrega Inc., and Vedanta Biosciences, Inc are 19.9 percent, 11.7 percent, and 12.2 percent, respectively. In addition, Non-controlling interests include the amounts recorded for subsidiary stock options, with the vast majority comprising of Vedanta stock options.
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	2021
	

	For the year ended December 31
	Internal
$000s
	Controlled Founded Entities
$000s
	
	Intra-group eliminations
$000s
	Total
$000s

	Statement of Comprehensive Loss
	
	
	
	
	

	Total revenue
	— 
	
	7,771 
	
	
	— 
	
	7,771 
	

	Income/(loss) for the year
	— 
	
	(50,436)
	
	
	792 
	
	(49,644)
	

	Other comprehensive income/(loss)
	— 
	
	— 
	
	
	— 
	
	— 
	

	Total comprehensive income/(loss) for the year
	— 
	
	(50,436)
	
	
	792 
	
	(49,644)
	

	Statement of Financial Position
	
	
	
	
	

	Total assets
	— 
	
	66,279 
	
	
	(161)
	
	66,118 
	

	Total liabilities
	— 
	
	228,856 
	
	
	(10,755)
	
	218,101 
	

	Net assets/(liabilities)
	— 
	
	(162,576)
	
	
	10,594 
	
	(151,982)
	


As of December 31, 2021, Controlled Founded Entities with non-controlling interests primarily include, Follica Incorporated, Sonde Health Inc., Entrega Inc. and Vedanta Biosciences, Inc. Ownership interests of the non-controlling interests in Follica Incorporated, Sonde Health Inc., and Vedanta Biosciences, Inc are 19.9 percent, 11.7 percent, 6.2 percent and 3.7 percent, respectively. In addition, Non-controlling interests include the amounts recorded for subsidiary stock options, with the vast majority comprising of Vedanta stock options.
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	2020
	

	For the year ended December 31
	Internal
$000s
	Controlled Founded Entities
$000s
	
	Intra-group eliminations
	Total

	Statement of Comprehensive Loss
	
	
	
	
	

	Total revenue
	3,267 
	
	1,957 
	
	
	— 
	
	5,224 
	

	Income/(loss) for the year
	(2,407)
	
	(53,535)
	
	
	1,073 
	
	(54,869)
	

	
	
	
	
	
	

	Total comprehensive income/(loss) for the year
	(2,407)
	
	(53,535)
	
	
	1,073 
	
	(54,869)
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	


As of December 31, 2020, Internal segment with non-controlling interests includes Alivio, Controlled Founded Entities with non-controlling interests primarily include, Follica Incorporated, Sonde Health Inc., and Vedanta Biosciences, Inc. Ownership interests of the non-controlling interests in Alivio Therapeutics, Inc., Follica Incorporated, Sonde Health Inc., and Vedanta Biosciences, Inc are 8.1 percent, 19.9 percent, 4.5 percent and 0.4 percent, respectively. In addition, Non-controlling interests include the amounts recorded for subsidiary stock options, with the vast majority comprising of Vedanta stock options.
On June 11, 2021, PureTech acquired the remaining 17.1 percent of the minority non-controlling interests of Alivio (after exercise of all in the money stock options) increasing its ownership to 100.0 percent of Alivio. The consideration for such non controlling interests amounted to $1.2 million, to be paid in three equal installments, with the first installment of $0.4 million paid at the effective date of the transaction and two additional installment to be paid upon the occurrence of certain contingent events. The Group recorded a contingent consideration liability of $0.6 million at fair value for the two additional installments, resulting in a total acquisition cost of $1.0 million. The excess of the consideration paid over the book value of the non-controlling interest of approximately $9.6 million was recorded directly as a charge to shareholders’ equity. The second installment of $0.4 million was paid in July 2021, upon the occurrence of the contingent event specified in the agreement. The contingent consideration liability is adjusted to fair value at the end of each reporting period with changes in fair value recorded in earnings. Changes in fair value of the aforementioned contingent consideration liability were not material. As of December 31, 2022, the remaining contingent liability was reduced to zero as the second contingent event did not occur.
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On December 1, 2021, options holders in Entrega exercised options into shares of common stock, increasing the NCI interest held from 0.2 percent to 11.7 percent. During 2021 option holders in Vedanta exercised options and increased the NCI interest to 3.7 percent. The exercise of the options resulted in an increase in the NCI share in Entrega's and Vedanta's shareholder's deficit of $5.9 million. The consideration paid by NCI ($0.1 million) together with the increase in NCI share in Entrega's and Vedanta's shareholder deficit ( $5.9 million) amounted to $6.0 million and was recorded as a gain directly in shareholders' equity.
On February 15, 2022, option holders in Vedanta exercised options into shares of common stock, increasing the NCI interest held from 3.7 percent to 12.2 percent. The exercise of the options resulted in an increase in the NCI share in Vedanta's shareholder's deficit of $15.2 million. The consideration paid by NCI ($7.2 thousand) together with the increase in NCI share in Vedanta's shareholder deficit ($15.2 million) amounted to $15.2 million and was recorded as a gain directly in shareholders' equity.



19.     Trade and Other Payables 
Information regarding Trade and other payables was as follows: 
	
	
	
	
	
	
	
	
	
	

	As of December 31,
	2022
$000s
	2021
$000s
	

	
	
	
	

	Trade payables
	26,504 
	
	11,346 
	
	

	Accrued expenses
	24,518 
	
	17,309 
	
	

	Income tax payable
	57 
	
	57 
	
	

	Liability settled share based awards
	1,805 
	
	4,703 
	
	

	Other
	1,957 
	
	2,403 
	
	

	Total trade and other payables
	54,840 
	
	35,817 
	
	





20.     Long-term loan
In September 2020, Vedanta entered into a $15.0 million loan and security agreement with Oxford Finance LLC. The loan is secured by Vedanta's assets, including equipment, inventory and intellectual property. The loan bears a floating interest rate of 7.7 percent plus the greater of (i) 30 day U.S. Dollar LIBOR reported in the Wall Street Journal or (ii) 0.17 percent. The loan matures September 2025 and requires interest only payments prior to 2023. The loan also carries a final fee upon full repayment of 7.0 percent of the original principal, or $1.1 million. As part of the loan agreement, Vedanta also issued Oxford Finance LLC 12,886 Series C-2 preferred share warrants with an exercise price of $23.28 per share, expiring September 2030. The outstanding loan balance totaled approximately $15.4 million as of December 31, 2022.
The following table summarizes long-term loan activity for the years ended December 31, 2022 and 2021:
	
	
	
	
	
	
	
	
	
	

	
	Long-term loan
	

	
	2022
$000s
	2021
$000s
	

	
	
	
	

	Balance at January 1,
	15,118 
	
	14,818 
	
	

	
	
	
	

	Accrued interest
	1,755 
	
	1,502 
	
	

	Interest paid
	(1,436)
	
	(1,201)
	
	

	Other
	(38)
	
	— 
	
	

	Balance at December 31,
	15,400 
	
	15,118 
	
	


The following table summarizes Vedanta's future principal payments for the long-term loan as of December 31, 2022:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Balance Type
	
	
	2023
	2024
	2025
	Total

	Principal
	
	
	5,156 
	
	5,625 
	
	4,219 
	
	15,000 
	

	Balance of accreted premium net of unamortized issuance costs
	
	
	
	
	
	400 
	

	Total
	
	
	
	
	
	15,400 
	


The long-term loan is presented as follows in the Statement of Financial Position as of December 31, 2022 and 2021: 
	
	
	
	
	
	
	
	
	
	

	
	Long-term loan
	

	
	2022
$000s
	2021
$000s
	

	
	
	
	

	Current portion of Long-term loan
	5,156 
	
	857 
	
	

	Long-term loan
	10,244 
	
	14,261 
	
	

	Total Long-term loan
	15,400 
	
	15,118 
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21     Leases 
The activity related to the Group’s right of use asset and lease liability for the years ended December 31, 2022 and 2021 is as follows:
	
	
	
	
	
	
	
	
	
	

	
	Right of use asset, net
	

	
	2022
$000s
	2021
$000s
	

	
	
	
	

	
	
	
	

	
	
	
	

	Balance at January 1,
	17,166 
	
	20,098 
	
	

	Additions
	163 
	
	739 
	
	

	Tenant improvement - lease incentive
	— 
	
	(733)
	
	

	Depreciation
	(3,047)
	
	(2,938)
	
	

	
	
	
	

	Balance at December 31,
	14,281 
	
	17,166 
	
	


	
	
	
	
	
	
	
	
	
	

	
	Total lease liability
	

	
	2022
$000s
	2021
$000s
	

	
	
	
	

	
	
	
	

	
	
	
	

	Balance at January 1,
	32,990 
	
	35,348 
	
	

	Additions
	163 
	
	1,016 
	
	

	Cash paid for rent - principal - financing cash flow
	(4,025)
	
	(3,375)
	
	

	Cash paid for rent - interest 
	(1,982)
	
	(2,181)
	
	

	Interest expense
	1,982 
	
	2,181 
	
	

	
	
	
	

	
	
	
	

	Balance at December 31,
	29,128 
	
	32,990 
	
	


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 Statements of Comprehensive Income/(Loss). The Company recorded depreciation expense of $3.0 million, $2.9 million and $2.7 million for the years ended December 31, 2022, 2021 and 2020 respectively.
The following details the short term and long-term portion of the lease liability as of December 31, 2022 and 2021:
	
	
	
	
	
	
	
	
	
	

	
	Total lease liability
	

	
	2022
$000s
	2021
$000s
	

	
	
	
	

	Short-term Portion of Lease Liability
	4,972 
	
	3,950 
	
	

	Long-term Portion of Lease Liability
	24,155 
	
	29,040 
	
	

	Total Lease Liability
	29,128 
	
	32,990 
	
	





The following table details the future maturities of the lease liability, showing the undiscounted lease payments to be paid after the reporting date:
	
	
	
	
	
	
	

	
	2022
$000s
	

	
	
	

	Less than one year
	6,673 
	
	

	One to two years
	6,763 
	
	

	Two to three years
	5,168 
	
	

	Three to four years
	4,419 
	
	

	Four to five years
	4,551 
	
	

	More than five years
	7,483 
	
	

	Total undiscounted lease maturities
	35,056 
	
	

	Interest
	5,928 
	
	

	Total lease liability
	29,128 
	
	


During the year ended December 31, 2019, PureTech entered into a lease agreement for certain premises consisting of approximately 50,858 rentable square feet of space located at 6 Tide Street. The lease commenced on April 26, 2019 (“Commencement Date”) 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. The Company assessed at lease commencement date whether it is reasonably certain to exercise the extension options and deemed such options not reasonably certain to be exercised. The Company will reassess whether it is reasonably certain to exercise the options only if there is a significant event or significant changes in circumstances within its control. 
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On June 26, 2019, PureTech executed a sublease agreement with Gelesis. The lease is for the approximately 9,446 rentable square feet located on the sixth floor of the Company’s former offices at the 501 Boylston Street building. The sublessee obtained possession of the premises on June 1, 2019 and the rent period term began on June 1, 2019 and expires on August 31, 2025. The sublease was determined to be a finance lease. As of December 31, 2022, the balances related to the sublease were as follows:
	
	
	
	
	
	
	

	
	Total lease receivable
$000s
	

	
	
	

	Short-term Portion of Lease Receivable
	450 
	
	

	Long-term Portion of Lease Receivable
	835 
	
	

	Total Lease Receivable
	1,285 
	
	





The following table details the future maturities of the lease receivable, showing the undiscounted lease payments to be received after the reporting date:
	
	
	
	
	
	
	

	
	2022
$000s
	

	
	
	

	Less than one year
	513 
	
	

	One to two years
	523 
	
	

	Two to three years
	353 
	
	

	
	
	

	
	
	

	
	
	

	Total undiscounted lease receivable
	1,389 
	
	

	Unearned Finance income
	103 
	
	

	Net investment in the lease
	1,285 
	
	


On August 6, 2019, PureTech executed a sublease agreement with Dewpoint Therapeutics, Inc. (“Dewpoint”). The sublease was for approximately 11,852 rentable square feet located on the third floor of the 6 Tide Street building, where the Company’s offices are currently located. Dewpoint obtained possession of the premises on September 1, 2019 with a rent period term that began on September 1, 2019, and expired on August 31, 2021. The sublease was determined to be an operating lease.



Rental income recognized by the Company during the years ended December 31, 2021 and 2020 was $0.6 million and $1.1 million, respectively and is included in the Other income/(expense) line item in the Consolidated Statements of Comprehensive Income/(Loss). 



22.     Capital and Financial Risk Management 
Capital Risk Management
The Group's capital and financial risk management policy is to maintain a strong capital base so as 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 in order 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 some external debt and no material externally imposed capital requirements. The Group’s share capital is clearly set out in Note 14.
Management continuously monitors the level of capital deployed and available for deployment in the Internal segment and at the corporate level as well as at Controlled 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 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 Group’s policies in calculating 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 insignificant 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 (not including the income tax receivable resulting from overpayment of income taxes, see Note 25):
	
	
	
	
	
	
	
	
	
	

	
	2022
$000s
	2021
$000s
	

	As of December 31
	
	
	

	Cash and cash equivalents
	149,866 
	
	465,708 
	
	

	Short-term investments
	200,229 
	
	— 
	
	

	Trade and other receivables
	11,867 
	
	3,174 
	
	

	Total
	361,961 
	
	468,882 
	
	


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.
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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, reference to credit ratings (if available) or to historical information about counterparty default rates. The Group does not have expected credit losses owing largely to a small number of counterparties and the high credit quality of most counterparties (primarily the US government and large funds with respect to grant income and large high credit quality corporations).
The aging of trade and other receivables that were not impaired at December 31 is as follows:
	
	
	
	
	
	
	
	
	
	

	As of December 31
	2022
$000s
	2021
$000s
	

	
	
	
	

	Not impaired
	11,867 
	
	3,174 
	
	

	Total
	11,867 
	
	3,174 
	
	


With regard to the Note from associate, such note is presented at fair value which incorporates, among other factors, the credit risk of the counterparty. See Note 16 for details.
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 risk of a funds shortage 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, 2022 and 2021, based on contractual undiscounted payments:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	As of December 31
	2022

	
	Carrying Amount
$000s
	Within Three Months
$000s
	Three to Twelve Months
$000s
	One to Five Years
$000s
	Total
$000s (*)

	Long-term loan (non-current + current)
	15,400 
	
	1,838 
	
	5,281 
	
	11,413 
	
	18,531 
	

	Subsidiary notes payable
	2,345 
	
	2,345 
	
	— 
	
	— 
	
	2,345 
	

	Trade and other payables
	54,840 
	
	54,840 
	
	— 
	
	— 
	
	54,840 
	

	Warrants2
	47 
	
	47 
	
	— 
	
	— 
	
	47 
	

	Subsidiary preferred shares (Note 15)1
	27,339 
	
	27,339 
	
	— 
	
	— 
	
	27,339 
	

	Total
	99,971 
	
	86,409 
	
	5,281 
	
	11,413 
	
	103,103 
	


	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	As of December 31
	2021

	
	Carrying Amount
$000s
	Within Three Months
$000s
	Three to Twelve Months
$000s
	One to Five Years
$000s
	Total
$000s (*)

	Long-term loan
	15,118 
	
	296 
	
	2,182 
	
	16,274 
	
	18,752 
	

	Subsidiary notes payable
	4,641 
	
	4,641 
	
	— 
	
	— 
	
	4,641 
	

	Trade and other payables
	35,817 
	
	35,817 
	
	— 
	
	— 
	
	35,817 
	

	Warrants2
	6,787 
	
	6,787 
	
	— 
	
	— 
	
	6,787 
	

	Subsidiary preferred shares (Note 15)1
	174,017 
	
	174,017 
	
	— 
	
	— 
	
	174,017 
	

	Total
	236,381 
	
	221,559 
	
	2,182 
	
	16,274 
	
	240,015 
	


1    Redeemable only upon a liquidation or Deemed liquidation event, as defined in the applicable shareholder documents.
2    Warrants issued by subsidiaries to third parties to purchase preferred shares.
*    Does not include payments in respect of lease obligations. For the contractual future payments related to lease obligations, see Note 21.

Interest Rate Sensitivity 
As of December 31, 2022, the Group had cash and cash equivalents of $149.9 million, and short term investments of $200.2 million. 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.
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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 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 15, 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 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 the profit and loss. The Group’s strong cash position, budgeting and forecasting processes, as well as decision making and risk mitigation framework enable the Group to robustly monitor and support the business activities of the Controlled Founded Entities to ensure no exposure to dissolution or liquidation. Accordingly, the Group views exposure to 3rd party preferred share liability as low.
Non-Controlled Founded Entity Investments
The Group maintains certain investments in Non-Controlled Founded Entities which are deemed either as investments and accounted for as investments held at fair value or associates and accounted for under the equity method (please refer to Note 1). The Group's exposure to investments held at fair value is $251.9 million as of December 31, 2022, 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 investments. Accordingly, the Group does not view this as a high risk. As of December 31, 2022, Gelesis and Sonde are the only associates. The carrying amount of the investment in Gelesis and Sonde as associates was $9.1 million. Please refer to Notes 5, 6 and 16 for further information regarding the Group's exposure to Non-Controlled Founded Entity Investments. 
Equity Price Risk 
As of December 31, 2022, the Group held 1,054,464 common shares of Karuna, 2,671,800 common shares of Vor and 12,527,477 common shares of Akili. The fair value of these investments in Karuna, Vor and Akili was $239.0 million.
The investments in Karuna, Vor and Akili are exposed to fluctuations in the market price of these common shares. The effect of a 10.0 percent adverse change in the market price of Karuna, Vor and Akili common shares as of December 31, 2022, would have been a loss of approximately $23.9 million, that would have been recognized as a component of Other income (expense) in the Consolidated Statements of Comprehensive Income/(Loss). 
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 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 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. See Note 9.
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. 



23    Commitments and Contingencies 
The Group is 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 royalty on future sales. As of December 31, 2022, these 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. As of December 31, 2022, 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 $8.7 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. Payments made to license IP represent the acquisition cost of intangible assets. See Note 12.
The Group is party to certain sponsored research arrangements as well as arrangements with contract manufacturing and contract research organizations, whereby the counterparty provides the Company with research and/or manufacturing services. As of December 31, 2022, the noncancellable commitments in respect of such contracts amounted to approximately $11.3 million.
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24.    Related Parties Transactions 
Related Party Subleases and royalties
During 2019, PureTech executed a sublease agreement with a related party, Gelesis. Please refer to Note 21 for further details regarding the sublease.
The Group receives royalties from Gelesis on its product sales. Such royalties amounted to $509 thousand and $231 thousand for the years ended December 31, 2022 and 2021, respectively and are presented in Contract revenue in the Consolidated Statements 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 compensation provided to non-executive directors). The key management personnel compensation of the Group was as follows for the years ended December 31: 
	
	
	
	
	
	
	
	
	
	
	
	

	
	2022
$000s
	2021
$000s
	2020
$000s

	As of December 31
	
	
	

	Short-term employee benefits
	4,369 
	
	4,666 
	
	4,833 
	

	Share-based payment expense
	2,741 
	
	4,045 
	
	5,822 
	

	Total
	7,109 
	
	8,711 
	
	10,656 
	


Short-term employee benefits include salaries, health care and other non-cash benefits. Share-based payments are generally subject to vesting terms over future periods. 
For cash settlements of share based awards – see Note 8.
In addition the Company paid remuneration to non-executive directors in the amounts of $655 thousand, $605 thousand and $690 thousand for the years ended December 31, 2022, 2021, and 2020, respectively. Also, the Company incurred $365 thousand and $161 thousand of stock based compensation expense for such non-executive directors for the years ended December 31, 2022 and 2021, respectively. There is no stock based compensation expense for such non-executive directors for the year ended December 31, 2020. 
During the years ended December 31, 2022 and 2021, the Company incurred $51 thousand, and $181 thousand, respectively of expenses paid to related parties.
Convertible Notes Issued to Directors
Certain related parties of the Group have invested in convertible notes issued by the Group’s subsidiaries. As of December 31, 2022 and 2021, the outstanding related party notes payable totaled $99 thousand and $94 thousand respectively, including principal and interest. 
The notes issued to related parties bear interest rates, maturity dates, discounts and other contractual terms that are the same as those issued to outside investors during the same issuances, as described in Note 17.
Directors’ and Senior Managers’ Shareholdings and Share Incentive Awards
The Directors and senior managers hold beneficial interests in shares in the following businesses and sourcing companies as at December 31, 2022:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Business Name (Share Class)
	Number of shares held as of December 31, 2022
	Number of options held as of December 31, 2022
	Number of RSUs held as of December 31, 2022
	Ownership
Interest¹

	Directors:
	
	
	
	
	

	
	
	
	
	
	

	Ms Daphne Zohar²
	Gelesis (Common)
	465,121
	3,303,306
	1,349,697
	4.45 
	%

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	Dr Robert Langer
	Entrega (Common)
	250,000
	82,500
	—
	4.09 
	%

	
	
	
	
	
	

	Dr Raju Kucherlapati
	Enlight (Class B Common)
	—
	30,000
	—
	3.00 
	%

	
	Gelesis (Common)
	139,625
	—
	50,639
	0.12 
	%

	Dr John LaMattina3
	Akili (Common)
	56,554
	—
	—
	0.07 
	%

	
	Gelesis (Common)3
	395,035
	37,129
	—
	0.38 
	%

	
	
	
	
	
	

	
	
	
	
	
	

	
	Vedanta Biosciences (Common)
	25,000
	—
	—
	0.17 
	%

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	Senior Managers:
	
	
	
	
	

	Dr Bharatt Chowrira
	Karuna (Common)
	5,000
	—
	—
	0.01 
	%

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	Dr Joseph Bolen
	Vor (Common)
	—
	9,191
	—
	0.01 
	%

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	


1    Ownership interests as of December 31, 2022 are 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 and any shares issuable upon conversion of outstanding convertible promissory notes.
2    Common shares, RSUs and options held by Yishai Zohar, who is the husband of Ms. Zohar. Ms. Zohar does not have any direct interest in the share capital of Gelesis. Ms. Zohar recuses herself from any and all material decisions with regard to Gelesis.
3    Dr John and Ms Mary LaMattina hold 345,035 shares of common shares in Gelesis. Individually, Dr LaMattina holds 50,000 shares of Gelesis and convertible notes issued by Appeering in the aggregate principal amount o $50,000.

Directors and senior managers hold 25,371,839 ordinary shares and 9.1 percent voting rights of the Company as of December 31, 2022. This amount excludes options to purchase 2,350,000 ordinary shares. This amount also excludes 6,448,899 shares, which are issuable based on the terms of performance based RSU awards granted to certain senior managers covering the financial years 2022, 2021 and 2020, and 172,056 shares, which are issuable to directors immediately prior to the Company's 2023 Annual General Meeting of Stockholders based on the terms of the RSU awards granted to non-executive directors in 2022. Such shares will be issued to such senior managers and non executive directors in future periods provided that 
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performance and/or service conditions are met and certain of the shares will be withheld for payment of customary withholding taxes.
Note from Associate
See Note 16 for details on the notes issued by Gelesis to the Company. The Company recognized finance income of 1.6 million with respect to interest and changes in fair value related to the notes. 
As of December 31, 2022 the Group has a receivable from an associate in the amount of 1.1 million.







25.     Taxation 
Tax on the profit or loss for the year comprises current and deferred income tax. Tax is recognized in the Consolidated Statements of Comprehensive Income/(Loss) except to the extent that it relates to items recognized directly in equity.
For the years ended December 31, 2022, 2021 and 2020, the Group filed a consolidated U.S. federal income tax return which included all subsidiaries in which the Company owned greater than 80 percent of the vote and value. For the years ended December 31, 2022, 2021 and 2020, the Group filed certain consolidated state income tax returns which included all subsidiaries in which the Company owned greater than 50 percent of the vote and value. The remaining subsidiaries file separate U.S. tax returns.
Amounts recognized in Consolidated Statements of Comprehensive Income/(Loss):
	
	
	
	
	
	
	
	
	
	
	
	

	
	2022
$000s
	2021
$000s
	2020
$000s

	As of December 31
	
	
	

	Income/(loss) for the year
	(37,065)
	
	(62,709)
	
	4,568 
	

	Income tax expense/(benefit)
	(55,719)
	
	3,756 
	
	14,401 
	

	Income/(loss) before taxes
	(92,783)
	
	(58,953)
	
	18,969 
	


Recognized income tax expense/(benefit):
	
	
	
	
	
	
	
	
	
	
	
	

	
	2022
$000s
	2021
$000s
	2020
$000s

	As of December 31
	
	
	

	Federal
	13,065 
	
	22,138 
	
	21,796 
	

	Foreign
	— 
	
	— 
	
	— 
	

	State
	1,336 
	
	109 
	
	— 
	

	Total current income tax expense/(benefit)
	14,401 
	
	22,247 
	
	21,796 
	

	Federal
	(48,240)
	
	(15,416)
	
	(7,349)
	

	Foreign
	— 
	
	— 
	
	— 
	

	State
	(21,880)
	
	(3,075)
	
	(46)
	

	Total deferred income tax expense/(benefit)
	(70,120)
	
	(18,491)
	
	(7,395)
	

	Total income tax expense/(benefit), recognized
	(55,719)
	
	3,756 
	
	14,401 
	


The tax expense/(benefit) was $(55.7) million, $3.8 million and $14.4 million in 2022, 2021 and 2020 respectively. The increase in tax benefit for the year ended December 31, 2022 is primarily the result of the loss before taxes in entities in the U.S. Federal and Massachusetts consolidated return groups of the Company. 
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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:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	2022
	
	2021
	
	2020

	As of December 31
	$000s
	%
	
	$000s
	%
	
	$000s
	%

	US federal statutory rate
	(19,486)
	
	21.00 
	
	
	(12,380)
	
	21.00 
	
	
	3,984 
	
	21.00 
	

	Effects of state tax rate in U.S.
	(8,043)
	
	8.67 
	
	
	(4,484)
	
	7.61 
	
	
	1,844 
	
	9.72 
	

	R&D and orphan drug tax credits
	(6,876)
	
	7.41 
	
	
	(5,056)
	
	8.58 
	
	
	(5,642)
	
	(29.74)
	

	Non deductible share based payment expenses
	788 
	
	(0.85)
	
	
	555 
	
	(0.94)
	
	
	327 
	
	1.73 
	

	Finance income/(costs) – fair value accounting
	(28,783)
	
	31.02 
	
	
	(2,017)
	
	3.42 
	
	
	919 
	
	4.84 
	

	Loss with respect to associate for which no deferred tax asset is recognized
	1,413 
	
	(1.52)
	
	
	11,542 
	
	(19.58)
	
	
	— 
	
	— 
	

	Change in blended state rate impact due to state apportionment change
	(8,856)
	
	9.54 
	
	
	— 
	
	— 
	
	
	— 
	
	— 
	

	Transaction Costs
	— 
	
	— 
	
	
	309 
	
	(0.52)
	
	
	361 
	
	1.91 
	

	Interest Expense
	69 
	
	(0.07)
	
	
	217 
	
	(0.37)
	
	
	(2,258)
	
	(11.91)
	

	Executive Compensation
	300 
	
	(0.32)
	
	
	746 
	
	(1.27)
	
	
	827 
	
	4.36 
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	Recognition of deferred tax assets and tax benefits not previously recognized
	(184)
	
	0.20 
	
	
	(414)
	
	0.70 
	
	
	— 
	
	— 
	

	Current year losses for which no deferred tax asset is recognized
	17,287 
	
	(18.63)
	
	
	14,375 
	
	(24.38)
	
	
	13,948 
	
	73.53 
	

	Sonde Deconsolidation
	(3,572)
	
	3.85 
	
	
	— 
	
	— 
	
	
	— 
	
	— 
	

	Other
	224 
	
	(0.25)
	
	
	363 
	
	(0.62)
	
	
	91 
	
	0.48 
	

	
	(55,719)
	
	60.05 
	
	
	3,756
	(6.37)
	
	
	14,401
	75.92 
	


The Company 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). 
Deferred Tax Assets and Liabilities 
Deferred tax assets have been recognized in the U.S. jurisdiction in respect of the following items:
	
	
	
	
	
	
	
	
	
	

	
	2022
$000s
	2021
$000s
	

	As of December 31
	
	
	

	Operating tax losses
	48,317 
	
	46,982 
	
	

	
	
	
	

	Tax credits
	11,101 
	
	10,673 
	
	

	
	
	
	

	Share-based payments
	8,423 
	
	7,265 
	
	

	Capitalized Research & Experimental Expenditures
	36,084 
	
	— 
	
	

	
	
	
	

	Investment in Associates
	13,036 
	
	11,542 
	
	

	Lease Liability
	7,143 
	
	8,969 
	
	

	Other temporary differences
	2,957 
	
	2,665 
	
	

	Deferred tax assets
	127,061 
	
	88,096 
	
	

	Investments held at fair value
	(47,877)
	
	(96,804)
	
	

	ROU asset
	(3,519)
	
	(4,667)
	
	

	Fixed assets
	(2,348)
	
	(3,547)
	
	

	
	
	
	

	Deferred tax liabilities
	(53,744)
	
	(105,018)
	
	

	Deferred tax assets (liabilities), net
	73,317 
	
	(16,922)
	
	

	Deferred tax liabilities, net, recognized
	(19,645)
	
	(89,765)
	
	

	
	
	
	

	Deferred tax assets (liabilities), net, not recognized
	92,962 
	
	72,843 
	
	


We have recognized deferred tax assets related to entities in the U.S. Federal and Massachusetts consolidated return groups due to future reversals of existing taxable temporary differences that will be sufficient to recover the net deferred tax assets. Our unrecognized deferred tax assets of $93.0 million are primarily related to tax credit, loss carryforwards and deductible temporary differences in subsidiaries outside the U.S. Federal and Massachusetts consolidated return groups. Such deferred tax assets have not been recognized because it is not probable that future taxable profits will be available to support their realizability. The unrecognized deferred tax assets, to a lesser extent, also relate to unrecognized deferred tax assets with respect to a portion of Section 174 capitalized research & experimental expenditures which became effective in 2022 under the Tax Cuts and Jobs Act and an investment in an associate since the Group does not believe it is probable that such tax benefits will be realized in the foreseeable future.
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There was movement in deferred tax recognized, which impacted income tax expense by approximately $70.1 million benefit, primarily related to changes in the value of investments and Section 174 capitalized research & experimental expenditures. The Company sold a portion of its stock in Karuna and VOR during 2022 resulting in net taxable income and current tax expense of $14.4 million.
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.
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	2022
$000s
	
	2021
$000s

	As of December 31
	
	
	

	
	Gross Amount
	Tax Effected
	
	Gross Amount
	Tax Effected

	Deductible Temporary Difference
	132,145 
	
	33,544 
	
	
	59,925 
	
	16,224 
	

	Tax Losses
	219,466 
	
	48,317 
	
	
	215,425 
	
	46,982 
	

	Tax Credits
	11,101 
	
	11,101 
	
	
	9,636 
	
	9,636 
	

	Total
	362,712 
	
	92,962 
	
	
	284,986 
	
	72,843 
	


Tax Losses and tax credits carryforwards 
Tax losses and tax credits for which no deferred tax asset was recognized
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	As of December 31
	2022
$000s
	
	2021
$000s

	
	
	
	

	
	Gross Amount
	Tax Effected
	
	Gross Amount
	Tax Effected

	Tax losses expiring:
	
	
	
	
	

	Within 10 years
	23,930 
	
	5,387 
	
	
	19,735 
	
	4,343 
	

	More than 10 years
	42,822 
	
	10,509 
	
	
	47,937 
	
	11,611 
	

	Available Indefinitely
	152,714 
	
	32,421 
	
	
	147,753 
	
	31,028 
	

	Total
	219,466 
	
	48,317 
	
	
	215,425 
	
	46,982 
	

	Tax credits expiring:
	
	
	
	
	

	Within 10 years
	43 
	
	43 
	
	
	4 
	
	4 
	

	More than 10 years
	11,058 
	
	11,058 
	
	
	9,632 
	
	9,632 
	

	Available indefinitely
	— 
	
	— 
	
	
	— 
	
	— 
	

	Total
	11,101 
	
	11,101 
	
	
	9,636 
	
	9,636 
	


The Group had U.S. federal net operating losses carry forwards (“NOLs”) of approximately $219.5 million, $215.4 million and $169.7 million as of December 31, 2022, 2021 and 2020, respectively, which are available to offset future taxable income. These NOLs expire through 2037 with the exception of $152.7 million which is not subject to expiration. The Group had U.S. Federal research and development tax credits of approximately $4.5 million, $3.9 million and $3.9 million as of December 31, 2022, 2021 and 2020, respectively, which are available to offset future taxes that expire at various dates through 2042. The Group also had Federal Orphan Drug credits of approximately $6.1 million and $5.7 million as of December 31, 2022, and 2021, which are available to offset future taxes that expire at various dates through 2042. A portion of these Federal NOLs and credits can only be used to offset the profits from the Company’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 $71.7 million, $27.9 million and $67.4 million for the years ended December 31, 2022, 2021 and 2020, respectively, which are available to offset future taxable income. These NOLs expire at various dates beginning in 2030. The Group had Massachusetts research and development tax credits of approximately $0.6 million, $1.3 million and $2.1 million for the years ended December 31, 2022, 2021 and 2020, respectively, which are available to offset future taxes and expire at various dates through 2037. These NOLs and credits are subject to review and possible adjustment by the Massachusetts Department of Revenue. 
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 Company notes that a 382 analysis was performed through December 31, 2022. 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 Company’s tax attributes which are subject to a restrictive Section 382 limitation have been recognized in the financial statements. 
Tax Balances
The current tax related balances are presented in the Statement of Financial Position as follows:
	
	
	
	
	
	
	
	
	
	

	As of December 31
	2022
$000s
	2021
$000s
	

	
	
	
	

	Income tax receivable – current 
	10,040 
	
	4,514 
	
	

	Trade and Other Payables
	(57)
	
	(57)
	
	


Uncertain Tax Positions
The Company has no uncertain tax positions as of December 31, 2022. U.S. corporations are routinely subject to audit by federal and state tax authorities in the normal course of business.



26.    Subsequent Events 
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The Company has evaluated subsequent events after December 31, 2022, the date of issuance 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, except for the following:
On March 1, 2023 Vedanta issued convertible debt to a syndicate of investors. The initial close of the debt was for proceeds of approximately $88.5 million. The note carries an interest rate of 9 percent per annum. The debt has various conversion triggers and the conversion price is 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. As part of the issuance of the debt, the convertible debt holders were granted representation in Vedanta's Board of Directors and PureTech lost control over Vedanta. On April 24, 2023, Vedanta closed the second tranche of the convertible debt for additional proceeds of $18.0 million, of which $5.0 million were invested by the Company.
On March 22, 2023, the Company entered into an agreement with Royalty Pharma according to which Royalty Pharma acquired an interset in the Group's royalty from Karuna's KarXT, with $100.0 million in cash up-front, and up to $400.0 million in additional cash consideration, contingent on the achievement of certain regulatory and commercial milestones.
Gelesis
On February 21, 2023, the Company entered into a Note and Warrant Purchase agreement with Gelesis for $5.0 million cash consideration. As part of the agreement, the Company received a short term convertible senior secured note of $5.0 million and warrants to purchase additional shares of Gelesis' common stock. The note carries an interest rate of 12 percent per annum and holds an initial maturity date of July 31, 2023 unless the note is earlier converted or redeemed by the issuer.
On April 10, 2023, the NYSE commenced proceedings to delist the common stock of Gelesis from the NYSE due to Gelesis ceasing to meet certain conditions to trade on such stock exchange. Trading in the Gelesis’s common stock was suspended immediately, and it was subsequently delisted from the NYSE. The common stock of Gelesis is currently available for trading in the over-the-counter (“OTC”) market under the symbol GLSH. 
In addition, in April 2023 PureTech submitted a non-binding proposal to acquire all of the outstanding equity of Gelesis. Negotiations related to the proposal and any potential deal remain ongoing and are subject to, among other things, approval of any definitive transaction by independent committees of the boards of both Gelesis and PureTech. 


F-56

Exhibit 2.3

Description of Securities
The following description of the securities registered under Section 12 of the Securities Exchange Act of 1934 of PureTech Health plc (“PureTech,” “us,” “our,” “we” or the “Company”) is a summary of the rights of our American Depository Shares and certain provisions of our articles of association in effect as of December 31, 2021 (the “Articles”). This summary does not purport to be complete and is qualified in its entirety by the provisions of our Articles previously filed with the Securities and Exchange Commission and incorporated by reference as an exhibit to the Annual Report on Form 20‑F of which this Exhibit 2.3 is a part, as well as to the applicable provisions of the laws and regulations of England and Wales. We encourage you to read our Articles and applicable legislation on England and Wales carefully.
Ordinary Shares
The holders of our ordinary shares, par value £0.01 per share, are entitled to receive dividends in proportion to the number of ordinary shares held by them and according to the amount paid up on such ordinary shares during any portion or portions of the period in respect of which the dividend is paid. Holders of ordinary shares are entitled, in proportion to the number of ordinary shares held by them and to the amounts paid up thereon, to share in any surplus in the event of our winding up. The holders of ordinary shares are entitled to receive notice of, attend either in person or by proxy or, being a corporation, by a duly authorized representative, and vote at general meetings of shareholders.
Share Register
We are required by the Companies Act 2006 to keep a register of our shareholders. Under English law, the ordinary shares are deemed to be issued when the name of the shareholder is entered in our share register. The share register therefore is prima facie evidence of the identity of our shareholders, and the shares that they hold. The share register generally provides limited, or no, information regarding the ultimate beneficial owners of our ordinary shares. Our share register is maintained by our registrar, Computershare Investor Services PLC.
Under the Companies Act 2006, we must enter an allotment of shares in our share register as soon as practicable and in any event within two months of the allotment. We are also required by the Companies Act 2006 to register a transfer of shares (or give the transferee notice of and reasons for refusal) as soon as practicable and in any event within two months of receiving notice of the transfer.
We, any of our shareholders or any other affected person may apply to the court for rectification of the share register if:
 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	the name of any person is wrongly entered in or omitted from our register of members; or


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	there is a failure or unnecessary delay in amending the register of members to show the date a member ceased to be a member.



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 the Articles and our objects are therefore unrestricted.
Voting Rights
Subject to any rights or restrictions attached to any shares, on a show of hands:
 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	every shareholder who is entitled to vote on the resolution and who is present in person has one vote;


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	every proxy present who has be duly appointed by one or more shareholders entitled to vote on the resolution(s) has one vote;


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	a proxy has one vote for and one vote against the resolution(s) if he has been duly appointed by more than one shareholder entitled to vote on the resolution and either (i) is instructed by one or more of those shareholders to vote for the resolution and by one or more others to vote against it; or (ii) is instructed by one or more of those shareholders to vote in one way and is given a discretion as to how to vote by one or more others (and wishes to use that discretion to vote in the other way);


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	subject to any rights or restrictions attached to any shares, on a poll every shareholder who is entitled to vote on the resolutions and is present in person or by proxy shall have one vote for every share of which he is the holder;


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	where there are joint holders of a share, the vote of the senior who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the vote or votes of the other joint holder or holders. Seniority is determined by the order in which the names of the holders stand in the register; and


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	unless the Board otherwise determines, a shareholder shall not be entitled to vote unless all calls or other sums due and payable from him in respect of shares in our company have been paid.


Dividends
Subject to the Companies Act 2006 and the Articles, we may by ordinary resolution declare dividends, but no such dividends shall exceed the amount recommended by the Board. Subject to the Companies Act 2006, the Board may declare and pay such interim dividends (including any dividend payable at a fixed rate) as appear to the Board to be justified by the profits of our company available for distribution.
Except as otherwise provided by the rights attached to shares, all dividends shall be declared and paid according to the amounts paid up or credited as paid up (other than amounts paid in advance of calls) on the shares in respect of which the dividend is paid and shall be apportioned and paid proportionately to the amounts paid up on such shares during any portion or portions of the period in respect of which the dividend is paid.




Dividends may be declared or paid in whatever currency the Board decides. Unless otherwise provided by the rights attached to the shares, dividends shall not carry a right to receive interest.
All dividends unclaimed for a period of 12 years after having been declared or becoming due for payment shall be forfeited and cease to remain owing by us.
The Board may, with the authority of an ordinary resolution of our company:
 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	offer holders of ordinary shares the right to elect to receive further ordinary shares, credited as fully paid, instead of cash in respect of all or part of any dividend or dividends specified by the ordinary resolution; and


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	direct that payment of all or part of any dividend declared may be satisfied by the distribution of specific assets.


There are no fixed or specified dates on which entitlements to dividends payable by us arise.
Pre-Emption Rights
In certain circumstances, shareholders may have statutory pre-emption rights under the Companies Act 2006 in respect of the allotment of new shares in our company. These statutory pre-emption rights would require us to offer new shares for allotment to existing shareholders on a pro rata basis before allotting them to other persons. In such circumstances, the procedure for the exercise of such statutory pre-emption rights would be set out in the documentation by which such shares would be offered to shareholders.
Distribution of Assets on a Winding-Up
On a winding up, a liquidator may, with the authority of a special resolution of our company and any other sanction required by law divide among the shareholders in kind the whole or any part of the assets of our company, whether or not the assets consist of property of one kind or different kinds and may for such purposes set such value as he considers fair upon any one or more class or classes of property and may determine how such division shall be carried out as between the Shareholders or different classes of Shareholders. The liquidator may, with the same authority, transfer any part of the assets to trustees on such trusts for the benefit of shareholders as the liquidator, with the same authority, thinks fit and the liquidation may then be closed and our company dissolved, but so that no Shareholder shall be compelled to accept any shares or other property in respect of which there is a liability.
Transfer of Shares
Every transfer of shares which are in certificated form must be in writing in any usual form or in any form approved by the Board and shall be executed by or on behalf of the transferor and (in the case of a transfer of a share which is not fully paid up) by or on behalf of the transferee.
Every transfer of shares which are in uncertificated form must be made by means of a relevant system (such as CREST).
The Board may, in its absolute discretion and without giving reason, refuse to register any transfer of certificated shares if: (a) it is in respect of a share which is not fully paid up (provided that, if such share is admitted to trading 




on a recognised investment exchange, the refusal does not prevent dealings in our company’s shares from taking place on an open and proper basis); (b) it is in respect of more than one class of share; (c) it is not duly stamped (if so required)or duly certified or otherwise shown to the satisfaction of the Board to be exempt from stamp duty; or (d) it is not delivered for registration to the registered office of our company or such other place as the Board may from time to time determine, accompanied (except in the case of a transfer by a recognized person (as defined in the Articles) where a certificate has not been issued) by the relevant share certificate and such other evidence as the Board may reasonably require to show the right of the transferor to make the transfer and, if the transfer is signed by some other person on his behalf, the authority of that person to do so.
The Board may, in its absolute discretion and without giving reason, refuse to register any transfer or allotment of shares which is in favor of: (a) a child, bankrupt or person of unsound mind; or (b) more than four joint transferees
Restrictions on Voting Rights
If a member or any person appearing to be interested in shares held by such a member has been duly served with a notice under section 793 of the Companies Act 2006 and has failed in relation to any shares (“default shares”)
 
Variation of Class Rights
Subject to the Companies Act 2006, all or any of the rights or privileges attached to any class of shares in our company may be varied or abrogated in such manner (if any) as may be provided by such rights, or, in the absence of any such provision, either with the consent in writing of the holders of at least three-fourths of the nominal amount of the issued shares of that class or with the sanction of a special resolution passed at a separate meeting of such holders of shares of that class, but not otherwise. The quorum at any such meeting (other than an adjourned meeting) is two persons holding or representing by proxy at least one third in nominal amount of the issued shares of the class in question.
The rights attached to any class of shares shall not, unless otherwise expressly provided in the rights attaching to such shares, be deemed to be varied or abrogated by the creation or issue of shares ranking pari passu with or subsequent to them or by the purchase or redemption by us of any of our own shares.
Share Capital, Changes in Capital and Purchase of Own Shares
Subject to the Companies Act 2006 and to the Articles, the power to allot and issue shares shall be exercised by the Board at such times and on such terms and conditions as the Board may determine.
Subject to the Articles and to any rights attached to any existing shares, any share may be issued with such rights or restrictions as we may from time to time determine by ordinary resolution.
We may issue redeemable shares and the Board may determine the terms, conditions and manner of redemption of such shares, provided it does so before the shares are allotted.
General Meetings
The Board may convene a general meeting whenever it thinks fit.
Pursuant to the Companies Act 2006, an annual general meeting shall be called on not less than 21 clear days’ notice. All other general meetings shall be called by not less than 14 clear days’ notice.




The quorum for a general meeting is two shareholders present in person or by proxy and entitled to vote.
The Board and, at any general meeting, the chairman of the meeting may make any arrangement and impose any requirement or restriction which it or he considers appropriate to ensure the security or orderly conduct of the meeting. This may include requirements for evidence of identity to be produced by those attending, the searching of their personal property and the restriction of items which may be taken into the meeting place.
Appointment of Directors
Unless otherwise determined by ordinary resolution, there shall be no maximum number of directors, but the number of directors shall not be less than two. Subject to the Companies Act 2006 and the Articles, we may by ordinary resolution appoint any person who is willing to act as a director either as an additional director or to fill a vacancy. The Board may also appoint any person who is willing to act as a director, subject to the Companies Act 2006 and the Articles. Any person appointed by the Board as a director will hold office only until conclusion of the next annual general meeting, unless he is re-elected during such meeting.
The Board may appoint any director to hold any employment or executive office in our company and may also revoke or terminate any such appointment (without prejudice to any claim for damages for breach of any service contract between the director and our company). The Board may by ordinary resolution appoint any person who is willing to act as a director either as an additional director or to fill a vacancy. The Board may also appoint any person who is willing to act as a director, subject to the Companies Act 2006 and the Articles. Any person appointed by the Board as a director will hold office only until conclusion of the next annual general meeting, unless he is re-elected during such meeting.
The Board may appoint any director to hold any employment or executive office in our company and may also revoke or terminate any such appointment (without prejudice to any claim for damages for breach of any service contract between the director and our company).
Retirement and Removal of Directors
Our Articles provide that at each annual general meeting of our company, one-third of the directors who are subject to retirement by rotation or, if their number is not three, the number nearest to but not exceeding one third shall retire from office unless there are fewer than three directors who are subject to retirement by rotation, in which case only one shall retire from office. However, in accordance with the U.K. Corporate Governance Code and best practice, at each annual general meeting all of our directors retire from office and put themselves forward for re-election. In addition, any director who has been a director at each of the preceding two annual general meetings shall also retire. Each such director may, if eligible, offer himself for re-election. If our company, at the meeting at which a director retires, does not fill the vacancy the retiring director shall, if willing, be deemed to have been reappointed unless it is expressly resolved not to fill the vacancy or a resolution for the reappointment of the director is put to the meeting and lost.
Without prejudice to the provisions of the Companies Act 2006, our company may by ordinary resolution remove any director before the expiration of his period of office and may by ordinary resolution appoint another director in his place.
Directors’ Interests




Subject to the Companies Act 2006 and provided that he has disclosed to the directors the nature and extent of any interest, a director is able to enter into contracts or other arrangements with us, hold any other office (except auditor) with us or be a director, employee or otherwise interested in any company in which our company is interested. Such a director shall not be liable to account to us for any profit, remuneration or other benefit realized by any such office, employment, contract, arrangement or proposal.
Save as otherwise provided by the Articles, a director shall not vote on, or be counted in the quorum in relation to, any resolution of the Board concerning any contract, arrangement, transaction or proposal to which our company is or is to be a party and in which he (together with any person connected with him) is to his knowledge materially interested, directly or indirectly. Interests of which the director is not aware, interests which cannot reasonably be regarded as likely to give rise to a conflict of interest and interests arising purely as a result of an interest in our company’s shares, debentures or other securities are disregarded. However, a director can vote and be counted in the quorum where the resolution relates to any of the following:
 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	the giving of any guarantee, security or indemnity in respect of (i) money lent or obligations incurred by him or by any other person at the request of or for the benefit of our company or any of its subsidiary undertakings or (ii) a debt or obligation of our company or any of its subsidiary undertakings for which the director himself has assumed responsibility in whole or in part under a guarantee or indemnity or by the giving of security;


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	the participation of the director, in an offer of securities of our company or any of its subsidiary undertakings, including participation in the underwriting or sub-underwriting of the offer;


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	a proposal involving another company in which he and any persons connected with him has a direct or indirect interest of any kind, unless he and any persons connected with him hold an interest in shares representing one percent or more of either any class of equity share capital, or the voting rights, in such company;


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	any arrangement for the benefit of employees of our company or of any of its subsidiary undertakings which does not award the director any privilege or benefit not generally awarded to the employees to whom such arrangement relates;


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	any proposal concerning the purchase or maintenance of any insurance policy under which he may benefit;


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	any proposal concerning indemnities in favor of directors or the funding of expenditure by one or more directors on defending proceedings against such director(s).


A director shall not vote or be counted in the quorum on any resolution of the Board concerning his own appointment (including fixing or varying the terms of his appointment or its termination) as the holder of any office or place of profit with our company or any company in which our company is interested.




The Board may authorize any matter that would otherwise involve a Director breaching his duty under the Companies Act 2006 to avoid conflicts of interest, provided that the interested director(s) do not vote or count in the quorum in relation to any resolution authorizing the matter. The Board may authorize the relevant matter on such terms as it may determine including:
 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	whether the interested director(s) may vote or be counted in the quorum in relation to any resolution relating to the relevant matter;


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	the exclusion of the interested director(s) from all information and discussion by our company of the relevant matter; and


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	the imposition of confidentiality obligations on the interested director(s).


An interested director must act in accordance with any terms determined by the Board. An authorization of a relevant matter may also provide that where the interested director obtains information that is confidential to a third party (other than through his position as director) he will not be obliged to disclose it to our company or to use it in relation to our company’s affairs, if to do so would amount to a breach of that confidence.
Powers of the Directors
Subject to the Articles and to any directions given by special resolution of the Company, the business of the Company shall be managed by the Board, which may exercise all the powers of the Company whether relating to the management of the business or not.
Differences in Corporate Law
The applicable provisions of the Companies Act 2006 differ from laws applicable to U.S. corporations and their shareholders. Set forth below is a summary of certain differences between the provisions of the Companies Act 2006 applicable to us and the Delaware General Corporation Law relating to shareholders’ rights and protections. This summary is not intended to be a complete discussion of the respective rights and it is qualified in its entirety by reference to Delaware law and English law.
 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	

	 
	  
	ENGLAND AND WALES
	  
	DELAWARE

	Number of Directors
	  
	Under the Companies Act 2006, a public limited company must have at least two directors and the number of directors may be fixed by or in the manner provided in a company’s articles of association.
	  
	Under Delaware law, a corporation must have at least one director and the number of directors shall be fixed by or in the manner provided in the bylaws.


 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	

	
	
	






	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Removal of Directors
	  
	Under the Companies Act 2006, shareholders may remove a director without cause by an ordinary resolution (which is passed by a simple majority of those voting in person or by proxy at a general meeting) irrespective of any provisions of any service contract the director has with the company, provided 28 clear days’ notice of the resolution has been given to the company and its shareholders. On receipt of notice of an intended resolution to remove a director, the company must forthwith send a copy of the notice to the director concerned. Certain other procedural requirements under the Companies Act 2006 must also be followed such as allowing the director to make representations against his or her removal either at the meeting or in writing.
	  
	Under Delaware law, any director or the entire board of directors may be removed, with or without cause, by the holders of a majority of the shares then entitled to vote at an election of directors, except (a) unless the certificate of incorporation provides otherwise, in the case of a corporation whose board of directors is classified, shareholders may effect such removal only for cause, or (b) in the case of a corporation having cumulative voting, if less than the entire board of directors is to be removed, no director may be removed without cause if the votes cast against his removal would be sufficient to elect him if then cumulatively voted at an election of the entire board of directors, or, if there are classes of directors, at an election of the class of directors of which he is a part.

	
	
	

	Vacancies on the Board of Directors
	  
	Under English law, the procedure by which directors, other than a company’s initial directors, are appointed is generally set out in a company’s articles of association, provided that where two or more persons are appointed as directors of a public limited company by resolution of the shareholders, resolutions appointing each director must be voted on individually.
	  
	Under Delaware law, vacancies and newly created directorships may be filled by a majority of the directors then in office (even though less than a quorum) or by a sole remaining director unless (a) otherwise provided in the certificate of incorporation or by-laws of the corporation or (b) the certificate of incorporation directs that a particular class of stock is to elect such director, in which case a majority of the other directors elected by such class, or a sole remaining director elected by such class, will fill such vacancy.






	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	

	Annual General Meeting
	  
	Under the Companies Act 2006, a public limited company must hold an annual general meeting within the six-month period following the company’s annual accounting reference date.
	  
	Under Delaware law, the annual meeting of stockholders shall be held at such place, on such date and at such time as may be designated from time to time by the board of directors or as provided in the certificate of incorporation or by the bylaws.


 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	

	
	
	

	General Meeting
	  
	Under the Companies Act 2006, a general meeting of the shareholders of a public limited company may be called by the directors.
 
Shareholders holding at least 5 percent of the paid-up capital of the company carrying voting rights at general meetings can require the directors to call a general meeting and, if the directors fail to do so within 21 days (with the meeting to be held not more than 28 days after the date of the notice), may themselves convene a general meeting.
	  
	Under Delaware law, special meetings of the stockholders may be called by the board of directors or by such person or persons as may be authorized by the certificate of incorporation or by the bylaws.

	
	
	






	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Notice of General Meetings
	  
	Under the Companies Act 2006, 21 clear days’ notice must be given for an annual general meeting and any resolutions to be proposed at the meeting. Subject to a company’s articles of association providing for a longer period, at least 14 clear days’ notice is required for any other general meeting. In addition, certain matters, such as the removal of directors or auditors, require special notice, which is 28 clear days’ notice. The shareholders of a company may in all cases consent to a shorter notice period, the proportion of shareholders’ consent required being 100 percent of those entitled to attend and vote in the case of an annual general meeting and, in the case of any other general meeting, a majority in number of the members having a right to attend and vote at the meeting, being a majority who together hold not less than 95 percent in nominal value of the shares giving a right to attend and vote at the meeting.
	  
	Under Delaware law, unless otherwise provided in the certificate of incorporation or bylaws, written notice of any meeting of the stockholders must be given to each stockholder entitled to vote at the meeting not less than ten nor more than 60 days before the date of the meeting and shall specify the place, date, hour, and purpose or purposes of the meeting.

	
	
	

	Proxy
	  
	Under the Companies Act 2006, at any meeting of shareholders, a shareholder may designate another    
person to attend, speak and vote at the meeting on their behalf by proxy.
	  
	Under Delaware law, at any meeting of stockholders, a stockholder may designate another person to act for such stockholder by proxy, but no such proxy shall be voted or acted upon after three years from its date, unless the proxy provides for a longer period. A director of a Delaware corporation may not issue a proxy representing the director’s voting rights as a director.


 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	






	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	

	Pre-emptive Rights
	  
	Under the Companies Act 2006, “equity securities”, being (i) shares in the company other than shares that, with respect to dividends and capital, carry a right to participate only up to a specified amount in a distribution (“ordinary shares”) or (ii) rights to subscribe for, or to convert securities into, ordinary shares, proposed to be allotted for cash must be offered first to the existing equity shareholders in the company in proportion to the respective nominal value of their holdings, unless an exception applies or a special resolution to the contrary has been passed by shareholders in a general meeting or the articles of association provide otherwise in each case in accordance with the provisions of the Companies Act 2006.
	  
	Under Delaware law, shareholders have no preemptive rights to subscribe to additional issues of stock or to any security convertible into such stock unless, and except to the extent that, such rights are expressly provided for in the certificate of incorporation.






	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	

	Authority to Allot
	  
	Under the Companies Act 2006 the directors of a company must not allot shares or grant of rights to subscribe for or to convert any security into shares unless an exception applies or an ordinary resolution to the contrary has been passed by shareholders in a general meeting or the articles of association provide otherwise in each case in accordance with the provisions of the Companies Act 2006 default, breach of duty or breach of trust in relation to the company is void.
 
Any provision by which a company directly or indirectly provides an indemnity, to any extent, for a director of the company or of an associated company against any liability attaching to him in connection with any negligence, default, breach of duty or breach of trust in relation to the company of which he is a director is also void except as permitted by the Companies Act 2006, which provides exceptions for the company to (a) purchase and maintain insurance against such liability; (b) provide a “qualifying third party indemnity” (being an indemnity against liability incurred by the director to a person other than the company or an associated company or criminal proceedings in which he is not convicted); and (c) provide a “qualifying pension scheme indemnity” (being an indemnity against liability incurred in connection with the company’s activities as trustee of an occupational pension plan).
	  
	Under Delaware law, if the corporation’s charter or certificate of incorporation so provides, the board of directors has the power to authorize the issuance of stock. It may authorize capital stock to be issued for consideration consisting of cash, any tangible or intangible property or any benefit to the corporation or any combination thereof. It may determine the amount of such consideration by approving a formula. In the absence of actual fraud in the transaction, the judgment of the directors as to the value of such consideration is conclusive can limit the liability of a director for:
 
•  any breach of the director’s duty of loyalty to the corporation or its stockholders;
 
•  acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;
 
•  intentional or negligent payment of unlawful dividends or stock purchases or redemptions; or
 
•  any transaction from which the director derives an improper personal benefit



	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	

	
	
	






	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Voting Rights
	  
	Under English law, unless a poll is demanded by the shareholders of a company or is required by the chairman of the meeting or the company’s articles of association, shareholders shall vote on all resolutions on a show of hands. Under the Companies Act 2006, a poll may be demanded by (a) not fewer than five shareholders having the right to vote on the resolution; (b) any shareholder(s) representing not less than 10 percent of the total voting rights of all the shareholders having the right to vote on the resolution; or (c) any shareholder(s) holding shares in the company conferring a right to vote on the resolution being shares on which an aggregate sum has been paid up equal to not less than 10 percent of the total sum paid up on all the shares conferring that right. A company’s articles of association may provide more extensive rights for shareholders to call a poll.
 
Under English law, an ordinary resolution is passed on a show of hands if it is approved by a simple majority (more than 50 percent) of the votes cast by shareholders present (in person or by proxy) and entitled to vote. If a poll is demanded, an ordinary resolution is passed if it is approved by holders representing a simple majority of the total voting rights of shareholders present, in person or by proxy, who, being entitled to vote, vote on the resolution. Special resolutions require the affirmative vote of not less than 75 percent of the votes cast by shareholders present, in person or by proxy, at the meeting and entitled to vote.
	  
	Delaware law provides that, unless otherwise provided in the certificate of incorporation, each stockholder is entitled to one vote for each share of capital stock held by such stockholder.






	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	

	
	
	

	Shareholder Vote on Certain Transactions
	  
	The Companies Act 2006 provides for schemes of arrangement, which are arrangements or compromises between a company and any class of shareholders or creditors and used in certain types of reconstructions, amalgamations, capital reorganizations or takeovers. These arrangements require:
 
•  the approval at a shareholders’ or creditors’ meeting convened by order of the court, of a majority in number of shareholders or creditors representing 75 percent in value of the capital held by, or debt owed to, the class of shareholders or creditors, or class thereof present and voting, either in person or by proxy; and
 
•  the approval of the court.
	  
	Generally, under Delaware law, unless the certificate of incorporation provides for the vote of a larger portion of the stock, completion of a merger, consolidation, sale, lease or exchange of all or substantially all of a corporation’s assets or dissolution requires:
 
•  the approval of the board of directors; and
 
•  approval by the vote of the holders of a majority of the outstanding stock or, if the certificate of incorporation provides for more or less than one vote per share, a majority of the votes of the outstanding stock of a corporation entitled to vote on the matter.


 

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	

	
	
	






	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Standard of Conduct for Directors
	  
	Under English law, a director owes various statutory and fiduciary duties to the company, including:
 
•  to act in the way he considers, in good faith, would be most likely to promote the success of the company for the benefit of its members as a whole;
 
•  to avoid a situation in which he has, or can have, a direct or indirect interest that conflicts, or possibly conflicts, with the interests of the company;
 
•  to act in accordance with the company’s constitution and only exercise his powers for the purposes for which they are conferred;
 
•  to exercise independent judgment;
 
•  to exercise reasonable care, skill and diligence;
 
•  not to accept benefits from a third party conferred by reason of his being a director or doing, or not doing, anything as a director; and
 
•  a duty to declare any interest that he has, whether directly or indirectly, in a proposed or existing transaction or arrangement with the company.
	  
	Delaware law does not contain specific provisions setting forth the standard of conduct of a director. The scope of the fiduciary duties of directors is generally determined by the courts of the State of Delaware. In general, directors have a duty to act without self-interest, on a well-informed basis and in a manner they reasonably believe to be in the best interest of the stockholders.
 
Directors of a Delaware corporation owe fiduciary duties of care and loyalty to the corporation and to its shareholders. The duty of care generally requires that a director act in good faith, with the care that an ordinarily prudent person would exercise under similar circumstances. Under this duty, a director must inform himself of all material information reasonably available regarding a significant transaction. The duty of loyalty requires that a director act in a manner he reasonably believes to be in the best interests of the corporation. He must not use his corporate position for personal gain or advantage. In general, but subject to certain exceptions, actions of a director are presumed to have been made on an informed basis, in good faith and in the honest belief that the action taken was in the best interests of the corporation. However, this presumption may be rebutted by evidence of a breach of one of the fiduciary duties. Delaware courts have also imposed a heightened standard of conduct upon directors of a Delaware corporation who take any action designed to defeat a threatened change in control of the corporation.
 
In addition, under Delaware law, when the board of directors of a Delaware corporation approves the sale or break-up of a corporation, the board of directors may, in certain circumstances, have a duty to obtain the highest value reasonably available to the shareholders.






 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	

	
	
	

	Stockholder Suits
	  
	Under English law, generally, the company, rather than its shareholders, is the proper claimant in an action in respect of a wrong done to the company or where there is an irregularity in the company’s internal management. Notwithstanding this general position, the Companies Act 2006 provides that (i) a court may allow a shareholder to bring a derivative claim (that is, an action in respect of and on behalf of the company) in respect of a cause of action arising from a director’s negligence, default, breach of duty or breach of trust and (ii) a shareholder may bring a claim for a court order where the company’s affairs have been or are being conducted in a manner that is unfairly prejudicial to some of its shareholders.
	  
	Under Delaware law, a stockholder may initiate a derivative action to enforce a right of a corporation if the corporation fails to enforce the right itself. The complaint must:
 
•  state that the plaintiff was a stockholder at the time of the transaction of which the plaintiff complains or that the plaintiffs shares thereafter devolved on the plaintiff by operation of law; and
 
•  allege with particularity the efforts made by the plaintiff to obtain the action the plaintiff desires from the directors and the reasons for the plaintiff’s failure to obtain the action; or
 
•  state the reasons for not making the effort.
 
Additionally, the plaintiff must remain a stockholder through the duration of the derivative suit. The action will not be dismissed or compromised without the approval of the Delaware Court of Chancery.







Description of American Depository Shares
Citibank, N.A. has agreed to act as the depositary bank for our American Depositary Shares. Citibank’s depositary offices are located at 388 Greenwich Street, New York, New York, 10013. American Depositary Shares are frequently referred to as “ADSs” and 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.
We have appointed Citibank as depositary bank pursuant to a deposit agreement. A copy of the deposit agreement is on file with the SEC under cover of a Registration Statement on Form F-6. You may obtain a copy of the deposit agreement from the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549 and from the SEC’s website (www.sec.gov). Please refer to Registration Number 333-249809 when retrieving such copy.
We are providing you with a summary description of the material terms of the ADSs and of your material rights as an owner of ADSs. Please remember that summaries by their nature lack the precision of the information summarized and that the rights and obligations of an owner of ADSs will be determined by reference to the terms of the deposit agreement and not by this summary. We urge you to review the deposit agreement in its entirety. The portions of this summary description that are italicized describe matters that may be relevant to the ownership of ADSs but that may not be contained in the deposit agreement.
Each ADS represents the right to receive, and to exercise the beneficial ownership interests in, ordinary shares that are on deposit with the depositary bank and/or custodian. An ADS also represents the right to receive, and to exercise the beneficial interests in, any other property received by the depositary bank or the custodian on behalf of the owner of the ADS but that has not been distributed to the owners of ADSs because of legal restrictions or practical considerations. We and the depositary bank may agree to change the ADS-to-Share ratio by amending the deposit agreement. This amendment may give rise to, or change, the depositary fees payable by ADS owners. The custodian, the depositary bank and their respective nominees hold all deposited property for the benefit of the holders and beneficial owners of ADSs. The deposited property does not constitute the proprietary assets of the depositary bank, the custodian or their nominees. Beneficial ownership in the deposited property under the terms of the deposit agreement are vested in the beneficial owners of the ADSs. The depositary bank, the custodian and their respective nominees are the record holders of the deposited property represented by the ADSs for the benefit of the holders and beneficial owners of the corresponding ADSs. A beneficial owner of ADSs may or may not be the holder of ADSs. Beneficial owners of ADSs are able to receive, and to exercise beneficial ownership interests in, the deposited property only through the registered holders of the ADSs, the registered holders of the ADSs (on behalf of the applicable ADS owners) only through the depositary bank, and the depositary bank (on behalf of the owners of the corresponding ADSs) directly, or indirectly, through the custodian or their respective nominees, in each case upon the terms of the deposit agreement.
If you become (or already are) an owner of ADSs, you will become (or already are) a party to the deposit agreement and therefore will be (or are) bound to its terms and to the terms of any ADR that represents your ADSs. The deposit agreement and the ADR specify our rights and obligations as well as your rights and obligations as owner of ADSs and those of the depositary bank. As an ADS holder you appoint the depositary bank to act on your behalf in certain circumstances. The deposit agreement and the ADRs are governed by New York law. However, our obligations to the holders of ordinary shares will continue to be governed by the laws of England and Wales, which may be different from the laws of the United States.




In addition, applicable laws and regulations may require you to satisfy reporting requirements and obtain regulatory approvals in certain circumstances. You are solely responsible for complying with such reporting requirements and obtaining such approvals. Neither the depositary bank, the custodian, us or any of their or our respective agents or affiliates shall be required to take any actions whatsoever on your behalf to satisfy such reporting requirements or obtain such regulatory approvals under applicable laws and regulations.
As an owner of ADSs, we will not treat you as one of our shareholders and you will not have direct shareholder rights. The depositary bank will hold on your behalf the shareholder rights attached to the ordinary shares underlying your ADSs. An owner of ADSs is able to exercise the shareholders rights for the ordinary shares represented by ADSs through the depositary bank only to the extent contemplated in the deposit agreement. To exercise any shareholder rights not contemplated in the deposit agreement you will, as an ADS owner, need to arrange for the cancellation of your ADSs and become a direct shareholder.
The manner in which you own the ADSs (e.g., in a brokerage account vs. as registered holder, or as holder of certificated vs. uncertificated ADSs) may affect your rights and obligations, and the manner in which, and extent to which, the depositary bank’s services are made available to you. As an owner of ADSs, you may hold your ADSs either by means of an ADR registered in your name, through a brokerage or safekeeping account, or through an account established by the depositary bank in your name reflecting the registration of uncertificated ADSs directly on the books of the depositary bank (commonly referred to as the “direct registration system” or “DRS”). The direct registration system reflects the uncertificated (book-entry) registration of ownership of ADSs by the depositary bank. Under the direct registration system, ownership of ADSs is evidenced by periodic statements issued by the depositary bank to the holders of the ADSs. The direct registration system includes automated transfers between the depositary bank and The Depository Trust Company (“DTC”), the central book-entry clearing and settlement system for equity securities in the United States. If you decide to hold your ADSs through your brokerage or safekeeping account, you must rely on the procedures of your broker or bank to assert your rights as ADS owner. Banks and brokers typically hold securities such as the ADSs through clearing and settlement systems such as DTC. The procedures of such clearing and settlement systems may limit your ability to exercise your rights as an owner of ADSs. Please consult with your broker or bank if you have any questions concerning these limitations and procedures. All ADSs held through DTC will be registered in the name of a nominee of DTC. This summary description assumes you have opted to own the ADSs directly by means of an ADS registered in your name and, as such, we will refer to you as the “holder.” When we refer to “you,” we assume the reader owns ADSs and will own ADSs at the relevant time.
The registration of the ordinary shares in the name of the depositary bank or the custodian shall, to the maximum extent permitted by applicable law, vest in the depositary bank or the custodian the record ownership in the applicable ordinary shares with the beneficial ownership rights and interests in such ordinary shares being at all times vested with the beneficial owners of the ADSs representing the ordinary shares. The depositary bank or the custodian shall at all times be entitled to exercise the beneficial ownership rights in all deposited property, in each case only on behalf of the holders and beneficial owners of the ADSs representing the deposited property.
Dividends and Distributions
As a holder of ADSs, you generally have the right to receive the distributions we make on the securities deposited with the custodian. Your receipt of these distributions may be limited, however, by practical considerations and legal limitations. Holders of ADSs will receive such distributions under the terms of the deposit agreement in proportion to the number of ADSs held as of the specified record date, after deduction of the applicable fees, taxes and expenses.




 
Distributions of Cash
Whenever we make a cash distribution for the securities on deposit with the custodian, we will deposit the funds with the custodian. Upon receipt of confirmation of the deposit of the requisite funds, the depositary bank will arrange for the funds received in a currency other than U.S. dollars to be converted into U.S. dollars and for the distribution of the U.S. dollars to the holders, subject to the laws and regulations of England and Wales.
The conversion into U.S. dollars will take place only if practicable and if the U.S. dollars are transferable to the United States. The depositary bank will apply the same method for distributing the proceeds of the sale of any property (such as undistributed rights) held by the custodian in respect of securities on deposit.
The distribution of cash will be made net of the fees, expenses, taxes and governmental charges payable by holders under the terms of the deposit agreement. The depositary bank will hold any cash amounts it is unable to distribute in a non-interest bearing account for the benefit of the applicable holders and beneficial owners of ADSs until the distribution can be effected or the funds that the depositary bank holds must be escheated as unclaimed property in accordance with the laws of the relevant states of the United States.
Distributions of Shares
Whenever we make a free distribution of ordinary shares for the securities on deposit with the custodian, we will deposit the applicable number of ordinary shares with the custodian. Upon receipt of confirmation of such deposit, the depositary bank will either distribute to holders new ADSs representing the ordinary shares deposited or modify the ADS-to-ordinary shares ratio, in which case each ADS you hold will represent rights and interests in the additional ordinary shares so deposited. Only whole new ADSs will be distributed. Fractional entitlements will be sold and the proceeds of such sale will be distributed as in the case of a cash distribution.
The distribution of new ADSs or the modification of the ADS-to-ordinary shares ratio upon a distribution of ordinary shares will be made net of the fees, expenses, taxes and governmental charges payable by holders under the terms of the deposit agreement. In order to pay such taxes or governmental charges, the depositary bank may sell all or a portion of the new ordinary shares so distributed.
No such distribution of new ADSs will be made if it would violate a law (e.g., the U.S. securities laws) or if it is not operationally practicable. If the depositary bank does not distribute new ADSs as described above, it may sell the ordinary shares received upon the terms described in the deposit agreement and will distribute the proceeds of the sale as in the case of a distribution of cash.
Distributions of Rights
Whenever we intend to distribute rights to subscribe for additional ordinary shares, we will give prior notice to the depositary bank and we will assist the depositary bank in determining whether it is lawful and reasonably practicable to distribute rights to subscribe for additional ADSs to holders.
The depositary bank will establish procedures to distribute rights to subscribe for additional ADSs to holders and to enable such holders to exercise such rights if it is lawful and reasonably practicable to make the rights available to holders of ADSs, and if we provide all of the documentation contemplated in the deposit agreement (such as opinions to address the lawfulness of the transaction). You may have to pay fees, expenses, taxes and other governmental charges to subscribe for the new ADSs upon the exercise of your rights. The depositary bank is not 




obligated to establish procedures to facilitate the distribution and exercise by holders of rights to subscribe for new ordinary shares other than in the form of ADSs.
The depositary bank will not distribute the rights to you if:
 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	We do not timely request that the rights be distributed to you or we request that the rights not be distributed to you; or


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	We fail to deliver satisfactory documents to the depositary bank; or


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	It is not reasonably practicable to distribute the rights.


The depositary bank will sell the rights that are not exercised or not distributed if such sale is lawful and reasonably practicable. The proceeds of such sale will be distributed to holders as in the case of a cash distribution. If the depositary bank is unable to sell the rights, it will allow the rights to lapse.
Elective Distributions
Whenever we intend to distribute a dividend payable at the election of shareholders either in cash or in additional shares, we will give prior notice thereof to the depositary bank and will indicate whether we wish the elective distribution to be made available to you. In such case, we will assist the depositary bank in determining whether such distribution is lawful and reasonably practicable.
The depositary bank will make the election available to you only if it is reasonably practicable and if we have provided all of the documentation contemplated in the deposit agreement. In such case, the depositary bank will establish procedures to enable you to elect to receive either cash or additional ADSs, in each case as described in the deposit agreement.
If the election is not made available to you, you will receive either cash or additional ADSs, depending on what a shareholder in England and Wales would receive upon failing to make an election, as more fully described in the deposit agreement.
Other Distributions
Whenever we intend to distribute property other than cash, ordinary shares or rights to subscribe for additional ordinary shares, we will notify the depositary bank in advance and will indicate whether we wish such distribution to be made to you. If so, we will assist the depositary bank in determining whether such distribution to holders is lawful and reasonably practicable.
If it is reasonably practicable to distribute such property to you and if we provide to the depositary bank all of the documentation contemplated in the deposit agreement, the depositary bank will distribute the property to the holders in a manner it deems practicable.
The distribution will be made net of fees, expenses, taxes and governmental charges payable by holders under the terms of the deposit agreement. In order to pay such taxes and governmental charges, the depositary bank may sell all or a portion of the property received.




The depositary bank will not distribute the property to you and will sell the property if:
 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	We do not request that the property be distributed to you or if we request that the property not be distributed to you; or


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	We do not deliver satisfactory documents to the depositary bank; or


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	The depositary bank determines that all or a portion of the distribution to you is not reasonably practicable.


The proceeds of such a sale will be distributed to holders as in the case of a cash distribution.
Redemption
Whenever we decide to redeem any of the securities on deposit with the custodian, we will notify the depositary bank in advance. If it is practicable and if we provide all of the documentation contemplated in the deposit agreement, the depositary bank will provide notice of the redemption to the holders. The custodian will be instructed to surrender the shares being redeemed against payment of the applicable redemption price. The depositary bank will convert into U.S. dollars, upon the terms of the deposit agreement, the redemption funds received in a currency other than U.S. dollars and will establish procedures to enable holders to receive the net proceeds from the redemption upon surrender of their ADSs to the depositary bank. You may have to pay fees, expenses, taxes and other governmental charges upon the redemption of your ADSs. If less than all ADSs are being redeemed, the ADSs to be retired will be selected by lot or on a pro rata basis, as the depositary bank may determine.
Changes Affecting Ordinary Shares
The ordinary shares held on deposit for your ADSs may change from time to time. For example, there may be a change in nominal or par value, split-up, cancellation, consolidation or any other reclassification of such ordinary shares or a recapitalization, reorganization, merger, consolidation or sale of assets of the company.
If any such change were to occur, your ADSs would, to the extent permitted by law and the deposit agreement, represent the right to receive the property received or exchanged in respect of the ordinary shares held on deposit.
The depositary bank may in such circumstances deliver new ADSs to you, amend the deposit agreement, the ADRs and the applicable Registration Statement(s) on Form F-6, call for the exchange of your existing ADSs for new ADSs and take any other actions that are appropriate to reflect as to the ADSs the change affecting the ordinary shares. If the depositary bank may not lawfully distribute such property to you, the depositary bank may sell such property and distribute the net proceeds to you as in the case of a cash distribution.
Issuance of ADSs upon Deposit of Ordinary Shares
The ordinary shares have been deposited by us with the custodian and the depositary bank has issued ADSs to the holders thereof.
The depositary bank may create ADSs on your behalf if you or your broker deposit ordinary shares with the custodian. The depositary bank will deliver these ADSs to the person you indicate only after you pay any applicable 




issuance fees and any charges and taxes payable for the transfer of the ordinary shares to the custodian. Your ability to deposit ordinary shares and receive ADSs may be limited by U.S. and English legal considerations applicable at the time of deposit.
The issuance of ADSs may be delayed until the depositary bank or the custodian receives confirmation that all required approvals have been given and that the ordinary shares have been duly transferred to the custodian. The depositary bank will only issue ADSs in whole numbers.
When you make a deposit of ordinary shares, you will be responsible for transferring good and valid title to the depositary bank. As such, you will be deemed to represent and warrant that:
 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	The ordinary shares are duly authorized, validly issued, fully paid, non-assessable and legally obtained.


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	All preemptive (and similar) rights, if any, with respect to such ordinary shares have been validly waived or exercised.


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	You are duly authorized to deposit the ordinary shares.


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	The ordinary shares presented for deposit are free and clear of any lien, encumbrance, security interest, charge, mortgage or adverse claim, and are not, and the ADSs issuable upon such deposit will not be, “restricted securities” (as defined in the deposit agreement).


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	The ordinary shares presented for deposit have not been stripped of any rights or entitlements.


 
If any of the representations or warranties are incorrect in any way, we and the depositary bank may, at your cost and expense, take any and all actions necessary to correct the consequences of the misrepresentations.
Transfer, Combination and Split Up of ADRs
As an ADR holder, you are entitled to transfer, combine or split up your ADRs and the ADSs evidenced thereby. For transfers of ADRs, you will have to surrender the ADRs to be transferred to the depositary bank and also must:
 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	ensure that the surrendered ADR is properly endorsed or otherwise in proper form for transfer;


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	provide such proof of identity and genuineness of signatures as the depositary bank deems appropriate;


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	provide any transfer stamps required by the State of New York or the United States; and


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	pay all applicable fees, charges, expenses, taxes and other government charges payable by ADR holders pursuant to the terms of the deposit agreement, upon the transfer of ADRs.


To have your ADRs either combined or split up, you must surrender the ADRs in question to the depositary bank with your request to have them combined or split up, and you must pay all applicable fees, charges and expenses payable by ADR holders, pursuant to the terms of the deposit agreement, upon a combination or split up of ADRs.




Withdrawal of Ordinary Shares Upon Cancellation of ADSs
As a holder, you are entitled to present your ADSs to the depositary bank for cancellation and then receive the corresponding number of underlying ordinary shares at the custodian’s offices. Your ability to withdraw the ordinary shares held in respect of the ADSs may be limited by U.S. and English law considerations applicable at the time of withdrawal. In order to withdraw the ordinary shares represented by your ADSs, you will be required to pay to the depositary bank the fees for cancellation of ADSs and any charges and taxes payable upon the transfer of the ordinary shares. You assume the risk for delivery of all funds and securities upon withdrawal. Once canceled, the ADSs will not have any rights under the deposit agreement.
If you hold ADSs registered in your name, the depositary bank may ask you to provide proof of identity and genuineness of any signature and such other documents as the depositary bank may deem appropriate before it will cancel your ADSs. The withdrawal of the ordinary shares represented by your ADSs may be delayed until the depositary bank receives satisfactory evidence of compliance with all applicable laws and regulations. Please keep in mind that the depositary bank will only accept ADSs for cancellation that represent a whole number of securities on deposit.
You have the right to withdraw the securities represented by your ADSs at any time except for:
 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	Temporary delays that may arise because (i) the transfer books for the ordinary shares or ADSs are closed, or (ii) ordinary shares are immobilized on account of a shareholders’ meeting or a payment of dividends.


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	Obligations to pay fees, taxes and similar charges.


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	Restrictions imposed because of laws or regulations applicable to ADSs or the withdrawal of securities on deposit.


The deposit agreement may not be modified to impair your right to withdraw the securities represented by your ADSs except to comply with mandatory provisions of law.
Each holder and beneficial owner of ADSs agrees to provide such information as the company may request in a disclosure notice given pursuant to the U.K. Companies Act 2006, as amended, or the Companies Act, or the Articles. Each holder and beneficial owner of ADSs acknowledges that it understands that failure to comply with such request may result in the imposition of sanctions against the holder of the ordinary shares in respect of which the non-complying person is or was, or appears to be or has been, interested as provided in the Companies Act and the Articles which currently include, the withdrawal of the voting rights of such Shares and the imposition of restrictions on the rights to receive dividends on and to transfer such Shares.
Voting Rights
As a holder, you generally have the right under the deposit agreement to instruct the depositary bank to exercise the voting rights for the ordinary shares represented by your ADSs. The voting rights of holders of ordinary shares are described in herein above.
At our request, the depositary bank will distribute to you any notice of shareholders’ meeting received from us together with information explaining how to instruct the depositary bank to exercise the voting rights of the 




securities represented by ADSs. In lieu of distributing such materials, the depositary bank may distribute to holders of ADSs instructions on how to retrieve such materials upon request.
If the depositary bank timely receives voting instructions from a holder of ADSs, it will endeavor to vote the securities (in person or by proxy) represented by the holder’s ADSs as follows:
 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	In the event of voting by show of hands, the depositary bank will vote (or cause the custodian to vote) all ordinary shares held on deposit at that time in accordance with the voting instructions received from a majority of holders of ADSs who provide timely voting instructions.


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	In the event of voting by poll, the depositary bank will vote (or cause the Custodian to vote) the ordinary shares held on deposit in accordance with the voting instructions received from the holders of ADSs.


Securities for which no voting instructions have been received will not be voted (except as otherwise contemplated in the deposit agreement). Please note that the ability of the depositary bank to carry out voting instructions may be limited by practical and legal limitations and the terms of the securities on deposit. We cannot assure you that you will receive voting materials in time to enable you to return voting instructions to the depositary bank in a timely manner.
Fees and Charges
As an ADS holder, you are 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)
	  
	Up to U.S.$0.05 per ADS issued

	
	

	•  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)
	  
	Up to U.S.$0.05 per ADS cancelled

	
	

	•  Distribution of cash dividends or other cash distributions (e.g., upon a sale of rights and other entitlements)
	  
	Up to U.S.$0.05 per ADS held

	
	
	

	•  Distribution of ADSs pursuant to (i) share dividends or other free share distributions, or (ii) exercise of rights to purchase additional ADSs
	  
	Up to U.S.$0.05 per ADS held

	
	

	•  Distribution of securities other than ADSs or rights to purchase additional ADSs (e.g., upon a spin-off)
	  
	Up to U.S.$0.05 per ADS held

	
	

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

	
	

	•  Registration of ADS transfers (e.g., upon a registration of the transfer of registered ownership of ADSs, upon a transfer of ADSs into DTC and vice versa, or for any other reason)
	  
	Up to U.S.$0.05 per ADS (or fraction thereof) transferred

	
	

	•  Conversion of ADSs of one series for ADSs of another series (e.g., upon conversion of partial entitlement ADSs for full entitlement 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 (or fraction thereof) converted


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 (ii) 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 (ii) 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.
Amendments and Termination
We may agree with the depositary bank to modify the deposit agreement at any time without your consent. We undertake to give holders 30 days’ prior notice of any modifications that would materially prejudice any of their substantial rights under the deposit agreement. We will not consider to be materially prejudicial to your substantial rights any modifications or supplements that are reasonably necessary for the ADSs to be registered under the Securities Act or to be eligible for book-entry settlement, in each case without imposing or increasing the fees and charges you are required to pay. In addition, we may not be able to provide you with prior notice of any modifications or supplements that are required to accommodate compliance with applicable provisions of law.
You will be bound by the modifications to the deposit agreement if you continue to hold your ADSs after the modifications to the deposit agreement become effective. The deposit agreement cannot be amended to prevent you from withdrawing the ordinary shares represented by your ADSs (except as permitted by law).
We have the right to direct the depositary bank to terminate the deposit agreement. Similarly, the depositary bank may in certain circumstances on its own initiative terminate the deposit agreement. In either case, the depositary bank must give notice to the holders at least 30 days before termination. Until termination, your rights under the deposit agreement will be unaffected.
Termination
After termination, the depositary bank will continue to collect distributions received (but will not distribute any such property until you request the cancellation of your ADSs) and may sell the securities held on deposit. After the sale, the depositary bank will hold the proceeds from such sale and any other funds then held for the holders of ADSs in a non-interest bearing account. At that point, the depositary bank will have no further obligations to holders other than to account for the funds then held for the holders of ADSs still outstanding (after deduction of applicable fees, taxes and expenses).
In connection with any termination of the deposit agreement, the depositary bank may make available to owners of ADSs a means to withdraw the ordinary shares represented by ADSs and to direct the depositary of such ordinary shares into an unsponsored American depositary share program established by the depositary bank. The ability to receive unsponsored American depositary shares upon termination of the deposit agreement would be subject to satisfaction of certain U.S. regulatory requirements applicable to the creation of unsponsored American depositary shares and the payment of applicable depositary fees.
 
Books of Depositary




The depositary bank maintains ADS holder records at its depositary office. You may inspect such records at such office during regular business hours but solely for the purpose of communicating with other holders in the interest of business matters relating to the ADSs and the deposit agreement.
The depositary bank will maintain in New York facilities to record and process the issuance, cancellation, combination, split-up and transfer of ADSs. These facilities may be closed from time to time, to the extent not prohibited by law.
Limitations on Obligations and Liabilities
The deposit agreement limits our obligations and the depositary bank’s obligations to you. Please note the following:
 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	We and the depositary bank are obligated only to take the actions specifically stated in the deposit agreement without negligence or bad faith.


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	The depositary bank disclaims any liability for any failure to carry out voting instructions, for any manner in which a vote is cast or for the effect of any vote, provided it acts in good faith and in accordance with the terms of the deposit agreement.


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	The depositary bank disclaims any liability for any failure to determine the lawfulness or practicality of any action, for the content of any document forwarded to you on our behalf or for the accuracy of any translation of such a document, for the investment risks associated with investing in ordinary shares, for the validity or worth of the ordinary shares, for any tax consequences that result from the ownership of ADSs, for the credit-worthiness of any third party, for allowing any rights to lapse under the terms of the deposit agreement, for the timeliness of any of our notices or for our failure to give notice.


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	We and the depositary bank are not obligated to perform any act that is inconsistent with the terms of the deposit agreement.


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	We and the depositary bank disclaim any liability if we or the depositary bank are prevented or forbidden from or subject to any civil or criminal penalty or restraint on account of, or delayed in, doing or performing any act or thing required by the terms of the deposit agreement, by reason of any provision, present or future of any law or regulation, or by reason of present or future provision of any provision of our Articles, or any provision of or governing the securities on deposit, or by reason of any act of God or war or other circumstances beyond our control.


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	We and the depositary bank disclaim any liability by reason of any exercise of, or failure to exercise, any discretion provided for in the deposit agreement or in our Articles or in any provisions of or governing the securities on deposit.


 




	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	We and the depositary bank further disclaim any liability for any action or inaction in reliance on the advice or information received from legal counsel, accountants, any person presenting Shares for deposit, any holder of ADSs or authorized representatives thereof, or any other person believed by either of us in good faith to be competent to give such advice or information.


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	We and the depositary bank also disclaim liability for the inability by a holder to benefit from any distribution, offering, right or other benefit that is made available to holders of ordinary shares but is not, under the terms of the deposit agreement, made available to you.


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	We and the depositary bank may rely without any liability upon any written notice, request or other document believed to be genuine and to have been signed or presented by the proper parties.


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	We and the depositary bank also disclaim liability for any consequential or punitive damages for any breach of the terms of the deposit agreement.

	  
	•
	 
	No disclaimer of any Securities Act liability is intended by any provision of the deposit agreement.


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	Nothing in the deposit agreement gives rise to a partnership or joint venture, or establishes a fiduciary relationship, among us, the depositary bank and you as ADS holder.


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	Nothing in the deposit agreement precludes Citibank, N.A. (or its affiliates) from engaging in transactions in which parties adverse to us or the holders or beneficial owners of ADS have interests, and nothing in the deposit agreement obligates Citibank, N.A. to disclose those transactions, or any information obtained in the course of those transactions, to us or to the holders or beneficial owners of ADS, or to account for any payment received as part of those transactions.


Taxes
You are responsible for the taxes and other governmental charges payable on the ADSs and the securities represented by the ADSs. We, the depositary bank and the custodian may deduct from any distribution the taxes and governmental charges payable by holders and may sell any and all property on deposit to pay the taxes and governmental charges payable by holders. You are liable for any deficiency if the sale proceeds do not cover the taxes that are due.
The depositary bank may refuse to issue ADSs, to deliver, transfer, split and combine ADRs or to release securities on deposit until all taxes and charges are paid by the applicable holder. The depositary bank and the custodian may take reasonable administrative actions to obtain tax refunds and reduced tax withholding for any distributions on your behalf. However, you may be required to provide to the depositary bank and to the custodian proof of taxpayer status and residence and such other information as the depositary bank and the custodian may require to fulfill legal obligations. You are required to indemnify us, the depositary bank and the custodian for any claims with respect to taxes based on any tax benefit obtained for you.




Foreign Currency Conversion
The depositary bank will arrange for the conversion of all foreign currency received into U.S. dollars if such conversion is practical, and it will distribute the U.S. dollars in accordance with the terms of the deposit agreement. You may have to pay fees and expenses incurred in converting foreign currency, such as fees and expenses incurred in complying with currency exchange controls and other governmental requirements.
If the conversion of foreign currency is not practical or lawful, or if any required approvals are denied or not obtainable at a reasonable cost or within a reasonable period, the depositary bank may take the following actions in its discretion:
 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	Convert the foreign currency to the extent practical and lawful and distribute the U.S. dollars to the holders for whom the conversion and distribution is lawful and practical.


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	Distribute the foreign currency to holders for whom the distribution is lawful and practical.


 
	
	
	
	
	
	
	
	
	
	
	
	

	 
	•
	 
	Hold the foreign currency (without liability for interest) for the applicable holders.


Governing Law/Waiver of Jury Trial
The deposit agreement, the ADRs, and the ADSs will be interpreted in accordance with the laws of the State of New York. The rights of holders of ordinary shares (including ordinary shares represented by ADSs) is governed by the laws of England and Wales.
AS A PARTY TO THE DEPOSIT AGREEMENT, YOU IRREVOCABLY WAIVE, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, YOUR RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF, OR RELATING TO, THE DEPOSIT AGREEMENT OR THE ADRs, OR ANYTHING CONTAINED THEREIN AGAINST US AND/OR THE DEPOSITARY.
 
The deposit agreement provides that, to the extent permitted by law, ADS holders waive the right to a jury trial of any claim they may have against us or the depositary arising out of or relating to our ordinary shares, the ADSs or the deposit agreement, including any claim under U.S. federal securities laws. If we or the depositary opposed a jury trial demand based on the waiver, the court would determine whether the waiver was enforceable in the facts and circumstances of that case in accordance with applicable case law. However, you will not be deemed, by agreeing to the terms of the deposit agreement, to have waived our or the depositary’s compliance with U.S. federal securities laws and the rules and regulations promulgated thereunder.
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AMENDED AND RESTATED VOTING AGREEMENT
THIS AMENDED AND RESTATED VOTING AGREEMENT (this “Agreement”), is made and entered into as of this 25th day of May, 2022, by and among Sonde Health, Inc., a Delaware corporation (the “Company”), each holder of the Series A-1 Preferred Stock, $0.0001 par value per share, of the Company (“Series A-1 Preferred Stock”), Series A-2 Preferred Stock, $0.0001 par value per share, of the Company (“Series A-2 Preferred Stock”, and Series B Preferred Stock, $0.0001 par value per share, of the Company (“Series B Preferred Stock”, and referred to herein collectively with the Series A-1 Preferred Stock and Series A-2 Preferred Stock, as the “Preferred Stock”) listed on Schedule A (together with any subsequent investors, or transferees, who become parties hereto as “Investors” pursuant to Subsections 7.1(a) or 7.2 below, the “Investors”), and those certain stockholders of the Company and holders of options to acquire shares of the capital stock of the Company listed on Schedule B (together with any subsequent stockholders or option holders, or any transferees, who become parties hereto as “Key Holders” pursuant to Subsections 7.1(b) or 7.2 below, the “Key Holders,” and together collectively with the Investors, the “Stockholders”).
RECITALS
A.    Concurrently with the execution of this Agreement, the Company and certain of the Investors are entering into a Series B Preferred Stock Purchase Agreement (as amended from time to time, the “Purchase Agreement”) providing for the sale of shares of the Series B Preferred Stock. Certain of the Investors (the “Existing Investors”) and the Key Holders are parties to that certain Voting Agreement, dated April 9, 2019, by and among the Company and the parties thereto, as amended (the “Prior Agreement”). The Company, the Key Holders and the Existing Investors party to the Prior Agreement desire to amend and restate that agreement to provide those Investors purchasing shares of the Series B Preferred Stock pursuant to the Purchase Agreement with the right, among other rights, to designate the election of certain members of the board of directors of the Company (the “Board”) in accordance with the terms of this Agreement.
B.    The Amended and Restated Certificate of Incorporation of the Company (as the same may be amended and/or restated from time to time, the “Restated Certificate”) provides that (a) the holders of record of the shares of the Series B Preferred Stock, exclusively and as a separate class, shall be entitled to elect one director of the Company (the “Series B Director”), (b) the holders of record of the shares of Series A-2 Preferred Stock, exclusively and as a separate class, shall be entitled to elect two directors of the Company (the “Series A-2 Directors”), (c) the holders of record of the shares of the Series B Preferred Stock and Series A-2 Preferred Stock, voting together as a single class and on an as-converted basis, shall be entitled to elect one director of the Company and (d) the holders of record of the shares of common stock, $0.0001 par value per share, of the Company (the “Common Stock”) and Preferred Stock, voting together as a single class and on an as-converted basis, shall be entitled to elect the balance of the total number of directors of the Company. 
C.    The parties also desire to enter into this Agreement to set forth their agreements and understandings with respect to how shares of the capital stock of the Company held by them will be voted on, or tendered in connection with, an acquisition of the Company.
NOW, THEREFORE, the Existing Investors hereby agree that the Prior Agreement is hereby amended and restated in its entirety by this Agreement, and parties further agree as follows:
1.Voting Provisions Regarding the Board.
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1.1Size of the Board. Each Stockholder agrees to vote, or cause to be voted, all Shares (as defined below) owned by such Stockholder, or over which such Stockholder has voting control, from time to time and at all times, in whatever manner as shall be necessary to ensure that the size of the Board shall be set and remain at six (6) directors and may be increased only with the written consent of the Requisite Holders (as defined in the Restated Certificate). For purposes of this Agreement, the term “Shares” shall mean and include any securities of the Company that the holders of which are entitled to vote for members of the Board, including without limitation, all shares of Common Stock and Preferred Stock, by whatever name called, now owned or subsequently acquired by a Stockholder, however acquired, whether through stock splits, stock dividends, reclassifications, recapitalizations, similar events or otherwise.
1.2Board Composition. Each Stockholder agrees to vote, or cause to be voted, all Shares owned by such Stockholder, or over which such Stockholder has voting control, from time to time and at all times, in whatever manner as shall be necessary to ensure that at each annual or special meeting of stockholders at which an election of directors is held or pursuant to any written consent of the stockholders, subject to Section 5, the following persons shall be elected to the Board:
(a)[***];
(b)As the Series A-2 Directors: 
(i)[***];
(ii)One person designated from time to time by PureTech Health LLC, for so long as such Stockholder and its Affiliates (as defined below) continue to own beneficially at least 1,000,000 shares of Series A-2 Preferred Stock (such number subject to appropriate adjustment for any stock splits, stock dividends, combinations, recapitalizations and the like), which individual shall initially be Eric Elenko;
(c)[***];
(d)[***]; and
(e)[***].
To the extent that any of clauses (a) through (e) above shall not be applicable, any member of the Board who would otherwise have been designated in accordance with the terms thereof shall instead be voted upon by all the Stockholders of the Company entitled to vote thereon in accordance with, and pursuant to, the Restated Certificate.
For purposes of this Agreement, an individual, firm, corporation, partnership, association, limited liability company, trust or any other entity (collectively, a “Person”) shall be deemed an “Affiliate” of another Person who, directly or indirectly, controls, is controlled by or is under common control with such Person, including, without limitation, any general partner, managing member, officer, director or trustee of such Person, or any venture capital fund or registered investment company now or hereafter existing that is controlled by one or more general partners, managing members or investment advisers of, or shares the same management company or investment adviser with, such Person.
1.3Failure to Designate a Board Member. In the absence of any designation from the Persons or groups with the right to designate a director as specified above, the director previously designated by them and then serving shall be reelected if still eligible and willing to serve as provided herein and otherwise, such Board seat shall remain vacant.

2

1.4Removal of Board Members. Each Stockholder also agrees to vote, or cause to be voted, all Shares owned by such Stockholder, or over which such Stockholder has voting control, from time to time and at all times, in whatever manner as shall be necessary to ensure that:
(a)no director elected pursuant to Subsections 1.2 or 1.3 of this Agreement may be removed from office other than for cause unless (i) such removal is directed or approved by the affirmative vote of the Person(s) entitled under Subsection 1.2 to designate that director; or (ii) the Person(s) originally entitled to designate or approve such director pursuant to Subsection 1.2 is no longer so entitled to designate or approve such director;
(b)any vacancies created by the resignation, removal or death of a director elected pursuant to Subsections 1.2 or 1.3 shall be filled pursuant to the provisions of this Section 1; and
(c)upon the request of any party entitled to designate a director as provided in Subsection 1.2 to remove such director, such director shall be removed.
All Stockholders agree to execute any written consents required to perform the obligations of this Section 1, and the Company agrees at the request of any Person or member of a group entitled to designate directors to call a special meeting of stockholders for the purpose of electing directors.
1.5No Liability for Election of Recommended Directors. No Stockholder, nor any Affiliate of any Stockholder, shall have any liability as a result of designating a person for election as a director for any act or omission by such designated person in his or her capacity as a director of the Company, nor shall any Stockholder have any liability as a result of voting for any such designee in accordance with the provisions of this Agreement.
1.6No “Bad Actor” Designees. Each Person with the right to designate or participate in the designation of a director as specified above hereby represents and warrants to the Company that, to such Person’s knowledge, none of the “bad actor” disqualifying events described in Rule 506(d)(1)(i)-(viii) promulgated under the Securities Act of 1933, as amended (the “Securities Act”) (each, a “Disqualification Event”), is applicable to such Person’s initial designee named above except, if applicable, for a Disqualification Event as to which Rule 506(d)(2)(ii) or (iii) or (d)(3) is applicable. Any director designee to whom any Disqualification Event is applicable, except for a Disqualification Event to which Rule 506(d)(2)(ii) or (iii) or (d)(3) is applicable, is hereinafter referred to as a “Disqualified Designee”. Each Person with the right to designate or participate in the designation of a director as specified above hereby covenants and agrees (A) not to designate or participate in the designation of any director designee who, to such Person’s knowledge, is a Disqualified Designee and (B) that in the event such Person becomes aware that any individual previously designated by any such Person is or has become a Disqualified Designee, such Person shall as promptly as practicable take such actions as are necessary to remove such Disqualified Designee from the Board and designate a replacement designee who is not a Disqualified Designee.
2.Vote to Increase Authorized Common Stock. Each Stockholder agrees to vote or cause to be voted all Shares owned by such Stockholder, or over which such Stockholder has voting control, from time to time and at all times, in whatever manner as shall be necessary to increase the number of authorized shares of Common Stock from time to time to ensure that there will be sufficient shares of Common Stock available for conversion of all of the shares of Preferred Stock outstanding at any given time.
3.Drag-Along Right.
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1.1Definitions. A “Sale of the Company” shall mean either: (a) a transaction or series of related transactions in which a Person, or a group of related Persons, acquires from stockholders of the Company shares representing more than [***] of the outstanding voting power of the Company (a “Stock Sale”); or (b) a transaction that qualifies as a “Deemed Liquidation Event” as defined in the Restated Certificate.
1.2Actions to be Taken. In the event that (i) the Board and (ii) the Requisite Holders (the “Selling Investors”), approve a Sale of the Company in writing, specifying that this Section 3 shall apply to such transaction, then, subject to satisfaction of each of the conditions set forth in Subsection 3.3 below, each Stockholder and the Company hereby agree:
(a)if such transaction requires stockholder approval, with respect to all Shares that such Stockholder owns or over which such Stockholder otherwise exercises voting power, to vote (in person, by proxy or by action by written consent, as applicable) all Shares in favor of, and adopt, such Sale of the Company (together with any related amendment or restatement to the Restated Certificate required to implement such Sale of the Company) and to vote in opposition to any and all other proposals that could reasonably be expected to delay or impair the ability of the Company to consummate such Sale of the Company;
(b)if such transaction is a Stock Sale, to sell the same proportion of shares of capital stock of the Company beneficially held by such Stockholder as is being sold by the Selling Investors to the Person to whom the Selling Investors propose to sell their Shares, and, except as permitted in Subsection 3.3 below, on the same terms and conditions as the Selling Investors;
(c)to execute and deliver all related documentation and take such other action in support of the Sale of the Company as shall reasonably be requested by the Company or the Selling Investors in order to carry out the terms and provision of this Section 3, including, without limitation, executing and delivering instruments of conveyance and transfer, and any purchase agreement, merger agreement, any associated indemnity agreement, or escrow agreement, any associated voting, support, or joinder agreement, consent, waiver, governmental filing, share certificates duly endorsed for transfer (free and clear of impermissible liens, claims and encumbrances), and any similar or related documents;
(d)not to deposit, and to cause their Affiliates not to deposit, except as provided in this Agreement, any Shares of the Company owned by such party or Affiliate in a voting trust or subject any Shares to any arrangement or agreement with respect to the voting of such Shares, unless specifically requested to do so by the acquirer in connection with the Sale of the Company;
(e)to refrain from (i) exercising any dissenters’ rights or rights of appraisal under applicable law at any time with respect to such Sale of the Company, or (ii); asserting any claim or commencing any suit (x) challenging the Sale of the Company or this Agreement, or (y) alleging a breach of any fiduciary duty of the Selling Investors or any affiliate or associate thereof (including, without limitation, aiding and abetting breach of fiduciary duty) in connection with the evaluation, negotiation or entry into the Sale of the Company, or the consummation of the transactions contemplated thereby;
(f)if the consideration to be paid in exchange for the Shares pursuant to this Section 3 includes any securities and due receipt thereof by any Stockholder would require under applicable law (x) the registration or qualification of such securities or of any person as a broker or dealer or agent with respect to such securities; or (y) the provision to any Stockholder of any information other than such information as a prudent issuer would generally furnish in an offering made solely to “accredited investors” as defined in Regulation D 
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promulgated under the Securities Act of 1933, as amended (the “Securities Act”), the Company may cause to be paid to any such Stockholder in lieu thereof, against surrender of the Shares which would have otherwise been sold by such Stockholder, an amount in cash equal to the fair value (as determined in good faith by the Board) of the securities which such Stockholder would otherwise receive as of the date of the issuance of such securities in exchange for the Shares; and
(g)in the event that the Selling Investors, in connection with such Sale of the Company, appoint a stockholder representative (the “Stockholder Representative”) with respect to matters affecting the Stockholders under the applicable definitive transaction agreements following consummation of such Sale of the Company, (x) to consent to (i) the appointment of such Stockholder Representative, (ii) the establishment of any applicable escrow, expense or similar fund in connection with any indemnification or similar obligations, and (iii) the payment of such Stockholder’s pro rata portion (from the applicable escrow or expense fund or otherwise) of any and all reasonable fees and expenses to such Stockholder Representative in connection with such Stockholder Representative’s services and duties in connection with such Sale of the Company and its related service as the representative of the Stockholders, and (y) not to assert any claim or commence any suit against the Stockholder Representative or any other Stockholder with respect to any action or inaction taken or failed to be taken by the Stockholder Representative, within the scope of the Stockholder Representative’s authority, in connection with its service as the Stockholder Representative, absent fraud, bad faith, gross negligence or willful misconduct.
1.3Conditions. Notwithstanding anything to the contrary set forth herein, a Stockholder will not be required to comply with Subsection 3.2 above in connection with any proposed Sale of the Company (the “Proposed Sale”), unless:
(a)any representations and warranties to be made by such Stockholder in connection with the Proposed Sale are limited to representations and warranties related to authority, ownership and the ability to convey title to such Shares, including, but not limited to, representations and warranties that (i) the Stockholder holds all right, title and interest in and to the Shares such Stockholder purports to hold, free and clear of all liens and encumbrances, (ii) the obligations of the Stockholder in connection with the transaction have been duly authorized, if applicable, (iii) the documents to be entered into by the Stockholder have been duly executed by the Stockholder and delivered to the acquirer and are enforceable (subject to customary limitations) against the Stockholder in accordance with their respective terms; and (iv) neither the execution and delivery of documents to be entered into by the Stockholder in connection with the transaction, nor the performance of the Stockholder’s obligations thereunder, will cause a breach or violation of the terms of any agreement to which the Stockholder is a party, or any law or judgment, order or decree of any court or governmental agency that applies to the Stockholder;
(b)such Stockholder is not required to agree (unless such Stockholder is a Company officer or employee) to any restrictive covenant in connection with the Proposed Sale (including without limitation any covenant not to compete or covenant not to solicit customers, employees or suppliers of any party to the Proposed Sale);
(c)such Stockholder and its Affiliates are not required to amend, extend or terminate any contractual or other relationship with the Company, the acquirer or their respective Affiliates, except that the Stockholder may be required to agree to terminate the investment-related documents between or among such Stockholder, the Company and/or other stockholders of the Company;
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(d)the Stockholder is not liable for the breach of any representation, warranty or covenant made by any other Person in connection with the Proposed Sale, other than the Company;
(e)the liability for indemnification, if any, of such Stockholder in the Proposed Sale and for the inaccuracy of any representations and warranties made by the Company or its Stockholders in connection with such Proposed Sale, is several and not joint with any other Person (except to the extent that funds may be paid out of an escrow established to cover breach of representations, warranties and covenants of the Company as well as breach by any stockholder of any of identical representations, warranties and covenants provided by all stockholders), and is pro rata in proportion to, and does not exceed, the amount of consideration paid to such Stockholder in connection with such Proposed Sale; and
(f)subject to Section 3.5, upon the consummation of the Proposed Sale (i) each holder of each class or series of the capital stock of the Company will receive the same form of consideration for their shares of such class or series as is received by other holders in respect of their shares of such same class or series of stock, and if any holders of any capital stock of the Company are given a choice as to the form of consideration to be received as a result of the Proposed Sale, all holders of such capital stock will be given the same option, (ii) each holder of a series of Preferred Stock will receive the same amount of consideration per share of such series of Preferred Stock as is received by other holders in respect of their shares of such same series, (iii) each holder of Common Stock will receive the same amount of consideration per share of Common Stock as is received by other holders in respect of their shares of Common Stock, and (iv) unless waived pursuant to the terms of the Company’s Certificate of Incorporation in effect immediately prior to the Proposed Sale and as may be required by law, the aggregate consideration receivable by all holders of the Preferred Stock and Common Stock shall be allocated among the holders of Preferred Stock and Common Stock on the basis of the relative liquidation preferences to which the holders of each respective series of Preferred Stock and the holders of Common Stock are entitled in a Deemed Liquidation Event (assuming for this purpose that the Proposed Sale is a Deemed Liquidation Event) in accordance with the Company’s Certificate of Incorporation in effect immediately prior to the Proposed Sale; provided, however, that notwithstanding the foregoing provisions of this Subsection 3.3(f), if the consideration to be paid in exchange for the Key Holder Shares or Investor Shares, as applicable, pursuant to this Subsection 3.3(f) includes any securities and due receipt thereof by any Key Holder or Investor would require under applicable law (x) the registration or qualification of such securities or of any person as a broker or dealer or agent with respect to such securities; or (y) the provision to any Key Holder or Investor of any information other than such information as a prudent issuer would generally furnish in an offering made solely to “accredited investors” as defined in Regulation D promulgated under the Securities Act, the Company may cause to be paid to any such Key Holder or Investor in lieu thereof, against surrender of the Key Holder Shares or Investor Shares, as applicable, which would have otherwise been sold by such Key Holder or Investor, an amount in cash equal to the fair value (as determined in good faith by the Board) of the securities which such Key Holder or Investor would otherwise receive as of the date of the issuance of such securities in exchange for the Key Holder Shares or Investor Shares, as applicable.
1.4Restrictions on Sales of Control of the Company. No Stockholder shall be a party to any Stock Sale unless (a) all holders of Preferred Stock are allowed to participate in such transaction(s) and (b) the consideration received pursuant to such transaction is allocated among the parties thereto in the manner specified in the Company’s Certificate of Incorporation in effect immediately prior to the Stock Sale (as if such transaction(s) were a Deemed Liquidation Event), unless the holders of at least the requisite percentage required to waive treatment of the transaction(s) as a Deemed Liquidation Event pursuant to the terms of the Company’s Certificate of Incorporation in effect immediately prior to the Proposed Sale, elect to 
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allocate the consideration differently by written notice given to the Company at least [***] prior to the effective date of any such transaction or series of related transactions.
1.5Consideration Payable to [***]. [***].
4.Remedies.
1.1Covenants of the Company. The Company agrees to use its best efforts, within the requirements of applicable law, to ensure that the rights granted under this Agreement are effective and that the parties enjoy the benefits of this Agreement. Such actions include, without limitation, the use of the Company’s best efforts to cause the nomination and election of the directors as provided in this Agreement.
1.2Irrevocable Proxy and Power of Attorney. Each party to this Agreement hereby constitutes and appoints as the proxies of the party and hereby grants a power of attorney to the Chief Executive Officer of the Company, and a designee of the Selling Investors, and each of them, with full power of substitution, with respect to the matters set forth herein, including, without limitation, election of persons as members of the Board in accordance with Section 1, votes to increase authorized shares pursuant to Section 2 hereof and votes regarding any Sale of the Company pursuant to Section 3 hereof, and hereby authorizes each of them to represent and vote, if and only if the party (i) fails to vote, or (ii) attempts to vote (whether by proxy, in person or by written consent), in a manner which is inconsistent with the terms of this Agreement, all of such party’s Shares in favor of the election of persons as members of the Board determined pursuant to and in accordance with the terms and provisions of this Agreement or the increase of authorized shares or approval of any Sale of the Company pursuant to and in accordance with the terms and provisions of Sections 2 and 3, respectively, of this Agreement or to take any action reasonably necessary to effect Sections 2 and 3, respectively, of this Agreement. The power of attorney granted hereunder shall authorize the Chief Executive Officer of the Company, to execute and deliver the documentation referred to in Section 3.2(c) on behalf of any party failing to do so within [***] of a request by the Company. Each of the proxy and power of attorney granted pursuant to this Section 4.2 is given in consideration of the agreements and covenants of the Company and the parties in connection with the transactions contemplated by this Agreement and, as such, each is coupled with an interest and shall be irrevocable unless and until this Agreement terminates or expires pursuant to Section 6 hereof. Each party hereto hereby revokes any and all previous proxies or powers of attorney with respect to the Shares and shall not hereafter, unless and until this Agreement terminates or expires pursuant to Section 6 hereof, purport to grant any other proxy or power of attorney with respect to any of the Shares, deposit any of the Shares into a voting trust or enter into any agreement (other than this Agreement), arrangement or understanding with any person, directly or indirectly, to vote, grant any proxy or give instructions with respect to the voting of any of the Shares, in each case, with respect to any of the matters set forth herein.
1.3Specific Enforcement. Each party acknowledges and agrees that each party hereto will be irreparably damaged in the event any of the provisions of this Agreement are not performed by the parties in accordance with their specific terms or are otherwise breached. Accordingly, it is agreed that each of the Company and the Stockholders shall be entitled to an injunction to prevent breaches of this Agreement, and to specific enforcement of this Agreement and its terms and provisions in any action instituted in any court of the United States or any state having subject matter jurisdiction.
1.4Remedies Cumulative. All remedies, either under this Agreement or by law or otherwise afforded to any party, shall be cumulative and not alternative.
5.“Bad Actor” Matters.
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1.1Definitions. For purposes of this Agreement:
(a)“Company Covered Person” means, with respect to the Company as an “issuer” for purposes of Rule 506 promulgated under the Securities Act, any Person listed in the first paragraph of Rule 506(d)(1).
(b)“Disqualified Designee” means any director designee to whom any Disqualification Event is applicable, except for a Disqualification Event as to which Rule 506(d)(2)(ii) or (iii) or (d)(3) is applicable.
(c)“Disqualification Event” means a “bad actor” disqualifying event described in Rule 506(d)(1)(i)-(viii) promulgated under the Securities Act.
(d)“Rule 506(d) Related Party” means, with respect to any Person, any other Person that is a beneficial owner of such first Person’s securities for purposes of Rule 506(d) promulgated under the Securities Act.
1.2Representations.
(a)Each Person with the right to designate or participate in the designation of a director pursuant to this Agreement hereby represents that (i) such Person has exercised reasonable care to determine whether any Disqualification Event is applicable to such Person, any director designee designated by such Person pursuant to this Agreement or any of such Person’s Rule 506(d) Related Parties, except, if applicable, for a Disqualification Event as to which Rule 506(d)(2)(ii) or (iii) or (d)(3) is applicable and (ii) no Disqualification Event is applicable to such Person, any Board member designated by such Person pursuant to this Agreement or any of such Person’s Rule 506(d) Related Parties, except, if applicable, for a Disqualification Event as to which Rule 506(d)(2)(ii) or (iii) or (d)(3) is applicable. Notwithstanding anything to the contrary in this Agreement, each Investor makes no representation regarding any Person that may be deemed to be a beneficial owner of the Company’s voting equity securities held by such Investor solely by virtue of that Person being or becoming a party to (x) this Agreement, as may be subsequently amended, or (y) any other contract or written agreement to which the Company and such Investor are parties regarding (1) the voting power, which includes the power to vote or to direct the voting of, such security; and/or (2) the investment power, which includes the power to dispose, or to direct the disposition of, such security.
(b)The Company hereby represents and warrants to the Investors that no Disqualification Event is applicable to the Company or, to the Company’s knowledge, any Company Covered Person, except for a Disqualification Event as to which Rule 506(d)(2)(ii-iv) or (d)(3) is applicable.
1.3Covenants. Each Person with the right to designate or participate in the designation of a director pursuant to this Agreement covenants and agrees (i) not to designate or participate in the designation of any director designee who, to such Person’s knowledge, is a Disqualified Designee, (ii) to exercise reasonable care to determine whether any director designee designated by such person is a Disqualified Designee, (iii) that in the event such Person becomes aware that any individual previously designated by any such Person is or has become a Disqualified Designee, such Person shall as promptly as practicable take such actions as are necessary to remove such Disqualified Designee from the Board and designate a replacement designee who is not a Disqualified Designee, and (iv) to notify the Company promptly in writing in the event a Disqualification Event becomes applicable to such Person or any of its Rule 506(d) Related Parties, or, to such Person’s knowledge, to such Person’s initial designee named in 
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Section 1, except, if applicable, for a Disqualification Event as to which Rule 506(d)(2)(ii) or (iii) or (d)(3) is applicable.
6.Term. This Agreement shall be effective as of the date hereof and shall continue in effect until and shall terminate upon the earliest to occur of (a) the consummation of the Company’s first underwritten public offering of its Common Stock (other than a registration statement relating either to the sale of securities to employees of the Company pursuant to its stock option, stock purchase or similar plan or an SEC Rule 145 transaction); (b) the consummation of a Sale of the Company and distribution of proceeds to or escrow for the benefit of the Stockholders in accordance with the Restated Certificate, provided that the provisions of Section 3 hereof will continue after the closing of any Sale of the Company to the extent necessary to enforce the provisions of Section 3 with respect to such Sale of the Company; and (c) termination of this Agreement in accordance with Subsection 7.8 below.
7.Miscellaneous.
1.1Additional Parties.
(a)Notwithstanding anything to the contrary contained herein, if the Company issues additional shares of Preferred Stock or stock senior to Preferred Stock after the date hereof, as a condition to the issuance of such shares the Company shall require that any purchaser of such shares become a party to this Agreement by executing and delivering (i) the Adoption Agreement attached to this Agreement as Exhibit A, or (ii) a counterpart signature page hereto agreeing to be bound by and subject to the terms of this Agreement as an Investor and Stockholder hereunder. In either event, each such person shall thereafter be deemed an Investor and Stockholder for all purposes under this Agreement.
(b)In the event that after the date of this Agreement, the Company enters into an agreement with any Person to issue shares of capital stock to such Person (other than to a purchaser of Preferred Stock described in Subsection 7.1(a) above), following which such Person shall hold Shares constituting [***] or more of the then outstanding capital stock of the Company (treating for this purpose all shares of Common Stock issuable upon exercise of or conversion of outstanding options, warrants or convertible securities, as if exercised and/or converted or exchanged), then, the Company shall cause such Person, as a condition precedent to entering into such agreement, to become a party to this Agreement by executing an Adoption Agreement in the form attached hereto as Exhibit A, agreeing to be bound by and subject to the terms of this Agreement as a Stockholder and thereafter such person shall be deemed a Stockholder for all purposes under this Agreement.
1.2Transfers. Each transferee or assignee of any Shares subject to this Agreement shall continue to be subject to the terms hereof, and, as a condition precedent to the Company’s recognition of such transfer, each transferee or assignee shall agree in writing to be subject to each of the terms of this Agreement by executing and delivering an Adoption Agreement substantially in the form attached hereto as Exhibit A. Upon the execution and delivery of an Adoption Agreement by any transferee, such transferee shall be deemed to be a party hereto as if such transferee were the transferor and such transferee’s signature appeared on the signature pages of this Agreement and shall be deemed to be an Investor and Stockholder, or Key Holder and Stockholder, as applicable. The Company shall not permit the transfer of the Shares subject to this Agreement on its books or issue a new certificate representing any such Shares unless and until such transferee shall have complied with the terms of this Subsection 7.2. Each certificate instrument, or book entry representing the Shares subject to this Agreement if issued on or after the date of this Agreement shall be notated by the Company with the legend set forth in Subsection 7.12.

9

1.3Successors and Assigns. The terms and conditions of this Agreement shall inure to the benefit of and be binding upon the respective successors and assigns of the parties. Nothing in this Agreement, express or implied, is intended to confer upon any party other than the parties hereto or their respective successors and assigns any rights, remedies, obligations, or liabilities under or by reason of this Agreement, except as expressly provided in this Agreement.
1.4Governing Law. This Agreement shall be governed by the internal law of the State of Delaware, without regard to conflict of law principles that would result in the application of any law other than the law of the State of Delaware.
1.5Counterparts. This Agreement may be executed in two (2) or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Counterparts may be delivered via facsimile, electronic mail (including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) or other transmission method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes.
1.6Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in construing or interpreting this Agreement.
1.7Notices.
(a)All notices and other communications given or made pursuant to this Agreement shall be in writing and shall be deemed effectively given upon the earlier of actual receipt or (a) personal delivery to the party to be notified, (b) when sent, if sent by electronic mail or facsimile during normal business hours of the recipient, and if not sent during normal business hours, then on the recipient’s next business day, (c) five (5) days after having been sent by registered or certified mail, return receipt requested, postage prepaid, or (d) one (1) business day after the business day of deposit with a nationally recognized overnight courier, freight prepaid, specifying next business day delivery, with written verification of receipt. All communications shall be sent to the respective parties at their address as set forth on Schedule A or Schedule B hereto, or to such email address, facsimile number or address as subsequently modified by written notice given in accordance with this Subsection 7.7. 
(b)Consent to Electronic Notice. Each Investor and Key Holder consents to the delivery of any stockholder notice pursuant to the Delaware General Corporation Law (the “DGCL”), as amended or superseded from time to time, by electronic transmission pursuant to Section 232 of the DGCL (or any successor thereto) at the electronic mail address or the facsimile number as on the books of the Company. To the extent that any notice given by means of electronic transmission is returned or undeliverable for any reason, the foregoing consent shall be deemed to have been revoked until a new or corrected electronic mail address has been provided, and such attempted electronic notice shall be ineffective and deemed to not have been given. Each Investor and Key Holder agrees to promptly notify the Company of any change in its electronic mail address, and that failure to do so shall not affect the foregoing.
1.8Consent Required to Amend, Modify, Terminate or Waive. This Agreement may be amended, modified or terminated (other than pursuant to Section 6) and the observance of any term hereof may be waived (either generally or in a particular instance and either retroactively or prospectively) only by a written instrument executed by (a) the Company, (b) the Key Holders holding at least a majority of the Shares then held by the Key Holders who are then providing services to the Company as officers, employees or consultants, and (c) the Requisite Holders. Notwithstanding the foregoing: 
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(a)this Agreement may not be amended, modified or terminated and the observance of any term of this Agreement may not be waived with respect to any Investor or Key Holder without the written consent of such Investor or Key Holder unless such amendment, modification, termination or waiver applies to all Investors or Key Holders, as the case may be, in the same fashion;
(b)[***];
(c)[***];
(d)the provisions of Subsection 1.2(b)(ii) and this Subsection 7.8(d) may not be amended, modified, terminated or waived without the written consent of PureTech Health LLC;
(e)the consent of the Key Holders shall not be required for any amendment, modification, termination or waiver if such amendment, modification, termination, or waiver either (A) is not directly applicable to the rights of the Key Holders hereunder; or (B) does not adversely affect the rights of the Key Holders in a manner that is different than the effect on the rights of the other parties hereto;
(f)Schedule A hereto may be amended by the Company from time to time in accordance with the Purchase Agreement to add information regarding additional Purchasers (as defined in the Purchase Agreement) without the consent of the other parties hereto; and
(g)any provision hereof may be waived by the waiving party on such party’s own behalf, without the consent of any other party.
The Company shall give prompt written notice of any amendment, modification, termination, or waiver hereunder to any party that did not consent in writing thereto. Any amendment, modification, termination, or waiver effected in accordance with this Subsection 7.8 shall be binding on each party and all of such party’s successors and permitted assigns, whether or not any such party, successor or assignee entered into or approved such amendment, modification, termination or waiver. For purposes of this Subsection 7.8, the requirement of a written instrument may be satisfied in the form of an action by written consent of the Stockholders circulated by the Company and executed by the Stockholder parties specified, whether or not such action by written consent makes explicit reference to the terms of this Agreement.
1.9Delays or Omissions. No delay or omission to exercise any right, power or remedy accruing to any party under this Agreement, upon any breach or default of any other party under this Agreement, shall impair any such right, power or remedy of such non-breaching or non-defaulting party nor shall it be construed to be a waiver of any such breach or default, or an acquiescence therein, or of or in any similar breach or default thereafter occurring; nor shall any waiver of any single breach or default be deemed a waiver of any other breach or default previously or thereafter occurring. Any waiver, permit, consent or approval of any kind or character on the part of any party of any breach or default under this Agreement, or any waiver on the part of any party of any provisions or conditions of this Agreement, must be in writing and shall be effective only to the extent specifically set forth in such writing. All remedies, either under this Agreement or by law or otherwise afforded to any party, shall be cumulative and not alternative.
1.10Severability. The invalidity or unenforceability of any provision hereof shall in no way affect the validity or enforceability of any other provision.
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1.11Entire Agreement. Upon the effectiveness of this Agreement, the Prior Agreement shall be deemed amended and restated to read in its entirety as set forth in this Agreement. This Agreement (including the Exhibits hereto), the Restated Certificate and the other Transaction Agreements (as defined in the Purchase Agreement) constitute the full and entire understanding and agreement between the parties with respect to the subject matter hereof, and any other written or oral agreement relating to the subject matter hereof existing between the parties is expressly canceled.
1.12Share Certificate Legend. Each certificate, instrument, or book entry representing any Shares issued after the date hereof shall be notated by the Company with a legend reading substantially as follows:
“THE SHARES REPRESENTED HEREBY ARE SUBJECT TO A VOTING AGREEMENT, AS MAY BE AMENDED FROM TIME TO TIME, (A COPY OF WHICH MAY BE OBTAINED UPON WRITTEN REQUEST FROM THE COMPANY), AND BY ACCEPTING ANY INTEREST IN SUCH SHARES THE PERSON ACCEPTING SUCH INTEREST SHALL BE DEEMED TO AGREE TO AND SHALL BECOME BOUND BY ALL THE PROVISIONS OF THAT VOTING AGREEMENT, INCLUDING CERTAIN RESTRICTIONS ON TRANSFER AND OWNERSHIP SET FORTH THEREIN.”
The Company, by its execution of this Agreement, agrees that it will cause the certificates instruments, or book entry evidencing the Shares issued after the date hereof to be notated with the legend required by this Subsection 7.12 of this Agreement, and it shall supply, free of charge, a copy of this Agreement to any holder of such Shares upon written request from such holder to the Company at its principal office. The parties to this Agreement do hereby agree that the failure to cause the certificates, instruments, or book entry evidencing the Shares to be notated with the legend required by this Subsection 7.12 herein and/or the failure of the Company to supply, free of charge, a copy of this Agreement as provided hereunder shall not affect the validity or enforcement of this Agreement.
1.13Stock Splits, Stock Dividends, etc. In the event of any issuance of Shares or the voting securities of the Company hereafter to any of the Stockholders (including, without limitation, in connection with any stock split, stock dividend, recapitalization, reorganization, or the like), such Shares shall become subject to this Agreement and shall be notated with the legend set forth in Subsection 7.12.
1.14Manner of Voting. The voting of Shares pursuant to this Agreement may be effected in person, by proxy, by written consent or in any other manner permitted by applicable law. For the avoidance of doubt, voting of the Shares pursuant to the Agreement need not make explicit reference to the terms of this Agreement.
1.15Further Assurances. At any time or from time to time after the date hereof, the parties agree to cooperate with each other, and at the request of any other party, to execute and deliver any further instruments or documents and to take all such further action as the other party may reasonably request in order to carry out the intent of the parties hereunder.
1.16Dispute Resolution. The parties (a) hereby irrevocably and unconditionally submit to the jurisdiction of the state courts of Delaware and to the jurisdiction of the United States District Court for the District of Delaware for the purpose of any suit, action or other proceeding arising out of or based upon this Agreement, (b) agree not to commence any suit, action or other proceeding arising out of or based upon this Agreement except in the state courts of Delaware or the United States District Court for the District of Delaware, and (c) hereby waive, and agree not to assert, by way of motion, as a defense, or otherwise, in any such 
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suit, action or proceeding, any claim that it is not subject personally to the jurisdiction of the above-named courts, that its property is exempt or immune from attachment or execution, that the suit, action or proceeding is brought in an inconvenient forum, that the venue of the suit, action or proceeding is improper or that this Agreement or the subject matter hereof may not be enforced in or by such court.
WAIVER OF JURY TRIAL: EACH PARTY HEREBY WAIVES ITS RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT, THE OTHER TRANSACTION DOCUMENTS, THE SECURITIES OR THE SUBJECT MATTER HEREOF OR THEREOF. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT MATTER OF THIS TRANSACTION, INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS (INCLUDING NEGLIGENCE), BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS. THIS SECTION HAS BEEN FULLY DISCUSSED BY EACH OF THE PARTIES HERETO AND THESE PROVISIONS WILL NOT BE SUBJECT TO ANY EXCEPTIONS. EACH PARTY HERETO HEREBY FURTHER WARRANTS AND REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL.
1.17Costs of Enforcement. If any party to this Agreement seeks to enforce its rights under this Agreement by legal proceedings, the non-prevailing party shall pay all costs and expenses incurred by the prevailing party, including, without limitation, all reasonable attorneys’ fees.
1.18Aggregation of Stock. All Shares held or acquired by a Stockholder and/or its Affiliates shall be aggregated together for the purpose of determining the availability of any rights under this Agreement, and such Affiliated persons may apportion such rights as among themselves in any manner they deem appropriate.
1.19Spousal Consent. If any individual Stockholder is married on the date of this Agreement, such Stockholder’s spouse shall execute and deliver to the Company a consent of spouse in the form of Exhibit B hereto (“Consent of Spouse”), effective on the date hereof. Notwithstanding the execution and delivery thereof, such consent shall not be deemed to confer or convey to the spouse any rights in such Stockholder’s Shares that do not otherwise exist by operation of law or the agreement of the parties. If any individual Stockholder should marry or remarry subsequent to the date of this Agreement, such Stockholder shall within thirty (30) days thereafter obtain his/her new spouse’s acknowledgement of and consent to the existence and binding effect of all restrictions contained in this Agreement by causing such spouse to execute and deliver a Consent of Spouse acknowledging the restrictions and obligations contained in this Agreement and agreeing and consenting to the same.
1.20No Presumption against Drafter. The parties have participated jointly in negotiating and drafting this agreement. In the event that an ambiguity or a question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties, and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement.
[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Amended and Restated Voting Agreement as of the date first written above.
SONDE HEALTH, INC.
By: /s/ David Liu    
Name: David Liu
Title: Chief Executive Officer 
KEY HOLDERS:
/s/[***]    
[***]
/s/[***]    
[***]


/s/[***]______________________________
[***]
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IN WITNESS WHEREOF, the parties have executed this Amended and Restated Voting Agreement as of the date first written above.
[***]
By: /s/[***]    
Name: [***]
Title: [***] 
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IN WITNESS WHEREOF, the parties have executed this Amended and Restated Voting Agreement as of the date first written above.
INVESTORS:
PURETECH HEALTH LLC
By: /s/ Bharatt Chowrira    
Name: Bharatt Chowrira
Title: President
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IN WITNESS WHEREOF, the parties have executed this Amended and Restated Voting Agreement as of the date first written above.
[***]
By: /s/[***]    
Name: [***]
Title: [***] 
By: /s/[***]    
Name: [***]
Title: [***]
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IN WITNESS WHEREOF, the parties have executed this Amended and Restated Voting Agreement as of the date first written above.
[***]
By: /s/[***]    
Name: [***]
Title: [***]
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IN WITNESS WHEREOF, the parties have executed this Amended and Restated Voting Agreement as of the date first written above.

[***]
By: [***]
By: /s/[***]    
Name: [***]
Title: [***]
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    IN WITNESS WHEREOF, the parties have executed this Amended and Restated Voting Agreement as of the date first written above.
[***]
By: /s/[***]    
Name: [***]
Title: [***]
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IN WITNESS WHEREOF, the parties have executed this Amended and Restated Voting Agreement as of the date first written above.
/s/[***]    
[***] 
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IN WITNESS WHEREOF, the parties have executed this Amended and Restated Voting Agreement as of the date first written above.
/s/[***]    
[***]
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SCHEDULE A
INVESTORS
[***]
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SCHEDULE B
KEY HOLDERS

[***]
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EXHIBIT A
ADOPTION AGREEMENT
This Adoption Agreement (“Adoption Agreement”) is executed on ________________, 20__, by the undersigned (the “Holder”) pursuant to the terms of that certain Amended and Restated Voting Agreement dated as of May [__], 2022 (the “Agreement”), by and among the Company and certain of its Stockholders, as such Agreement may be amended or amended and restated hereafter. Capitalized terms used but not defined in this Adoption Agreement shall have the respective meanings ascribed to such terms in the Agreement. By the execution of this Adoption Agreement, the Holder agrees as follows.
1.1    Acknowledgement. Holder acknowledges that Holder is acquiring certain shares of the capital stock of the Company (the “Stock”) [or options, warrants, or other rights to purchase such Stock (the “Options”)], for one of the following reasons (Check the correct box):
☐    As a transferee of Shares from a party in such party’s capacity as an “Investor” bound by the Agreement, and after such transfer, Holder shall be considered an “Investor” and a “Stockholder” for all purposes of the Agreement.
☐    As a transferee of Shares from a party in such party’s capacity as a “Key Holder” bound by the Agreement, and after such transfer, Holder shall be considered a “Key Holder” and a “Stockholder” for all purposes of the Agreement.
☐    As a new Investor in accordance with Subsection 7.1(a) of the Agreement, in which case Holder will be an “Investor” and a “Stockholder” for all purposes of the Agreement.
☐    In accordance with Subsection 7.1(b) of the Agreement, as a new party who is not a new Investor, in which case Holder will be a “Stockholder” for all purposes of the Agreement.
1.2    Agreement. Holder hereby (a) agrees that the Stock [Options], and any other shares of capital stock or securities required by the Agreement to be bound thereby, shall be bound by and subject to the terms of the Agreement and (b) adopts the Agreement with the same force and effect as if Holder were originally a party thereto.
1.3    Notice. Any notice required or permitted by the Agreement shall be given to Holder at the address or facsimile number listed below Holder’s signature hereto.
	
	
	
	
	
	

	HOLDER:     
By:     
Name and Title of Signatory
Address:    
    
Facsimile Number:    
	ACCEPTED AND AGREED:
SONDE HEALTH, INC.
By:    
Title:    
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EXHIBIT B
CONSENT OF SPOUSE
I, [_______________], spouse of [__________________], acknowledge that I have read the Amended and Restated Voting Agreement, dated as of May [__], 2022, to which this Consent is attached as Exhibit B (the “Agreement”), and that I know the contents of the Agreement. I am aware that the Agreement contains provisions regarding the voting and transfer of shares of capital stock of the Company that my spouse may own, including any interest I might have therein.
I hereby agree that my interest, if any, in any shares of capital stock of the Company subject to the Agreement shall be irrevocably bound by the Agreement and further understand and agree that any community property interest I may have in such shares of capital stock of the Company shall be similarly bound by the Agreement.
I am aware that the legal, financial and related matters contained in the Agreement are complex and that I am free to seek independent professional guidance or counsel with respect to this Consent. I have either sought such guidance or counsel or determined after reviewing the Agreement carefully that I will waive such right.

	
	
	
	
	
	

	Dated:
	    
[Name of Key Holder’s Spouse]
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Execution Version 

CERTAIN IDENTIFIED INFORMATION HAS BEEN EXCLUDED (INDICATED BY: [***]) FROM THE EXHIBIT BECAUSE IT IS BOTH (I) NOT MATERIAL AND (II) THE TYPE OF INFORMATION THAT THE REGISTRANT CUSTOMARILY AND ACTUALLY TREATS AS PRIVATE OR CONFIDENTIAL.
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AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT
THIS AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT (this “Agreement”), is made as of the 25th day of May, 2022, by and among Sonde Health, Inc., a Delaware corporation (the “Company”), and each of the investors listed on Schedule A hereto, each of which is referred to in this Agreement as an “Investor”, and any purchaser that becomes a party to this Agreement in accordance with Section 6.9 hereof.
RECITALS
WHEREAS, certain of the Investors (the “Existing Investors”) possess registration rights, information rights, rights of first offer, and other rights pursuant to that certain Investors’ Rights Agreement dated as of April 9, 2019, by and among the Company and such Existing Investors (the “Prior Agreement”); and
WHEREAS, the Existing Investors are holders of at least sixty percent (60%) of the Series A-2 Preferred Stock, $0.0001 par value per share, of the Company (the “Series A-2 Preferred Stock”), and desire to amend and restate the Prior Agreement in its entirety and to accept the rights created pursuant to this Agreement in lieu of the rights granted to them under the Prior Agreement; and
WHEREAS, certain of the Investors are parties to that certain Series B Preferred Stock Purchase Agreement of even date herewith by and among the Company and such Investors (the “Purchase Agreement”), which provides that as a condition to closing of the issuance of Series B Preferred Stock, this Agreement must be executed and delivered by such Investors and the Company; 
NOW, THEREFORE, the Existing Investors hereby agree that the Prior Agreement is hereby amended and restated in its entirety by this Agreement, and the parties to this Agreement further agree as follows:
1.Definitions. For purposes of this Agreement:
1.1“Affiliate” means, with respect to any specified Person, any other Person who, directly or indirectly, controls, is controlled by, or is under common control with such Person, including without limitation any general partner, managing member, officer, director or trustee of such Person, or any venture capital fund or registered investment company now or hereafter existing that is controlled by one or more general partners, managing members or investment adviser of, or shares the same management company or investment adviser with, such Person.
1.2“Board of Directors” means the board of directors of the Company.
1.3“Certificate of Incorporation” means the Company’s Amended and Restated Certificate of Incorporation, as amended and/or restated from time to time.
1.4“Common Stock” means shares of the Company’s common stock, par value $0.0001 per share.
1.5“Competitor” means a Person engaged, directly or indirectly (including through any partnership, limited liability company, corporation, joint venture or similar arrangement (whether now existing or formed hereafter)), in analyzing speech as an indicator or predictor of a speaker’s physical or mental health state or changes therein, but shall not include (a) [***].
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1.6“Damages” means any loss, damage, claim or liability (joint or several) to which a party hereto may become subject under the Securities Act, the Exchange Act, or other federal or state law, insofar as such loss, damage, claim or liability (or any action in respect thereof) arises out of or is based upon: (i) any untrue statement or alleged untrue statement of a material fact contained in any registration statement of the Company, including any preliminary prospectus or final prospectus contained therein or any amendments or supplements thereto; (ii) an omission or alleged omission to state therein a material fact required to be stated therein, or necessary to make the statements therein not misleading; or (iii) any violation or alleged violation by the indemnifying party (or any of its agents or Affiliates) of the Securities Act, the Exchange Act, any state securities law, or any rule or regulation promulgated under the Securities Act, the Exchange Act, or any state securities law.
1.7“Derivative Securities” means any securities or rights convertible into, or exercisable or exchangeable for (in each case, directly or indirectly), Common Stock, including options and warrants.
1.8“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
1.9“Excluded Registration” means (i) a registration relating to the sale or grant of securities to employees of the Company or a subsidiary pursuant to a stock option, stock purchase, equity incentive or similar plan; (ii) a registration relating to an SEC Rule 145 transaction; (iii) a registration on any form that does not include substantially the same information as would be required to be included in a registration statement covering the sale of the Registrable Securities; or (iv) a registration in which the only Common Stock being registered is Common Stock issuable upon conversion of debt securities that are also being registered.
1.10“FOIA Party” means a Person that, in the determination of the Board of Directors, may be subject to, and thereby required to disclose non-public information furnished by or relating to the Company under, the Freedom of Information Act, 5 U.S.C. 552 (“FOIA”), any state public records access law, any state or other jurisdiction’s laws similar in intent or effect to FOIA, or any other similar statutory or regulatory requirement.
1.11“Form S-1” means such form under the Securities Act as in effect on the date hereof or any successor registration form under the Securities Act subsequently adopted by the SEC.
1.12“Form S-3” means such form under the Securities Act as in effect on the date hereof or any registration form under the Securities Act subsequently adopted by the SEC that permits forward incorporation of substantial information by reference to other documents filed by the Company with the SEC.
1.13“GAAP” means generally accepted accounting principles in the United States as in effect from time to time.
1.14“Holder” means any holder of Registrable Securities who is a party to this Agreement.
1.15“IFRS” means the International Financial Reporting Standards.
1.16“Immediate Family Member” means a child, stepchild, grandchild, parent, stepparent, grandparent, spouse, life-partner or similar statutorily-recognized domestic 
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partner, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, including, adoptive relationships, of a natural person referred to herein.
1.17“Initiating Holders” means, collectively, Holders who properly initiate a registration request under this Agreement.
1.18“IPO” means the Company’s first underwritten public offering of its Common Stock under the Securities Act.
1.19“Major Investor” means any Investor that, individually or together with such Investor’s Affiliates, holds at least [***] shares of Registrable Securities (as adjusted for any stock split, stock dividend, combination, or other recapitalization or reclassification effected after the date hereof).
1.20“New Securities” means, collectively, equity securities of the Company, whether or not currently authorized, as well as rights, options, or warrants to purchase such equity securities, or securities of any type whatsoever that are, or may become, convertible or exchangeable into or exercisable for such equity securities.
1.21“Person” means any individual, corporation, partnership, trust, limited liability company, association or other entity.
1.22“Preferred Stock” means, collectively, shares of the Company’s Series A-1 Preferred Stock, Series A-2 Preferred Stock and Series B Preferred Stock.
1.23“Registrable Securities” means (i) the Common Stock issuable or issued upon conversion of the Preferred Stock; (ii) any Common Stock, or any Common Stock issued or issuable (directly or indirectly) upon conversion and/or exercise of any other securities of the Company, acquired by the Investors after the date hereof; and (iii) any Common Stock issued as (or issuable upon the conversion or exercise of any warrant, right, or other security that is issued as) a dividend or other distribution with respect to, or in exchange for or in replacement of, the shares referenced in clauses (i) and (ii) above; excluding in all cases, however, any Registrable Securities sold by a Person in a transaction in which the applicable rights under this Agreement are not assigned pursuant to Subsection 6.1, and excluding for purposes of Section 2 any shares for which registration rights have terminated pursuant to Subsection 2.13 of this Agreement.
1.24“Registrable Securities then outstanding” means the number of shares determined by adding the number of shares of outstanding Common Stock that are Registrable Securities and the number of shares of Common Stock issuable (directly or indirectly) pursuant to then exercisable and/or convertible securities that are Registrable Securities.
1.25“Relevant Stockholder” means each of [***.]
1.26“Restricted Securities” means the securities of the Company required to be notated with the legend set forth in Subsection 2.12(b) hereof.
1.27“SEC” means the Securities and Exchange Commission.
1.28“SEC Rule 144” means Rule 144 promulgated by the SEC under the Securities Act.
1.29“SEC Rule 145” means Rule 145 promulgated by the SEC under the Securities Act.
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1.30“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
1.31“Selling Expenses” means all underwriting discounts, selling commissions, and stock transfer taxes applicable to the sale of Registrable Securities, and fees and disbursements of counsel for any Holder, except for the fees and disbursements of the Selling Holder Counsel borne and paid by the Company as provided in Subsection 2.6.
2.Registration Rights. The Company covenants and agrees as follows:
1.1Demand Registration.
(a)Form S-1 Demand. If at any time after the earlier of (i) [***] after the date of this Agreement or (ii) [***] after the effective date of the registration statement for the IPO, the Company receives a request from Holders of [***] of the Registrable Securities then outstanding that the Company file a Form S-1 registration statement with respect to at least [***] of the Registrable Securities then outstanding (or a lesser percent if the anticipated aggregate offering price, net of Selling Expenses, would exceed [***]), then the Company shall (x) within [***] after the date such request is given, give notice thereof (the “Demand Notice”) to all Holders other than the Initiating Holders; and (y) as soon as practicable, and in any event within [***] after the date such request is given by the Initiating Holders, file a Form S-1 registration statement under the Securities Act covering all Registrable Securities that the Initiating Holders requested to be registered and any additional Registrable Securities requested to be included in such registration by any other Holders, as specified by notice given by each such Holder to the Company within [***] of the date the Demand Notice is given, and in each case, subject to the limitations of Subsections 2.1(c) and 2.3.
(b)Form S-3 Demand. If at any time when it is eligible to use a Form S-3 registration statement, the Company receives a request from Holders of at least [***] of the Registrable Securities then outstanding that the Company file a Form S-3 registration statement with respect to outstanding Registrable Securities of such Holders having an anticipated aggregate offering price, net of Selling Expenses, of at least [***], then the Company shall (i) within [***] after the date such request is given, give a Demand Notice to all Holders other than the Initiating Holders; and (ii) as soon as practicable, and in any event within [***] after the date such request is given by the Initiating Holders, file a Form S-3 registration statement under the Securities Act covering all Registrable Securities requested to be included in such registration by any other Holders, as specified by notice given by each such Holder to the Company within [***] of the date the Demand Notice is given, and in each case, subject to the limitations of Subsections 2.1(c) and 2.3.
(c)Notwithstanding the foregoing obligations, if the Company furnishes to Holders requesting a registration pursuant to this Subsection 2.1 a certificate signed by the Company’s chief executive officer stating that in the good faith judgment of the Board of Directors it would be materially detrimental to the Company and its stockholders for such registration statement to either become effective or remain effective for as long as such registration statement otherwise would be required to remain effective, because such action would (i) materially interfere with a significant acquisition, corporate reorganization, or other similar transaction involving the Company; (ii) require premature disclosure of material information that the Company has a bona fide business purpose for preserving as confidential; or (iii) render the Company unable to comply with requirements under the Securities Act or Exchange Act, then the Company shall have the right to defer taking action with respect to such filing, and any time periods with respect to filing or effectiveness thereof shall be tolled correspondingly, for a period of not more than [***] after the request of the Initiating Holders is given; provided, however, that the Company may not invoke this right more than [***] in any 
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[***] period; and provided further that the Company shall not register any securities for its own account or that of any other stockholder during such [***] period other than an Excluded Registration.
(d)The Company shall not be obligated to effect, or to take any action to effect, any registration pursuant to Subsection 2.1(a)(i) during the period that is [***] before the Company’s good faith estimate of the date of filing of, and ending on a date that is [***] after the effective date of, a Company-initiated registration, provided that the Company is actively employing in good faith commercially reasonable efforts to cause such registration statement to become effective; (ii) after the Company has effected [***] registration pursuant to Subsection 2.1(a); or (iii) if the Initiating Holders propose to dispose of shares of Registrable Securities that may be immediately registered on Form S-3 pursuant to a request made pursuant to Subsection 2.1(b). The Company shall not be obligated to effect, or to take any action to effect, any registration pursuant to Subsection 2.1(b) (i) during the period that is [***] before the Company’s good faith estimate of the date of filing of, and ending on a date that is [***] after the effective date of, a Company-initiated registration, provided that the Company is actively employing in good faith commercially reasonable efforts to cause such registration statement to become effective; or (ii) if the Company has effected [***] registrations pursuant to Subsection 2.1(b) within the [***] period immediately preceding the date of such request. A registration shall not be counted as “effected” for purposes of this Subsection 2.1(d) until such time as the applicable registration statement has been declared effective by the SEC, unless the Initiating Holders withdraw their request for such registration, elect not to pay the registration expenses therefor, and forfeit their right to one demand registration statement pursuant to Subsection 2.6, in which case such withdrawn registration statement shall be counted as “effected” for purposes of this Subsection 2.1(d); provided, that if such withdrawal is during a period the Company has deferred taking action pursuant to Subsection 2.1(c), then the Initiating Holders may withdraw their request for registration and such registration will not be counted as “effected” for purposes of this Subsection 2.1(d).
1.2Company Registration. If the Company proposes to register (including, for this purpose, a registration effected by the Company for stockholders other than the Holders) any of its securities under the Securities Act in connection with the public offering of such securities solely for cash (other than in an Excluded Registration), the Company shall, at such time, promptly give each Holder notice of such registration. Upon the request of each Holder given within [***] after such notice is given by the Company, the Company shall, subject to the provisions of Subsection 2.3, cause to be registered all of the Registrable Securities that each such Holder has requested to be included in such registration. The Company shall have the right to terminate or withdraw any registration initiated by it under this Subsection 2.2 before the effective date of such registration, whether or not any Holder has elected to include Registrable Securities in such registration. The expenses (other than Selling Expenses) of such withdrawn registration shall be borne by the Company in accordance with Subsection 2.6.
1.3Underwriting Requirements.
(a)If, pursuant to Subsection 2.1, the Initiating Holders intend to distribute the Registrable Securities covered by their request by means of an underwriting, they shall so advise the Company as a part of their request made pursuant to Subsection 2.1, and the Company shall include such information in the Demand Notice. The underwriter(s) will be selected by the Initiating Holders, subject only to the reasonable approval of the Board of Directors. In such event, the right of any Holder to include such Holder’s Registrable Securities in such registration shall be conditioned upon such Holder’s participation in such underwriting and the inclusion of such Holder’s Registrable Securities in the underwriting to the extent provided herein. All Holders proposing to distribute their securities through such underwriting shall (together with the Company as provided in Subsection 2.4(e)) enter into an underwriting 
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agreement in customary form with the underwriter(s) selected for such underwriting. Notwithstanding any other provision of this Subsection 2.3, if the underwriter(s) advise(s) the Initiating Holders in writing that marketing factors require a limitation on the number of shares to be underwritten, then the Initiating Holders shall so advise all Holders of Registrable Securities that otherwise would be underwritten pursuant hereto, and the number of Registrable Securities that may be included in the underwriting shall be allocated among such Holders of Registrable Securities, including the Initiating Holders, in proportion (as nearly as practicable) to the number of Registrable Securities owned by each Holder or in such other proportion as shall mutually be agreed to by all such selling Holders; provided, however, that the number of Registrable Securities held by the Holders to be included in such underwriting shall not be reduced unless all other securities are first entirely excluded from the underwriting. To facilitate the allocation of shares in accordance with the above provisions, the Company or the underwriters may round the number of shares allocated to any Holder to the nearest one hundred (100) shares.
(b)In connection with any offering involving an underwriting of shares of the Company’s capital stock pursuant to Subsection 2.2, the Company shall not be required to include any of the Holders’ Registrable Securities in such underwriting unless the Holders accept the terms of the underwriting as agreed upon between the Company and its underwriters, and then only in such quantity as the underwriters in their sole discretion determine will not jeopardize the success of the offering by the Company. If the total number of securities, including Registrable Securities, requested by stockholders to be included in such offering exceeds the number of securities to be sold (other than by the Company) that the underwriters in their reasonable discretion determine is compatible with the success of the offering, then the Company shall be required to include in the offering only that number of such securities, including Registrable Securities, which the underwriters and the Company in their sole discretion determine will not jeopardize the success of the offering. If the underwriters determine that less than all of the Registrable Securities requested to be registered can be included in such offering, then the Registrable Securities that are included in such offering shall be allocated among the selling Holders in proportion (as nearly as practicable to) the number of Registrable Securities owned by each selling Holder or in such other proportions as shall mutually be agreed to by all such selling Holders. To facilitate the allocation of shares in accordance with the above provisions, the Company or the underwriters may round the number of shares allocated to any Holder to the nearest one hundred (100) shares. Notwithstanding the foregoing, in no event shall (i) the number of Registrable Securities included in the offering be reduced unless all other securities (other than securities to be sold by the Company) are first entirely excluded from the offering, or (ii) the number of Registrable Securities included in the offering be reduced below [***] of the total number of securities included in such offering, unless such offering is the IPO, in which case the selling Holders may be excluded further if the underwriters make the determination described above and no other stockholder’s securities are included in such offering. For purposes of the provision in this Subsection 2.3(b) concerning apportionment, for any selling Holder that is a partnership, limited liability company, or corporation, the partners, members, retired partners, retired members, stockholders, and Affiliates of such Holder, or the estates and Immediate Family Members of any such partners, retired partners, members, and retired members and any trusts for the benefit of any of the foregoing Persons, shall be deemed to be a single “selling Holder,” and any pro rata reduction with respect to such “selling Holder” shall be based upon the aggregate number of Registrable Securities owned by all Persons included in such “selling Holder,” as defined in this sentence.
1.4Obligations of the Company. Whenever required under this Section 2 to effect the registration of any Registrable Securities, the Company shall, as expeditiously as reasonably possible:

6

(a)prepare and file with the SEC a registration statement with respect to such Registrable Securities and use its best efforts to cause such registration statement to become effective and, upon the request of the Holders of a majority of the Registrable Securities registered thereunder, keep such registration statement effective for a period of up to [***] or, if earlier, until the distribution contemplated in the registration statement has been completed; provided, however, that such [***] period shall be extended for a period of time equal to the period the Holder refrains, at the request of an underwriter of Common Stock (or other securities) of the Company, from selling any securities included in such registration;
(b)prepare and file with the SEC such amendments and supplements to such registration statement, and the prospectus used in connection with such registration statement, as may be necessary to comply with the Securities Act in order to enable the disposition of all securities covered by such registration statement;
(c)furnish to the selling Holders such numbers of copies of a prospectus, including a preliminary prospectus, as required by the Securities Act, and such other documents as the Holders may reasonably request in order to facilitate their disposition of their Registrable Securities;
(d)use its commercially reasonable efforts to register and qualify the securities covered by such registration statement under such other securities or blue-sky laws of such jurisdictions as shall be reasonably requested by the selling Holders; provided that the Company shall not be required to qualify to do business or to file a general consent to service of process in any such states or jurisdictions, unless the Company is already subject to service in such jurisdiction and except as may be required by the Securities Act;
(e)in the event of any underwritten public offering, enter into and perform its obligations under an underwriting agreement, in usual and customary form, with the underwriter(s) of such offering;
(f)use its commercially reasonable efforts to cause all such Registrable Securities covered by such registration statement to be listed on a national securities exchange or trading system and each securities exchange and trading system (if any) on which similar securities issued by the Company are then listed;
(g)provide a transfer agent and registrar for all Registrable Securities registered pursuant to this Agreement and provide a CUSIP number for all such Registrable Securities, in each case not later than the effective date of such registration;
(h)promptly make available for inspection by the selling Holders, any managing underwriter(s) participating in any disposition pursuant to such registration statement, and any attorney or accountant or other agent retained by any such underwriter or selected by the selling Holders, all financial and other records, pertinent corporate documents, and properties of the Company, and cause the Company’s officers, directors, employees, and independent accountants to supply all information reasonably requested by any such seller, underwriter, attorney, accountant, or agent, in each case, as necessary or advisable to verify the accuracy of the information in such registration statement and to conduct appropriate due diligence in connection therewith;
(i)notify each selling Holder, promptly after the Company receives notice thereof, of the time when such registration statement has been declared effective or a supplement to any prospectus forming a part of such registration statement has been filed; and
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(j)after such registration statement becomes effective, notify each selling Holder of any request by the SEC that the Company amend or supplement such registration statement or prospectus.
In addition, the Company shall ensure that, at all times after any registration statement covering a public offering of securities of the Company under the Securities Act shall have become effective, its insider trading policy shall provide that the Company’s directors may implement a trading program under Rule 10b5-1 of the Exchange Act.
1.5Furnish Information. It shall be a condition precedent to the obligations of the Company to take any action pursuant to this Section 2 with respect to the Registrable Securities of any selling Holder that such Holder shall furnish to the Company such information regarding itself, the Registrable Securities held by it, and the intended method of disposition of such securities as is reasonably required to effect the registration of such Holder’s Registrable Securities.
1.6Expenses of Registration. All expenses (other than Selling Expenses) incurred in connection with registrations, filings, or qualifications pursuant to Section 2, including all registration, filing, and qualification fees; printers’ and accounting fees; fees and disbursements of counsel for the Company; and the reasonable fees and disbursements of one counsel for the selling Holders (“Selling Holder Counsel”), shall be borne and paid by the Company; provided, however, that the Company shall not be required to pay for any expenses of any registration proceeding begun pursuant to Subsection 2.1 if the registration request is subsequently withdrawn at the request of the Holders of a majority of the Registrable Securities to be registered (in which case all selling Holders shall bear such expenses pro rata based upon the number of Registrable Securities that were to be included in the withdrawn registration), unless the Holders of a majority of the Registrable Securities agree to forfeit their right to one registration pursuant to Subsections 2.1(a) or 2.1(b), as the case may be. All Selling Expenses relating to Registrable Securities registered pursuant to this Section 2 shall be borne and paid by the Holders pro rata on the basis of the number of Registrable Securities registered on their behalf.
1.7Delay of Registration. No Holder shall have any right to obtain or seek an injunction restraining or otherwise delaying any registration pursuant to this Agreement as the result of any controversy that might arise with respect to the interpretation or implementation of this Section 2.
1.8Indemnification. If any Registrable Securities are included in a registration statement under this Section 2:
(a)To the extent permitted by law, the Company will indemnify and hold harmless each selling Holder, and the partners, members, officers, directors, and stockholders of each such Holder; legal counsel and accountants for each such Holder; any underwriter (as defined in the Securities Act) for each such Holder; and each Person, if any, who controls such Holder or underwriter within the meaning of the Securities Act or the Exchange Act, against any Damages, and the Company will pay to each such Holder, underwriter, controlling Person, or other aforementioned Person any legal or other expenses reasonably incurred thereby in connection with investigating or defending any claim or proceeding from which Damages may result, as such expenses are incurred; provided, however, that the indemnity agreement contained in this Subsection 2.8(a) shall not apply to amounts paid in settlement of any such claim or proceeding if such settlement is effected without the consent of the Company, which consent shall not be unreasonably withheld, nor shall the Company be liable for any Damages to the extent that they arise out of or are based upon actions or omissions made in reliance upon and in conformity with written information furnished by or on behalf of any such 
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Holder, underwriter, controlling Person, or other aforementioned Person expressly for use in connection with such registration.
(b)To the extent permitted by law, each selling Holder, severally and not jointly, will indemnify and hold harmless the Company, and each of its directors, each of its officers who has signed the registration statement, each Person (if any), who controls the Company within the meaning of the Securities Act, legal counsel and accountants for the Company, any underwriter (as defined in the Securities Act), any other Holder selling securities in such registration statement, and any controlling Person of any such underwriter or other Holder, against any Damages, in each case only to the extent that such Damages arise out of or are based upon actions or omissions made in reliance upon and in conformity with written information furnished by or on behalf of such selling Holder expressly for use in connection with such registration; and each such selling Holder will pay to the Company and each other aforementioned Person any legal or other expenses reasonably incurred thereby in connection with investigating or defending any claim or proceeding from which Damages may result, as such expenses are incurred; provided, however, that the indemnity agreement contained in this Subsection 2.8(b) shall not apply to amounts paid in settlement of any such claim or proceeding if such settlement is effected without the consent of the Holder, which consent shall not be unreasonably withheld; and provided further that in no event shall the aggregate amounts payable by any Holder by way of indemnity or contribution under Subsections 2.8(b) and 2.8(d) exceed the proceeds from the offering received by such Holder (net of any Selling Expenses paid by such Holder), except in the case of fraud or willful misconduct by such Holder.
(c)Promptly after receipt by an indemnified party under this Subsection 2.8 of notice of the commencement of any action (including any governmental action) for which a party may be entitled to indemnification hereunder, such indemnified party will, if a claim in respect thereof is to be made against any indemnifying party under this Subsection 2.8, give the indemnifying party notice of the commencement thereof. The indemnifying party shall have the right to participate in such action and, to the extent the indemnifying party so desires, participate jointly with any other indemnifying party to which notice has been given, and to assume the defense thereof with counsel mutually satisfactory to the parties; provided, however, that an indemnified party (together with all other indemnified parties that may be represented without conflict by one counsel) shall have the right to retain one separate counsel, with the fees and expenses to be paid by the indemnifying party, if representation of such indemnified party by the counsel retained by the indemnifying party would be inappropriate due to actual or potential differing interests between such indemnified party and any other party represented by such counsel in such action.
(d)To provide for just and equitable contribution to joint liability under the Securities Act in any case in which either: (i) any party otherwise entitled to indemnification hereunder makes a claim for indemnification pursuant to this Subsection 2.8 but it is judicially determined (by the entry of a final judgment or decree by a court of competent jurisdiction and the expiration of time to appeal or the denial of the last right of appeal) that such indemnification may not be enforced in such case, notwithstanding the fact that this Subsection 2.8 provides for indemnification in such case, or (ii) contribution under the Securities Act may be required on the part of any party hereto for which indemnification is provided under this Subsection 2.8, then, and in each such case, such parties will contribute to the aggregate losses, claims, damages, liabilities, or expenses to which they may be subject (after contribution from others) in such proportion as is appropriate to reflect the relative fault of each of the indemnifying party and the indemnified party in connection with the statements, omissions, or other actions that resulted in such loss, claim, damage, liability, or expense, as well as to reflect any other relevant equitable considerations. The relative fault of the indemnifying party and of the indemnified party shall be determined by reference to, among other things, whether the untrue or allegedly untrue statement of a material fact, or the omission or alleged omission of a 

9

material fact, relates to information supplied by the indemnifying party or by the indemnified party and the parties’ relative intent, knowledge, access to information, and opportunity to correct or prevent such statement or omission; provided, however, that, in any such case (x) no Holder will be required to contribute any amount in excess of the public offering price of all such Registrable Securities offered and sold by such Holder pursuant to such registration statement, and (y) no Person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) will be entitled to contribution from any Person who was not guilty of such fraudulent misrepresentation; and provided further that in no event shall a Holder’s liability pursuant to this Subsection 2.8(d), when combined with the amounts paid or payable by such Holder pursuant to Subsection 2.8(b), exceed the proceeds from the offering received by such Holder (net of any Selling Expenses paid by such Holder), except in the case of willful misconduct or fraud by such Holder.
(e)Notwithstanding the foregoing, to the extent that the provisions on indemnification and contribution contained in the underwriting agreement entered into in connection with the underwritten public offering are in conflict with the foregoing provisions, the provisions in the underwriting agreement shall control.
(f)Unless otherwise superseded by an underwriting agreement entered into in connection with the underwritten public offering, the obligations of the Company and Holders under this Subsection 2.8 shall survive the completion of any offering of Registrable Securities in a registration under this Section 2, and otherwise shall survive the termination of this Agreement.
1.9Reports Under Exchange Act. With a view to making available to the Holders the benefits of SEC Rule 144 and any other rule or regulation of the SEC that may at any time permit a Holder to sell securities of the Company to the public without registration or pursuant to a registration on Form S-3, the Company shall:
(a)make and keep available adequate current public information, as those terms are understood and defined in SEC Rule 144, at all times after the effective date of the registration statement filed by the Company for the IPO;
(b)use commercially reasonable efforts to file with the SEC in a timely manner all reports and other documents required of the Company under the Securities Act and the Exchange Act (at any time after the Company has become subject to such reporting requirements); and
(c)furnish to any Holder, so long as the Holder owns any Registrable Securities, forthwith upon request (i) to the extent accurate, a written statement by the Company that it has complied with the reporting requirements of SEC Rule 144 (at any time after [***] after the effective date of the registration statement filed by the Company for the IPO), the Securities Act, and the Exchange Act (at any time after the Company has become subject to such reporting requirements), or that it qualifies as a registrant whose securities may be resold pursuant to Form S-3 (at any time after the Company so qualifies; and (ii) such other information as may be reasonably requested in availing any Holder of any rule or regulation of the SEC that permits the selling of any such securities without registration (at any time after the Company has become subject to the reporting requirements under the Exchange Act) or pursuant to Form S-3 (at any time after the Company so qualifies to use such form).
1.10Limitations on Subsequent Registration Rights. From and after the date of this Agreement, the Company shall not, without the prior written consent of [***], enter into any agreement with any holder or prospective holder of any securities of the Company that would provide to such holder or prospective holder the right to include securities in any registration on 
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other than either a pro rata basis with respect to the Registrable Securities or on a subordinate basis after all Holders have had the opportunity to include in the registration and offering all shares of Registrable Securities that they wish to so include; provided that this limitation shall not apply to Registrable Securities acquired by any additional Investor that becomes a party to this Agreement in accordance with Subsection 6.9.
1.11Market Stand-off Agreement. Each Holder hereby agrees that it will not, without the prior written consent of the managing underwriter, during the period commencing on the date of the final prospectus relating to the registration by the Company for its own behalf of shares of its Common Stock or any other equity securities under the Securities Act on a registration statement on Form S-1 or Form S-3, and ending on the date specified by the Company and the managing underwriter (such period not to exceed [***] in the case of the IPO, or such other period as may be requested by the Company or an underwriter to accommodate regulatory restrictions on (1) the publication or other distribution of research reports, and (2) analyst recommendations and opinions, including, but not limited to, the restrictions contained in applicable FINRA rules, or any successor provisions or amendments thereto), or ninety (90) days in the case of any registration other than the IPO, or such other period as may be requested by the Company or an underwriter to accommodate regulatory restrictions on (1) the publication or other distribution of research reports and (2) analyst recommendations and opinions, including, but not limited to, the restrictions contained in applicable FINRA rules, or any successor provisions or amendments thereto), (i) lend; offer; pledge; sell; contract to sell; sell any option or contract to purchase; purchase any option or contract to sell; grant any option, right, or warrant to purchase; or otherwise transfer or dispose of, directly or indirectly, any shares of Common Stock or any securities convertible into or exercisable or exchangeable (directly or indirectly) for Common Stock held immediately before the effective date of the registration statement for such offering or (ii) enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of such securities, whether any such transaction described in clause (i) or (ii) above is to be settled by delivery of Common Stock or other securities, in cash, or otherwise. The foregoing provisions of this Subsection 2.11 shall apply only to the IPO, shall not apply to the sale of any shares to an underwriter pursuant to an underwriting agreement, or the transfer of any shares to any trust for the direct or indirect benefit of the Holder or the immediate family of the Holder, provided that the trustee of the trust agrees to be bound in writing by the restrictions set forth herein, and provided further that any such transfer shall not involve a disposition for value, and shall be applicable to the Holders only if all officers and directors are subject to the same restrictions and the Company uses commercially reasonable efforts to obtain a similar agreement from all stockholders individually owning more than [***] of the Company’s outstanding Common Stock (after giving effect to conversion into Common Stock of all outstanding Preferred Stock). The underwriters in connection with such registration are intended third-party beneficiaries of this Subsection 2.11 and shall have the right, power and authority to enforce the provisions hereof as though they were a party hereto. Each Holder further agrees to execute such agreements as may be reasonably requested by the underwriters in connection with such registration that are consistent with this Subsection 2.11 or that are necessary to give further effect thereto. Any discretionary waiver or termination of the restrictions of any or all of such agreements by the Company or the underwriters shall apply pro rata to all Company stockholders that are subject to such agreements, based on the number of shares subject to such agreements, except that, notwithstanding the foregoing, the Company and the underwriters may, in their sole discretion, waive or terminate these restrictions with respect to up to [***] of the Common Stock.
1.12Restrictions on Transfer.
(a)The Preferred Stock and the Registrable Securities shall not be sold, pledged, or otherwise transferred, and the Company shall not recognize and shall issue stop-transfer instructions to its transfer agent with respect to any such sale, pledge, or transfer, 
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except upon the conditions specified in this Agreement, which conditions are intended to ensure compliance with the provisions of the Securities Act. A transferring Holder will cause any proposed purchaser, pledgee, or transferee of the Preferred Stock and the Registrable Securities held by such Holder to agree to take and hold such securities subject to the provisions and upon the conditions specified in this Agreement.
(b)Each certificate, instrument, or book entry representing (i) the Preferred Stock, (ii) the Registrable Securities, and (iii) any other securities issued in respect of the securities referenced in clauses (i) and (ii), upon any stock split, stock dividend, recapitalization, merger, consolidation, or similar event, shall (unless otherwise permitted by the provisions of Subsection 2.12(c)) be notated with a legend substantially in the following form:
THE SECURITIES REPRESENTED HEREBY HAVE BEEN ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933. SUCH SHARES MAY NOT BE SOLD, PLEDGED, OR TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR A VALID EXEMPTION FROM THE REGISTRATION AND PROSPECTUS DELIVERY REQUIREMENTS OF SAID ACT.
THE SECURITIES REPRESENTED HEREBY MAY BE TRANSFERRED ONLY IN ACCORDANCE WITH THE TERMS OF AN AGREEMENT BETWEEN THE COMPANY AND THE STOCKHOLDER, A COPY OF WHICH IS ON FILE WITH THE SECRETARY OF THE COMPANY.
The Holders consent to the Company making a notation in its records and giving instructions to any transfer agent of the Restricted Securities in order to implement the restrictions on transfer set forth in this Subsection 2.12.
(c)The holder of such Restricted Securities, by acceptance of ownership thereof, agrees to comply in all respects with the provisions of this Section 2. Before any proposed sale, pledge, or transfer of any Restricted Securities, unless there is in effect a registration statement under the Securities Act covering the proposed transaction, the Holder thereof shall give notice to the Company of such Holder’s intention to effect such sale, pledge, or transfer. Each such notice shall describe the manner and circumstances of the proposed sale, pledge, or transfer in sufficient detail and, if reasonably requested by the Company, shall be accompanied at such Holder’s expense by either (i) a written opinion of legal counsel who shall, and whose legal opinion shall, be reasonably satisfactory to the Company, addressed to the Company, to the effect that the proposed transaction may be effected without registration under the Securities Act; (ii) a “no action” letter from the SEC to the effect that the proposed sale, pledge, or transfer of such Restricted Securities without registration will not result in a recommendation by the staff of the SEC that action be taken with respect thereto; or (iii) any other evidence reasonably satisfactory to counsel to the Company to the effect that the proposed sale, pledge, or transfer of the Restricted Securities may be effected without registration under the Securities Act, whereupon the Holder of such Restricted Securities shall be entitled to sell, pledge, or transfer such Restricted Securities in accordance with the terms of the notice given by the Holder to the Company. The Company will not require such a legal opinion or “no action” letter (x) in any transaction in compliance with SEC Rule 144; or (y) in any transaction in which such Holder distributes Restricted Securities to an Affiliate of such Holder for no consideration; provided that each transferee agrees in writing to be subject to the terms of this Subsection 2.12. Each certificate, instrument, or book entry representing the Restricted Securities transferred as above provided shall be notated with, except if such transfer is made pursuant to SEC Rule 144, the appropriate restrictive legend set forth in Subsection 2.12(b), except that such certificate instrument, or book entry shall not be notated with such restrictive legend if, in the opinion of 
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counsel for such Holder and the Company, such legend is not required in order to establish compliance with any provisions of the Securities Act.
1.13Termination of Registration Rights. The right of any Holder to request registration or inclusion of Registrable Securities in any registration pursuant to Subsections 2.1 or 2.2 shall terminate upon the earliest to occur of: [***].
3.Information and Observer Rights.
1.1Delivery of Financial Statements. The Company shall deliver to each Major Investor, provided that the Board of Directors has not reasonably determined that such Major Investor is a Competitor of the Company:
(a)as soon as practicable, but in any event within [***] after the end of each fiscal year of the Company (i) a balance sheet as of the end of such year, (ii) statements of income and of cash flows for such year, and a comparison between (x) the actual amounts as of and for such fiscal year and (y) the comparable amounts for the prior year and as included in the Budget (as defined in Subsection 3.1(d)) for such year, with an explanation of any material differences between such amounts and a schedule as to the sources and applications of funds for such year, and (iii) a statement of stockholders’ equity as of the end of such year;
(b)as soon as practicable, but in any event within [***] days after the end of each of the first three (3) quarters of each fiscal year of the Company, unaudited statements of income and cash flows for such fiscal quarter, and an unaudited balance sheet and a statement of stockholders’ equity as of the end of such fiscal quarter, all prepared in accordance with GAAP (except that such financial statements may (i) be subject to normal year-end audit adjustments; and (ii) not contain all notes thereto that may be required in accordance with GAAP);
(c)as soon as practicable, but in any event within [***] after the end of each of the first three (3) quarters of each fiscal year of the Company, a statement showing the number of shares of each class and series of capital stock and securities convertible into or exercisable for shares of capital stock outstanding at the end of the period, the Common Stock issuable upon conversion or exercise of any outstanding securities convertible or exercisable for Common Stock and the exchange ratio or exercise price applicable thereto, and the number of shares of issued stock options and stock options not yet issued but reserved for issuance, if any, all in sufficient detail as to permit the Major Investors to calculate their respective percentage equity ownership in the Company, and certified by the chief financial officer or chief executive officer of the Company as being true, complete, and correct;
(d)as soon as practicable, but in any event [***] before the end of each fiscal year, a budget and business plan for the next fiscal year (collectively, the “Budget”), approved by the Board of Directors prepared on a monthly basis, including balance sheets, income statements, and statements of cash flow for such months and, promptly after prepared, any other budgets or revised budgets prepared by the Company;
(e)with respect to the financial statements called for in Subsection 3.1(a), Subsection 3.1(b) and Subsection 3.1(d), an instrument executed by the chief financial officer or chief executive officer of the Company certifying that such financial statements were prepared in accordance with GAAP consistently applied with prior practice for earlier periods (except as otherwise set forth in Subsection 3.1(b) and Subsection 3.1(d)) and fairly present the financial condition of the Company and its results of operation for the periods specified therein; 
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(f)to the extent any Major Investor so requests, copies of the financial statements called for in Subsection 3.1(a), Subsection 3.1(b) and Subsection 3.1(d) prepared in accordance with IFRS (except that such financial statements called for in Subsection 3.1(b) may be (i) be subject to normal year-end audit adjustments and (ii) not contain all notes thereto that may be required in accordance with IFRS); and
(g)such other information relating to the financial condition, business, prospects, or corporate affairs of the Company as any Major Investor may from time to time reasonably request; provided, however, that the Company shall not be obligated under this Subsection 3.1 to provide information (i) that the Company reasonably determines in good faith to be a trade secret or confidential information (unless covered by an enforceable confidentiality agreement, in a form acceptable to the Company); or (ii) the disclosure of which would adversely affect the attorney-client privilege between the Company and its counsel.
If, for any period, the Company has any subsidiary whose accounts are consolidated with those of the Company, then in respect of such period the financial statements delivered pursuant to the foregoing sections shall be the consolidated and consolidating financial statements of the Company and all such consolidated subsidiaries.
Notwithstanding anything else in this Subsection 3.1 to the contrary, the Company may cease providing the information set forth in this Subsection 3.1 during the period starting with the date [***] before the Company’s good-faith estimate of the date of filing of a registration statement if it reasonably concludes it must do so to comply with the SEC rules applicable to such registration statement and related offering; provided that the Company’s covenants under this Subsection 3.1 shall be reinstated at such time as the Company is no longer actively employing its commercially reasonable efforts to cause such registration statement to become effective.
1.2Inspection. The Company shall permit each Major Investor (provided that the Board of Directors has not reasonably determined that such Major Investor is a Competitor of the Company), at such Major Investor’s expense, to visit and inspect the Company’s properties; examine its books of account and records; and discuss the Company’s affairs, finances, and accounts with its officers, during normal business hours of the Company as may be reasonably requested by the Major Investor; provided, however, that the Company shall not be obligated pursuant to this Subsection 3.2 to provide access to any information that it reasonably and in good faith considers to be a trade secret or confidential information (unless covered by an enforceable confidentiality agreement, in form acceptable to the Company) or the disclosure of which would adversely affect the attorney-client privilege between the Company and its counsel.
1.3Observer Rights. [***].
1.4Termination of Information and Observer Rights. The covenants set forth in Subsection 3.1, Subsection 3.2, and Subsection 3.3 shall terminate and be of no further force or effect (i) immediately before the consummation of the IPO, (ii) when the Company first becomes subject to the periodic reporting requirements of Section 12(g) or 15(d) of the Exchange Act, or (iii) upon the closing of a Deemed Liquidation Event, as such term is defined in the Certificate of Incorporation, whichever event occurs first.
1.5Confidentiality. Each Investor agrees that such Investor will keep confidential and will not disclose, divulge, or use for any purpose (other than to monitor its investment in the Company) any confidential information obtained from the Company pursuant to the terms of this Agreement (including notice of the Company’s intention to file a registration statement), unless such confidential information (a) is known or becomes known to the public in general (other than as a result of a breach of this Subsection 3.5 by such Investor), (b) is or has 
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been independently developed or conceived by such Investor without use of the Company’s confidential information, or (c) is or has been made known or disclosed to such Investor by a third party without a breach of any obligation of confidentiality such third party may have to the Company; provided, however, that an Investor may disclose confidential information (i) to its attorneys, accountants, consultants, and other professionals to the extent necessary to obtain their services in connection with monitoring its investment in the Company; (ii) to any prospective purchaser of any Registrable Securities from such Investor, if such prospective purchaser agrees to be bound by the provisions of this Subsection 3.5 and such prospective purchaser is not a Competitor of the Company; (iii) to any existing or prospective Affiliate, partner, member, stockholder, or wholly owned subsidiary of such Investor in the ordinary course of business, provided that such Investor informs such Person that such information is confidential and directs such Person to maintain the confidentiality of such information; or (iv) as may otherwise be required by law, regulation, rule, court order or subpoena, provided that such Investor promptly notifies the Company of such disclosure and takes reasonable steps to minimize the extent of any such required disclosure.
4.Rights to Future Stock Issuances.
1.1Right of First Offer. Subject to the terms and conditions of this Subsection 4.1 and applicable securities laws, if the Company proposes to offer or sell any New Securities, the Company shall first offer such New Securities to each Major Investor. A Major Investor shall be entitled to apportion the right of first offer hereby granted to it in such proportions as it deems appropriate, among (i) itself, (ii) its Affiliates and (iii) its beneficial interest holders, such as limited partners, members or any other Person having “beneficial ownership,” as such term is defined in Rule 13d-3 promulgated under the Exchange Act, of such Major Investor (“Investor Beneficial Owners”); provided that each such Affiliate or Investor Beneficial Owner (x) is not a Competitor or FOIA Party, unless such party’s purchase of New Securities is otherwise consented to by the Board of Directors, (y) agrees to enter into this Agreement and each of the Amended and Restated Voting Agreement and Amended and Restated Right of First Refusal and Co-Sale Agreement of even date herewith among the Company, the Investors and the other parties named therein, as an “Investor” under each such agreement (provided that any Competitor or FOIA Party shall not be entitled to any rights as a Major Investor under Subsections 3.1, 3.2 and 4.1 hereof), and (z) agrees to purchase at least such number of New Securities as are allocable hereunder to the Major Investor holding the fewest number of Preferred Stock and any other Derivative Securities.
(a)The Company shall give notice (the “Offer Notice”) to each Major Investor, stating (i) its bona fide intention to offer such New Securities, (ii) the number of such New Securities to be offered, and (iii) the price and terms, if any, upon which it proposes to offer such New Securities.
(b)By notification to the Company within [***] after the Offer Notice is given, each Major Investor may elect to purchase or otherwise acquire, at the price and on the terms specified in the Offer Notice, up to that portion of such New Securities which equals the proportion that the Common Stock then held by such Major Investor (including all shares of Common Stock then issuable (directly or indirectly) upon conversion and/or exercise, as applicable, of the Preferred Stock and any other Derivative Securities then held by such Major Investor) bears to the total Common Stock of the Company then held by all the Major Investors (including all shares of Common Stock issuable (directly or indirectly) upon conversion and/or exercise, as applicable, of the Preferred Stock and any other Derivative Securities then held by all the Major Investors). At the expiration of such [***] period, the Company shall promptly notify each Major Investor that elects to purchase or acquire all the shares available to it (each, a “Fully Exercising Investor”) of any other Major Investor’s failure to do likewise. During the [***] period commencing after the Company has given such notice, each Fully Exercising 
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Investor may, by giving notice to the Company, elect to purchase or acquire, in addition to the number of shares specified above, up to that portion of the New Securities for which Major Investors were entitled to subscribe but that were not subscribed for by the Major Investors which is equal to the proportion that the Common Stock issued and held, or issuable (directly or indirectly) upon conversion and/or exercise, as applicable, of Preferred Stock and any other Derivative Securities then held, by such Fully Exercising Investor bears to the Common Stock issued and held, or issuable (directly or indirectly) upon conversion and/or exercise, as applicable, of the Preferred Stock and any other Derivative Securities then held, by all Fully Exercising Investors who wish to purchase such unsubscribed shares. The closing of any sale pursuant to this Subsection 4.1(b) shall occur within the later of [***] of the date that the Offer Notice is given and the date of initial sale of New Securities pursuant to Subsection 4.1(c).
(c)If all New Securities referred to in the Offer Notice are not elected to be purchased or acquired as provided in Subsection 4.1(b), the Company may, during the [***] period following the expiration of the periods provided in Subsection 4.1(b), offer and sell the remaining unsubscribed portion of such New Securities to any Person or Persons at a price not less than, and upon terms no more favorable to the offeree than, those specified in the Offer Notice. If the Company does not enter into an agreement for the sale of the New Securities within such period, or if such agreement is not consummated within [***] of the execution thereof, the right provided hereunder shall be deemed to be revived and such New Securities shall not be offered unless first reoffered to the Major Investors in accordance with this Subsection 4.1.
(d)The right of first offer in this Subsection 4.1 shall not be applicable to (i) Exempted Securities (as defined in the Certificate of Incorporation); (ii) shares of Common Stock issued in the IPO and (iii) shares of Series B Preferred Stock issued pursuant to Section 1.4 of the Purchase Agreement. 
1.2Termination. The covenants set forth in Subsection 4.1 shall terminate and be of no further force or effect (i) immediately before the consummation of the IPO, (ii) when the Company first becomes subject to the periodic reporting requirements of Section 12(g) or 15(d) of the Exchange Act, or (iii) upon the closing of a Deemed Liquidation Event, as such term is defined in the Certificate of Incorporation, whichever event occurs first.
5.Additional Covenants.
1.1Insurance. The Company shall continue to maintain Directors and Officers liability insurance in an amount and on terms and conditions satisfactory to the Board of Directors, and will use commercially reasonable efforts to cause such insurance policies to be maintained until such time as the Board of Directors determines that such insurance should be discontinued. The Directors and Officers liability insurance shall not be cancelable by the Company without prior approval by the Board of Directors. Notwithstanding any other provision of this Section 5.1 to the contrary, for so long as [***] is serving on the Board of Directors, the Company shall not cease to maintain a Directors and Officers liability insurance policy in an amount of at least [***] unless approved by [***], and the Company shall annually, within [***] after the end of each fiscal year of the Company, deliver to the holders of Preferred Stock a certification that such a Directors and Officers liability insurance policy remains in effect. 
1.2Employee Agreements. The Company will cause each Person now or hereafter employed by it or by any subsidiary (or engaged by the Company or any subsidiary as a consultant/independent contractor) with access to confidential information and/or trade secrets to enter into a nondisclosure and proprietary rights assignment agreement. In addition, the Company shall not amend, modify, terminate, waive, or otherwise alter, in whole or in part, any 

16

of the above-referenced agreements or any restricted stock agreement between the Company and any employee, without the consent of the Board of Directors.
1.3Employee Stock. Unless otherwise approved by the Board of Directors, all future employees and consultants of the Company who purchase, receive options to purchase, or receive awards of shares of the Company’s capital stock after the date hereof shall be required to execute restricted stock or option agreements, as applicable, providing for (i) vesting of shares over a [***] period, with the first [***] of such shares vesting following [***] of continued employment or service, and the remaining shares vesting in equal installments every [***] over the following [***], and (ii) a market stand-off provision substantially similar to that in Subsection 2.11. Without the prior approval by the Board of Directors, the Company shall not amend, modify, terminate, waive or otherwise alter, in whole or in part, any stock purchase, stock restriction or option agreement with any existing employee or service provider if such amendment would cause it to be inconsistent with this Subsection 5.3. In addition, unless otherwise approved by the Board of Directors, the Company shall retain (and not waive) a “right of first refusal” on employee transfers until the Company’s IPO and shall have the right to repurchase unvested shares at cost upon termination of employment of a holder of restricted stock.
1.4Qualified Small Business Stock. The Company shall use commercially reasonable efforts to cause the shares of Series B Preferred Stock issued pursuant to the Purchase Agreement, as well as any shares into which such shares are converted, within the meaning of Section 1202(f) of the Internal Revenue Code (the “Code”), to constitute “qualified small business stock” as defined in Section 1202(c) of the Code; provided, however, that such requirement shall not be applicable if the Board of Directors of the Company determines, in its good-faith business judgment, that such qualification is inconsistent with the best interests of the Company. The Company shall submit to its stockholders (including the Investors) and to the Internal Revenue Service any reports that may be required under Section 1202(d)(1)(C) of the Code and the regulations promulgated thereunder. In addition, within twenty (20) business days after any Investor’s written request therefor, the Company shall, at its option, either (i) deliver to such Investor a written statement indicating whether (and what portion of) such Investor’s interest in the Company constitutes “qualified small business stock” as defined in Section 1202(c) of the Code or (ii) deliver to such Investor such factual information in the Company’s possession as is reasonably necessary to enable such Investor to determine whether (and what portion of) such Investor’s interest in the Company constitutes “qualified small business stock” as defined in Section 1202(c) of the Code.
1.5Board Matters. Unless otherwise determined by the vote of a majority of the directors then in office, the Board of Directors shall meet at least quarterly in accordance with an agreed-upon schedule. The Company shall reimburse all directors for all reasonable out-of-pocket travel expenses incurred (consistent with the Company’s travel policy) in connection with attending meetings of the Board of Directors. The Company shall also maintain a formal scientific advisory board comprised of outside scientists who shall from time to time advise the Board of Directors and Company on matters within their expertise.
1.6Successor Indemnification. If the Company or any of its successors or assignees consolidates with or merges into any other Person and is not the continuing or surviving corporation or entity of such consolidation or merger, then to the extent necessary, proper provision shall be made so that the successors and assignees of the Company assume the obligations of the Company with respect to indemnification of members of the Board of Directors as in effect immediately before such transaction, whether such obligations are contained in the Company’s Bylaws, the Certificate of Incorporation, or elsewhere, as the case may be.
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1.7Expenses of Counsel. In the event of a transaction which is a Sale of the Company (as defined in the Amended and Restated Voting Agreement of even date herewith among the Investors, the Company and the other parties named therein), the reasonable fees and disbursements of one counsel for the Major Investors (“Investor Counsel”), in their capacities as stockholders, shall be borne and paid by the Company. Investor Counsel shall be selected by Major Investors possessing a majority of the Registrable Securities held by Major Investors. At the outset of considering a transaction which, if consummated would constitute a Sale of the Company, the Company shall obtain the ability to share with the Investor Counsel (and such counsel’s clients) and shall share the confidential information (including, without limitation, the initial and all subsequent drafts of memoranda of understanding, letters of intent and other transaction documents and related noncompete, employment, consulting and other compensation agreements and plans) pertaining to and memorializing any of the transactions which, individually or when aggregated with others would constitute the Sale of the Company. The Company shall be obligated to share (and cause the Company’s counsel and investment bankers to share) such materials when distributed to the Company’s executives and/or any one or more of the other parties to such transaction(s). In the event that Investor Counsel deems it appropriate, in its reasonable discretion, to enter into a joint defense agreement or other arrangement to enhance the ability of the parties to protect their communications and other reviewed materials under the attorney client privilege, the Company shall, and shall direct its counsel to, execute and deliver to Investor Counsel and its clients such an agreement in form and substance reasonably acceptable to Investor Counsel and the Company’s counsel. In the event that one or more of the other party or parties to such transactions require the clients of Investor Counsel to enter into a confidentiality agreement and/or joint defense agreement in order to receive such information, then the Company shall share whatever information can be shared without entry into such agreement and shall, at the same time, in good faith work expeditiously to enable Investor Counsel and its clients to negotiate and enter into the appropriate agreement(s) without undue burden to the clients of Investor Counsel.
1.8Indemnification Matters. The Company hereby acknowledges that one (1) or more of the directors nominated to serve on the Board of Directors by the Investors (each an “Investor Director”) may have certain rights to indemnification, advancement of expenses and/or insurance provided by one or more of the Investors and certain of their Affiliates (collectively, the “Investor Indemnitors”). The Company hereby agrees (a) that it is the indemnitor of first resort (i.e., its obligations to any such Investor Director are primary and any obligation of the Investor Indemnitors to advance expenses or to provide indemnification for the same expenses or liabilities incurred by such Investor Director are secondary), (b) that it shall be required to advance the full amount of expenses incurred by such Investor Director and shall be liable for the full amount of all expenses, judgments, penalties, fines and amounts paid in settlement by or on behalf of any such Investor Director to the extent legally permitted and as required by the Company’s Certificate of Incorporation or Bylaws of the Company (or any agreement between the Company and such Investor Director), without regard to any rights such Investor Director may have against the Investor Indemnitors, and, (c) that it irrevocably waives, relinquishes and releases the Investor Indemnitors from any and all claims against the Investor Indemnitors for contribution, subrogation or any other recovery of any kind in respect thereof. The Company further agrees that no advancement or payment by the Investor Indemnitors on behalf of any such Investor Director with respect to any claim for which such Investor Director has sought indemnification from the Company shall affect the foregoing and the Investor Indemnitors shall have a right of contribution and/or be subrogated to the extent of such advancement or payment to all of the rights of recovery of such Investor Director against the Company. The Investor Directors and the Investor Indemnitors are intended third-party beneficiaries of this Subsection 5.9 and shall have the right, power and authority to enforce the provisions of this Subsection 5.9 as though they were a party to this Agreement.
1.9Right to Conduct Activities. [***]
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1.10Harassment Policy. The Company is subject to and shall maintain (i) a Code of Conduct governing appropriate workplace behavior and (ii) an Anti-Harassment and Discrimination Policy prohibiting discrimination and harassment at the Company.
1.11Termination of Covenants. The covenants set forth in this Section 5, except for Subsections 5.7, 5.8, 5.9 and 5.10 shall terminate and be of no further force or effect (i) immediately before the consummation of the IPO, (ii) when the Company first becomes subject to the periodic reporting requirements of Section 12(g) or 15(d) of the Exchange Act, or (iii) upon a Deemed Liquidation Event, as such term is defined in the Certificate of Incorporation, whichever event occurs first.
6.Miscellaneous.
1.1Successors and Assigns. The rights under this Agreement may be assigned (but only with all related obligations) by a Holder to a transferee of Registrable Securities that (i) is an Affiliate of a Holder; (ii) is a Holder’s Immediate Family Member or trust for the benefit of an individual Holder or one or more of such Holder’s Immediate Family Members; or (iii) after such transfer, holds at least [***] shares of Registrable Securities (subject to appropriate adjustment for stock splits, stock dividends, combinations, and other recapitalizations); provided, however, that (x) the Company is, within a reasonable time after such transfer, furnished with written notice of the name and address of such transferee and the Registrable Securities with respect to which such rights are being transferred; and (y) such transferee agrees in a written instrument delivered to the Company to be bound by and subject to the terms and conditions of this Agreement, including the provisions of Subsection 2.11. For the purposes of determining the number of shares of Registrable Securities held by a transferee, the holdings of a transferee (1) that is an Affiliate or stockholder of a Holder; (2) who is a Holder’s Immediate Family Member; or (3) that is a trust for the benefit of an individual Holder or such Holder’s Immediate Family Member shall be aggregated together and with those of the transferring Holder; provided further that all transferees who would not qualify individually for assignment of rights shall, as a condition to the applicable transfer, establish a single attorney-in-fact for the purpose of exercising any rights, receiving notices, or taking any action under this Agreement. The terms and conditions of this Agreement inure to the benefit of and are binding upon the respective successors and permitted assignees of the parties. Nothing in this Agreement, express or implied, is intended to confer upon any party other than the parties hereto or their respective successors and permitted assignees any rights, remedies, obligations or liabilities under or by reason of this Agreement, except as expressly provided herein.
1.2Governing Law. This Agreement shall be governed by the internal law of the State of Delaware, without regard to conflict of law principles that would result in the application of any law other than the law of the State of Delaware.
1.3Counterparts. This Agreement may be executed in two (2) or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Counterparts may be delivered via facsimile, electronic mail (including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) or other transmission method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes.
1.4Titles and Subtitles. The titles and subtitles used in this Agreement are for convenience only and are not to be considered in construing or interpreting this Agreement.
1.5Notices.
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(a)All notices and other communications given or made pursuant to this Agreement shall be in writing and shall be deemed effectively given upon the earlier of actual receipt or (i) personal delivery to the party to be notified; (ii) when sent, if sent by electronic mail or facsimile during the recipient’s normal business hours, and if not sent during normal business hours, then on the recipient’s next business day; (iii) five (5) days after having been sent by registered or certified mail, return receipt requested, postage prepaid; or (iv) one (1) business day after the business day of deposit with a nationally recognized overnight courier, freight prepaid, specifying next-day delivery, with written verification of receipt. All communications shall be sent to the respective parties at their addresses as set forth on Schedule A hereto, or to the principal office of the Company and to the attention of the Chief Executive Officer, in the case of the Company, or to such email address, facsimile number, or address as subsequently modified by written notice given in accordance with this Subsection 6.5. 
(b)Consent to Electronic Notice. Each Investor consents to the delivery of any stockholder notice pursuant to the Delaware General Corporation Law (the “DGCL”), as amended or superseded from time to time, by electronic transmission pursuant to Section 232 of the DGCL (or any successor thereto) at the electronic mail address or the facsimile number as on the books of the Company. To the extent that any notice given by means of electronic transmission is returned or undeliverable for any reason, the foregoing consent shall be deemed to have been revoked until a new or corrected electronic mail address has been provided, and such attempted electronic notice shall be ineffective and deemed to not have been given. Each Investor agrees to promptly notify the Company of any change in such stockholder’s electronic mail address, and that failure to do so shall not affect the foregoing.
1.6Amendments and Waivers. Any term of this Agreement may be amended, modified or terminated and the observance of any term of this Agreement may be waived (either generally or in a particular instance, and either retroactively or prospectively) only with the written consent of the Company and [***]; provided that the Company may in its sole discretion waive compliance with Subsection 2.12(c) (and the Company’s failure to object promptly in writing after notification of a proposed assignment allegedly in violation of Subsection 2.12(c) shall be deemed to be a waiver); and provided further that any provision hereof may be waived by any waiving party on such party’s own behalf, without the consent of any other party. Notwithstanding the foregoing, (a) this Agreement may not be amended, modified or terminated and the observance of any term hereof may not be waived with respect to any Investor without the written consent of such Investor, unless such amendment, modification, termination, or waiver applies to all Investors in the same fashion (it being agreed that a waiver of the provisions of Section 4 with respect to a particular transaction shall be deemed to apply to all Investors in the same fashion if such waiver does so by its terms, notwithstanding the fact that certain Investors may nonetheless, by agreement with the Company, purchase securities in such transaction), (b) Subsections 3.1 and 3.2, Section 4 and any other section of this Agreement applicable to the Major Investors (including this clause (b) of this Subsection 6.6) may not be amended, modified, terminated or waived without the written consent of the holders of at least a majority of the Registrable Securities then outstanding and held by the Major Investors and (c) the rights of a Relevant Stockholder under Subsection 3.3 may not be amended, modified, terminated or waived without the written consent of the Relevant Stockholder. Notwithstanding the foregoing, Schedule A hereto may be amended by the Company from time to time to add transferees of any Registrable Securities in compliance with the terms of this Agreement without the consent of the other parties; and Schedule A hereto may also be amended by the Company after the date of this Agreement without the consent of the other parties to add information regarding any additional Investor who becomes a party to this Agreement in accordance with Subsection 6.9. The Company shall give prompt notice of any amendment, modification or termination hereof or waiver hereunder to any party hereto that did not consent in writing to such amendment, modification, termination, or waiver. Any amendment, modification, termination, or waiver effected in accordance with this Subsection 6.6 shall be binding on all parties hereto, 
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regardless of whether any such party has consented thereto. No waivers of or exceptions to any term, condition, or provision of this Agreement, in any one or more instances, shall be deemed to be or construed as a further or continuing waiver of any such term, condition, or provision.
1.7Severability. In case any one or more of the provisions contained in this Agreement is for any reason held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality, or unenforceability shall not affect any other provision of this Agreement, and such invalid, illegal, or unenforceable provision shall be reformed and construed so that it will be valid, legal, and enforceable to the maximum extent permitted by law.
1.8Aggregation of Stock. All shares of Registrable Securities held or acquired by Affiliates shall be aggregated together for the purpose of determining the availability of any rights under this Agreement and such Affiliated persons may apportion such rights as among themselves in any manner they deem appropriate.
1.9Additional Investors. Notwithstanding anything to the contrary contained herein, if the Company issues additional shares of Series B Preferred Stock after the date hereof, whether pursuant to the Purchase Agreement or otherwise, any purchaser of such shares of Preferred Stock may become a party to this Agreement by executing and delivering an additional counterpart signature page to this Agreement, and thereafter shall be deemed an “Investor” for all purposes hereunder. No action or consent by the Investors shall be required for such joinder to this Agreement by such additional Investor, so long as such additional Investor has agreed in writing to be bound by all of the obligations as an “Investor” hereunder.
1.10Entire Agreement. This Agreement (including any Schedules and Exhibits hereto) constitutes the full and entire understanding and agreement among the parties with respect to the subject matter hereof, and any other written or oral agreement relating to the subject matter hereof existing between the parties is expressly canceled. Upon the effectiveness of this Agreement, the Prior Agreement shall be deemed amended and restated and superseded and replaced in its entirety by this Agreement, and shall be of no further force or effect. 
1.11Dispute Resolution. The parties (a) hereby irrevocably and unconditionally submit to the jurisdiction of the state courts of Delaware and to the jurisdiction of the United States District Court for the District of Delaware for the purpose of any suit, action or other proceeding arising out of or based upon this Agreement, (b) agree not to commence any suit, action or other proceeding arising out of or based upon this Agreement except in the state courts of Delaware or the United States District Court for the District of Delaware, and (c) hereby waive, and agree not to assert, by way of motion, as a defense, or otherwise, in any such suit, action or proceeding, any claim that it is not subject personally to the jurisdiction of the above-named courts, that its property is exempt or immune from attachment or execution, that the suit, action or proceeding is brought in an inconvenient forum, that the venue of the suit, action or proceeding is improper or that this Agreement or the subject matter hereof may not be enforced in or by such court.
WAIVER OF JURY TRIAL: EACH PARTY HEREBY WAIVES ITS RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT, THE OTHER TRANSACTION DOCUMENTS, THE SECURITIES OR THE SUBJECT MATTER HEREOF OR THEREOF. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT MATTER OF THIS TRANSACTION, INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS (INCLUDING NEGLIGENCE), BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS. THIS SECTION HAS BEEN FULLY DISCUSSED BY EACH OF THE PARTIES HERETO AND THESE PROVISIONS WILL 
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NOT BE SUBJECT TO ANY EXCEPTIONS. EACH PARTY HERETO HEREBY FURTHER WARRANTS AND REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL.
1.12Delays or Omissions. No delay or omission to exercise any right, power, or remedy accruing to any party under this Agreement, upon any breach or default of any other party under this Agreement, shall impair any such right, power, or remedy of such nonbreaching or non-defaulting party, nor shall it be construed to be a waiver of or acquiescence to any such breach or default, or to any similar breach or default thereafter occurring, nor shall any waiver of any single breach or default be deemed a waiver of any other breach or default theretofore or thereafter occurring. All remedies, whether under this Agreement or by law or otherwise afforded to any party, shall be cumulative and not alternative.
1.13No Presumption against Drafter. The parties have participated jointly in negotiating and drafting this agreement. In the event that an ambiguity or a question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties, and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement.
[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
SONDE HEALTH, INC.
By: /s/ David Liu    
Name: David Liu
Title: Chief Executive Officer
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
[***]
By: /s/[***]    
Name: [***]
Title: [***]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
PURETECH HEALTH LLC
By: /s/ Bharatt Chowrira    
Name: Bharatt Chowrira
Title: President
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
[***]
By: /s/[***]    
Name: [***]
Title: [***]

By: /s/[***]    
Name: [***]
Title: [***]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
[***]
By: /s/[***]    
Name: [***]
Title: [***]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
[***]
By:    [***]
By: /s/[***]    
Name: [***]
Title: [***]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
[***]
By: /s/[***]    
Name: [***]
Title: [***]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
/s/[***]    
[***]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
/s/[***]    
[***]
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Investors
[***]
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AMENDED AND RESTATED RIGHT OF FIRST REFUSAL
AND CO-SALE AGREEMENT
THIS AMENDED AND RESTATED RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT (this “Agreement”), is made as of the 25th day of May, 2022 by and among Sonde Health, Inc., a Delaware corporation (the “Company”), the Investors (as defined below) listed on Schedule A and the Key Holders (as defined below) listed on Schedule B.
WHEREAS, each Key Holder is the beneficial owner of the number of shares of Capital Stock (which may be subject to vesting), or of options to purchase Common Stock, set forth opposite the name of such Key Holder on Schedule B;
WHEREAS, the Company, the Key Holders and certain Investors (the “Existing Investors”) previously entered into a Right of First Refusal and Co-Sale Agreement, dated April 9, 2019 (the “Prior Agreement”), in connection with the purchase of shares of Series A-2 Preferred Stock of the Company, par value $0.0001 per share (the “Series A-2 Preferred Stock”);
WHEREAS, the Key Holders, the Existing Investors and the Company desire to induce certain of the Investors to purchase shares of Series B Preferred Stock of the Company, par value $0.0001 per share (“Series B Preferred Stock”), pursuant to that certain Series B Preferred Stock Purchase Agreement dated as of the date hereof by and among the Company and such Investors, as amended from time to time (the “Purchase Agreement”) by amending and restating the Prior Agreement in its entirety to provide the Investors with the rights and privileges as set forth herein.
NOW, THEREFORE, the Company, the Key Holders, and the Investors, including certain of the Existing Investors each hereby agree that the Prior Agreement is hereby amended and restated in its entirety by this Agreement, and the parties hereto further agree as follows:
1.Definitions.
1.1“Affiliate” means, with respect to any specified Investor, any other Investor who directly or indirectly, controls, is controlled by or is under common control with such Investor, including, without limitation, any general partner, managing member, officer, director or trustee of such Investor, or any venture capital fund or registered investment company now or hereafter existing which is controlled by one or more general partners, managing members or investment advisers of, or shares the same management company or investment adviser with, such Investor.
1.2“Board of Directors” means the board of directors of the Company.
1.3“Capital Stock” means (a) shares of Common Stock and Preferred Stock (whether now outstanding or hereafter issued in any context), (b) shares of Common Stock issued or issuable upon conversion of Preferred Stock, and (c) shares of Common Stock issued or issuable upon exercise or conversion, as applicable, of stock options, warrants or other convertible securities of the Company, in each case now owned or subsequently acquired by any Key Holder, any Investor, or their respective successors or permitted transferees or assigns. For purposes of the number of shares of Capital Stock held by an Investor or Key Holder (or any other calculation based thereon), all shares of Preferred Stock shall be deemed to have been converted into Common Stock at the then-applicable conversion ratio.
1.4“Change of Control” means a transaction or series of related transactions in which a person, or a group of related persons, acquires from stockholders of the Company 



shares representing more than fifty percent (50%) of the outstanding voting power of the Company.
1.5“Common Stock” means shares of Common Stock of the Company, par value $0.0001 per share.
1.6“Deemed Liquidation Event” shall have the meaning ascribed to such term in the Restated Certificate.
1.7“Investors” means the persons named on Schedule A hereto, each person to whom the rights of an Investor are assigned pursuant to Subsection 6.9, each person who hereafter becomes a signatory to this Agreement pursuant to Subsection 6.11 and any one of them, as the context may require.
1.8“Key Holders” means the persons named on Schedule B hereto, each person to whom the rights of a Key Holder are assigned pursuant to Subsection 3.1, each person who hereafter becomes a signatory to this Agreement pursuant to Subsection 6.9 or 6.17 and any one of them, as the context may require.
1.9“Preferred Stock” means collectively, all shares of Series A-1 Preferred Stock, Series A-2 Preferred Stock and Series B Preferred Stock.
1.10“Proposed Key Holder Transfer” means any assignment, sale, offer to sell, pledge, mortgage, hypothecation, encumbrance, disposition of or any other like transfer or encumbering of any Transfer Stock (or any interest therein) proposed by any of the Key Holders.
1.11“Proposed Transfer Notice” means written notice from a Key Holder setting forth the terms and conditions of a Proposed Key Holder Transfer.
1.12“Prospective Transferee” means any person to whom a Key Holder proposes to make a Proposed Key Holder Transfer.
1.13“Restated Certificate” means the Company’s Amended and Restated Certificate of Incorporation, as amended and/or restated from time to time.
1.14“Right of Co-Sale” means the right, but not an obligation, of an Investor to participate in a Proposed Key Holder Transfer on the terms and conditions specified in the Proposed Transfer Notice.
1.15“Right of First Refusal” means the right, but not an obligation, of each Investor, to purchase up to its pro rata portion (based upon the total number of shares of Capital Stock then held by all Investors) of the Transfer Stock with respect to a Proposed Key Holder Transfer, on the terms and conditions specified in the Proposed Transfer Notice.
1.16“Secondary Refusal Right” means the right, but not an obligation, of the Company to purchase any Transfer Stock not purchased pursuant to the Right of First Refusal on the terms and conditions specified in the Proposed Transfer Notice.
1.17“Series A-1 Preferred Stock” means the Series A-1 Preferred Stock of the Company, par value $0.0001 per share.
1.18“Transfer Stock” means shares of Capital Stock owned by a Key Holder, or issued to a Key Holder after the date hereof (including, without limitation, in connection with any stock split, stock dividend, recapitalization, reorganization, or the like), but does not include 
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any shares of Preferred Stock or of Common Stock that are issued or issuable upon conversion of Preferred Stock.
2.Agreement Among the Company, the Investors and the Key Holders.
1.1Right of First Refusal.
(a)Grant. Subject to the terms of Section 3 below, each Key Holder hereby unconditionally and irrevocably grants to the Investors a Right of First Refusal to purchase all or any portion of Transfer Stock that such Key Holder may propose to transfer in a Proposed Key Holder Transfer, at the same price and on the same terms and conditions as those offered to the Prospective Transferee.
(b)Notice. Each Key Holder proposing to make a Proposed Key Holder Transfer must deliver a Proposed Transfer Notice to the Company and each Investor not later than [***] prior to the consummation of such Proposed Key Holder Transfer. Such Proposed Transfer Notice shall contain the material terms and conditions (including price and form of consideration) of the Proposed Key Holder Transfer, a statement including the name and, if different, the ultimate beneficial owner of the Prospective Transferee, and the intended date of the Proposed Key Holder Transfer. To exercise its Right of First Refusal under this Section 2, an Investor must deliver notice to the selling Key Holder and the Company within [***] after delivery of the Proposed Transfer Notice (the “Notice Period”) specifying the number of shares of Transfer Stock to be purchased by said Investor. In the event of a conflict between this Agreement and any other agreement that may have been entered into by a Key Holder with the Company that contains a preexisting right of first refusal, the Company and the Key Holder acknowledge and agree that the terms of this Agreement shall control and the preexisting right of first refusal shall be deemed satisfied by compliance with Subsection 2.1(a) and this Subsection 2.1(b).
(c)Undersubscription of Transfer Stock. If options to purchase have been exercised by the Investors pursuant to Subsection 2.1(b) with respect to some but not all of the Transfer Stock by the end of the Notice Period, then the Company shall, within [***] after the expiration of the Notice Period, send written notice to those Investors who fully exercised their Right of First Refusal within the initial Notice Period (the “Exercising Investors”). Each Exercising Investor shall, subject to the provisions of this Subsection 2.1(c), have an additional option to purchase all or any part of the balance of any such remaining unsubscribed shares of Transfer Stock on the terms and conditions set forth in the Proposed Transfer Notice. To exercise such option, an Exercising Investor must deliver notice to the selling Key Holder and the Company within [***] after the expiration of the Notice Period (the “Undersubscription Notice Period”). In the event there are [***] or more such Exercising Investors that choose to exercise the last-mentioned option for a total number of remaining shares in excess of the number available, the remaining shares available for purchase under this Subsection 2.1(c) shall be allocated to such Exercising Investors pro rata based on the number of shares of Capital Stock such Exercising Investors hold. If the options to purchase the remaining shares are exercised in full by the Exercising Investors, the Company shall immediately notify all of the Exercising Investors and the selling Key Holder of that fact.
(d)Grant of Secondary Refusal Right to Company. Subject to the terms of Section 3 below, each Key Holder hereby unconditionally and irrevocably grants to the Company a Secondary Refusal Right to purchase all or any portion of the Transfer Stock not purchased by the Investors pursuant to the Right of First Refusal pursuant to Subsections 2.1(b) and 2.1(c), as provided in this Subsection 2.1(d). To exercise its Secondary Refusal Right, the Company must deliver a notice to the selling Key Holder within [***] after the expiration of the Undersubscription Notice Period (the “Secondary Exercise Deadline”). In the event of a 
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conflict between this Agreement and any other agreement that may have been entered into by a Key Holder with the Company that contains a preexisting right of first refusal, the Company and the Key Holder acknowledge and agree that the terms of this Agreement shall control and the preexisting right of first refusal shall be deemed satisfied by compliance with Subsection 2.1(a), Subsection 2.1(b), Subsection 2.1(c), and this Subsection 2.1(d).
(e)Consideration; Closing. If the consideration proposed to be paid for the Transfer Stock is in property, services or other non-cash consideration, the fair market value of the consideration shall be as determined in good faith by the Board of Directors. If the Company or any Investor cannot for any reason pay for the Transfer Stock in the same form of non-cash consideration, the Company or such Investor may pay the cash value equivalent thereof, as determined in good faith by the Board of Directors and as set forth in the Proposed Transfer Notice. The closing of the purchase of Transfer Stock by the Company and the Investors shall take place, and all payments from the Company and the Investors shall have been delivered to the selling Key Holder, by the later of (i) the date specified in the Proposed Transfer Notice as the intended date of the Proposed Key Holder Transfer; and (ii) [***] after delivery of the Proposed Transfer Notice.
1.2Right of Co-Sale.
(a)Exercise of Right. If any Transfer Stock subject to a Proposed Key Holder Transfer is not purchased pursuant to Subsection 2.1 above and thereafter is to be sold to a Prospective Transferee, each respective Investor may elect to exercise its Right of Co-Sale and participate on a pro rata basis in the Proposed Key Holder Transfer as set forth in Subsection 2.2(b) below and, subject to Subsection 2.2(d), otherwise on the same terms and conditions specified in the Proposed Transfer Notice. Each Investor who desires to exercise its Right of Co-Sale (each, a “Participating Investor”) must give the selling Key Holder written notice to that effect within [***] after the delivery of the Secondary Exercise Deadline described above, and upon giving such notice such Participating Investor shall be deemed to have effectively exercised the Right of Co-Sale.
(b)Shares Includable. Each Participating Investor may include in the Proposed Key Holder Transfer all or any part of such Participating Investor’s Capital Stock equal to the product obtained by multiplying (i) the aggregate number of shares of Transfer Stock subject to the Proposed Key Holder Transfer (excluding shares purchased by the Company or the Participating Investors pursuant to the Right of First Refusal or Secondary Refusal Right) by (ii) a fraction, the numerator of which is the number of shares of Capital Stock owned by such Participating Investor immediately before consummation of the Proposed Key Holder Transfer (including any shares that such Participating Investor has agreed to purchase pursuant to the Right of First Refusal) and the denominator of which is the total number of shares of Capital Stock owned, in the aggregate, by all Participating Investors immediately prior to the consummation of the Proposed Key Holder Transfer (including any shares that all Participating Investors have collectively agreed to purchase pursuant to the Right of First Refusal), plus the number of shares of Transfer Stock held by the selling Key Holder. To the extent one (1) or more of the Participating Investors exercise such right of participation in accordance with the terms and conditions set forth herein, the number of shares of Transfer Stock that the selling Key Holder may sell in the Proposed Key Holder Transfer shall be correspondingly reduced.
(c)Purchase and Sale Agreement. The Participating Investors and the selling Key Holder agree that the terms and conditions of any Proposed Key Holder Transfer in accordance with this Subsection 2.2 will be memorialized in, and governed by, a written purchase and sale agreement with the Prospective Transferee (the “Purchase and Sale Agreement”) with customary terms and provisions for such a transaction, and the Participating Investors and the selling Key Holder further covenant and agree to enter into such Purchase and 
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Sale Agreement as a condition precedent to any sale or other transfer in accordance with this Subsection 2.2.
(d)Allocation of Consideration.
(i)Subject to Subsection 2.2(d)(ii), the aggregate consideration payable to the Participating Investors and the selling Key Holder shall be allocated based on the number of shares of Capital Stock sold to the Prospective Transferee by each Participating Investor and the selling Key Holder as provided in Subsection 2.2(b), provided that if a Participating Investor wishes to sell Preferred Stock, the price set forth in the Proposed Transfer Notice shall be appropriately adjusted based on the conversion ratio of the Preferred Stock into Common Stock.
(ii)In the event that the Proposed Key Holder Transfer constitutes a Change of Control, the terms of the Purchase and Sale Agreement shall provide that the aggregate consideration from such transfer shall be allocated to the Participating Investors and the selling Key Holder in accordance with Sections 2.1 and 2.2 of Article IV(B) of the Restated Certificate as if (A) such transfer were a Deemed Liquidation Event and (B) the Capital Stock sold in accordance with the Purchase and Sale Agreement were the only Capital Stock outstanding. In the event that a portion of the aggregate consideration payable to the Participating Investor(s) and selling Key Holder is placed into escrow and/or is payable only upon satisfaction of contingencies, the Purchase and Sale Agreement shall provide that (x) the portion of such consideration that is not placed in escrow and is not subject to contingencies (the “Initial Consideration”) shall be allocated in accordance with Sections 2.1 and 2.2 of Article IV(B) of the Restated Certificate as if the Initial Consideration were the only consideration payable in connection with such transfer, and (y) any additional consideration which becomes payable to the Participating Investor(s) and selling Key Holder upon release from escrow or satisfaction of such contingencies shall be allocated in accordance with Sections 2.1 and 2.2 of Article IV(B) of the Restated Certificate after taking into account the previous payment of the Initial Consideration as part of the same transfer.
(e)Purchase by Selling Key Holder; Deliveries. Notwithstanding Subsection 2.2(c) above, if any Prospective Transferee(s) refuse(s) to purchase securities subject to the Right of Co-Sale from any Participating Investor or Investors or upon the failure to negotiate in good faith a Purchase and Sale Agreement reasonably satisfactory to the Participating Investors, no Key Holder may sell any Transfer Stock to such Prospective Transferee(s) unless and until, simultaneously with such sale, such Key Holder purchases all securities subject to the Right of Co-Sale from such Participating Investor or Investors on the same terms and conditions (including the proposed purchase price) as set forth in the Proposed Transfer Notice and as provided in Subsection 2.2(d)(i); provided, however, if such sale constitutes a Change of Control, the portion of the aggregate consideration paid by the selling Key Holder to such Participating Investor or Investors shall be made in accordance with the first sentence of Subsection 2.2(d)(ii). In connection with such purchase by the selling Key Holder, such Participating Investor or Investors shall deliver to the selling Key Holder any stock certificate or certificates, properly endorsed for transfer, representing the Capital Stock being purchased by the selling Key Holder (or request that the Company effect such transfer in the name of the selling Key Holder). Any such shares transferred to the selling Key Holder will be transferred to the Prospective Transferee against payment therefor in consummation of the sale of the Transfer Stock pursuant to the terms and conditions specified in the Proposed Transfer Notice, and the selling Key Holder shall concurrently therewith remit or direct payment to each such Participating Investor the portion of the aggregate consideration to which each such Participating Investor is entitled by reason of its participation in such sale as provided in this Subsection 2.2(e).
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(f)Additional Compliance. If any Proposed Key Holder Transfer is not consummated within [***] after receipt of the Proposed Transfer Notice by the Company, the Key Holders proposing the Proposed Key Holder Transfer may not sell any Transfer Stock unless they first comply in full with each provision of this Section 2. The exercise or election not to exercise any right by any Investor hereunder shall not adversely affect its right to participate in any other sales of Transfer Stock subject to this Subsection 2.2.
1.3Effect of Failure to Comply.
(a)Transfer Void; Equitable Relief. Any Proposed Key Holder Transfer not made in compliance with the requirements of this Agreement shall be null and void ab initio, shall not be recorded on the books of the Company or its transfer agent and shall not be recognized by the Company. Each party hereto acknowledges and agrees that any breach of this Agreement would result in substantial harm to the other parties hereto for which monetary damages alone could not adequately compensate. Therefore, the parties hereto unconditionally and irrevocably agree that any non-breaching party hereto shall be entitled to seek protective orders, injunctive relief and other remedies available at law or in equity (including, without limitation, seeking specific performance or the rescission of purchases, sales and other transfers of Transfer Stock not made in strict compliance with this Agreement).
(b)Violation of First Refusal Right. If any Key Holder becomes obligated to sell any Transfer Stock to the Company or any Investor under this Agreement and fails to deliver such Transfer Stock in accordance with the terms of this Agreement, the Company and/or such Investor may, at its option, in addition to all other remedies it may have, send to such Key Holder the purchase price for such Transfer Stock as is herein specified and transfer to the name of the Company or such Investor (or request that the Company effect such transfer in the name of an Investor) on the Company’s books any certificates, instruments, or book entry representing the Transfer Stock to be sold.
(c)Violation of Co-Sale Right. If any Key Holder purports to sell any Transfer Stock in contravention of the Right of Co-Sale (a “Prohibited Transfer”), each Participating Investor who desires to exercise its Right of Co-Sale under Subsection 2.2 may, in addition to such remedies as may be available by law, in equity or hereunder, require such Key Holder to purchase from such Participating Investor the type and number of shares of Capital Stock that such Participating Investor would have been entitled to sell to the Prospective Transferee had the Prohibited Transfer been effected in compliance with the terms of Subsection 2.2. The sale will be made on the same terms, including, without limitation, as provided in Subsection 2.2(d)(i) and the first sentence of Subsection 2.2(d)(ii), as applicable, and subject to the same conditions as would have applied had the Key Holder not made the Prohibited Transfer, except that the sale (including, without limitation, the delivery of the purchase price) must be made within [***] after the Participating Investor learns of the Prohibited Transfer, as opposed to the timeframe proscribed in Subsection 2.2. Such Key Holder shall also reimburse each Participating Investor for any and all reasonable and documented out-of-pocket fees and expenses, including reasonable legal fees and expenses, incurred pursuant to the exercise or the attempted exercise of the Participating Investor’s rights under Subsection 2.2.
3.Exempt Transfers.
1.1Exempted Transfers. Notwithstanding the foregoing or anything to the contrary herein, the provisions of Subsections 2.1 and 2.2 shall not apply (a) in the case of a Key Holder that is an entity, upon a transfer by such Key Holder to its stockholders, members, partners or other equity holders, (b) to a repurchase of Transfer Stock from a Key Holder by the Company at a price no greater than that originally paid by such Key Holder for such Transfer Stock and pursuant to an agreement containing vesting and/or repurchase provisions approved by 
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a majority of the Board of Directors, or (c) in the case of a Key Holder that is a natural person, upon a transfer of Transfer Stock by such Key Holder made for bona fide estate planning purposes, either during his or her lifetime or on death by will or intestacy to his or her spouse, including any life partner or similar statutorily-recognized domestic partner, child (natural or adopted), or any other direct lineal descendant of such Key Holder (or his or her spouse, including any life partner or similar statutorily-recognized domestic partner) (all of the foregoing collectively referred to as “family members”), or any other relative/person approved by the Board of Directors, or any custodian or trustee of any trust, partnership or limited liability company for the benefit of, or the ownership interests of which are owned wholly by such Key Holder or any such family members; provided that in the case of clause(s) (a), or (c), the Key Holder shall deliver prior written notice to the Investors of such pledge, gift or transfer and such shares of Transfer Stock shall at all times remain subject to the terms and restrictions set forth in this Agreement and such transferee shall, as a condition to such issuance, deliver a counterpart signature page to this Agreement as confirmation that such transferee shall be bound by all the terms and conditions of this Agreement as a Key Holder (but only with respect to the securities so transferred to the transferee), including the obligations of a Key Holder with respect to Proposed Key Holder Transfers of such Transfer Stock pursuant to Section 2.
1.2Exempted Offerings. Notwithstanding the foregoing or anything to the contrary herein, the provisions of Section 2 shall not apply to the sale of any Transfer Stock (a) to the public in an offering pursuant to an effective registration statement under the Securities Act of 1933, as amended; or (b) pursuant to a Deemed Liquidation Event.
1.3Prohibited Transferees. Notwithstanding the foregoing, no Key Holder shall transfer any Transfer Stock to (a) any entity which, in the determination of the Board of Directors, directly or indirectly competes with the Company; or (b) any customer, distributor or supplier of the Company, if the Board of Directors should determine that such transfer would result in such customer, distributor or supplier receiving information that would place the Company at a competitive disadvantage with respect to such customer, distributor or supplier.
4.Legend. Each certificate, instrument, or book entry representing shares of Transfer Stock held by the Key Holders or issued to any permitted transferee in connection with a transfer permitted by Subsection 3.1 hereof shall be notated with the following legend:
THE SALE, PLEDGE, HYPOTHECATION, OR TRANSFER OF THE SECURITIES REPRESENTED HEREBY IS SUBJECT TO, AND IN CERTAIN CASES PROHIBITED BY, THE TERMS AND CONDITIONS OF A CERTAIN RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT BY AND AMONG THE STOCKHOLDER, THE CORPORATION AND CERTAIN OTHER HOLDERS OF STOCK OF THE CORPORATION. COPIES OF SUCH AGREEMENT MAY BE OBTAINED UPON WRITTEN REQUEST TO THE SECRETARY OF THE CORPORATION.
Each Key Holder agrees that the Company may instruct its transfer agent to impose transfer restrictions on the shares notated with the legend referred to in this Section 4 above to enforce the provisions of this Agreement, and the Company agrees to promptly do so. The legend shall be removed upon termination of this Agreement at the request of the holder.
5.Lock-Up.
1.1Agreement to Lock-Up. Each Key Holder hereby agrees that it will not, without the prior written consent of the managing underwriter, during the period commencing on the date of the final prospectus relating to the Company’s initial public offering (the “IPO”) and ending on the date specified by the Company and the managing underwriter (such period not to 
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exceed [***]) or such other period as may be requested by the Company or an underwriter to accommodate regulatory restrictions on (1) the publication or other distribution of research reports; and (2) analyst recommendations and opinions, including, but not limited to, the restrictions contained in applicable FINRA rules, or any successor provisions or amendments thereto), (a) lend, offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, or otherwise transfer or dispose of, directly or indirectly, any shares of Capital Stock held immediately prior to the effectiveness of the registration statement for the IPO; or (b) enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of the Capital Stock, whether any such transaction described in clause (a) or (b) above is to be settled by delivery of Capital Stock or other securities, in cash or otherwise. [***]. The underwriters in connection with the IPO are intended third-party beneficiaries of this Section 5 and shall have the right, power and authority to enforce the provisions hereof as though they were a party hereto. Each Key Holder further agrees to execute such agreements as may be reasonably requested by the underwriters in the IPO that are consistent with this Section 5 or that are necessary to give further effect thereto.
1.2Stop Transfer Instructions. In order to enforce the foregoing covenant, the Company may impose stop-transfer instructions with respect to the shares of Capital Stock of each Key Holder (and transferees and assignees thereof) until the end of such restricted period.
6.Miscellaneous.
1.1Term. This Agreement shall automatically terminate upon the earlier of [***].
1.2Stock Split. All references to numbers of shares in this Agreement shall be appropriately adjusted to reflect any stock dividend, split, combination or other recapitalization affecting the Capital Stock occurring after the date of this Agreement.
1.3Ownership. Each Key Holder represents and warrants that such Key Holder is the sole legal and beneficial owner of the shares of Transfer Stock subject to this Agreement and that no other person or entity has any interest in such shares (other than a community property interest as to which the holder thereof has acknowledged and agreed in writing to the restrictions and obligations hereunder).
1.4Dispute Resolution. The parties (a) hereby irrevocably and unconditionally submit to the jurisdiction of the state and federal courts located in Delaware for the purpose of any suit, action or other proceeding arising out of or based upon this Agreement, (b) agree not to commence any suit, action or other proceeding arising out of or based upon this Agreement except in the state and federal courts located in Delaware and (c) hereby waive, and agree not to assert, by way of motion, as a defense, or otherwise, in any such suit, action or proceeding, any claim that it is not subject personally to the jurisdiction of the above-named courts, that its property is exempt or immune from attachment or execution, that the suit, action or proceeding is brought in an inconvenient forum, that the venue of the suit, action or proceeding is improper or that this Agreement or the subject matter hereof may not be enforced in or by such court.
WAIVER OF JURY TRIAL: EACH PARTY HEREBY WAIVES ITS RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT, THE OTHER TRANSACTION DOCUMENTS, THE SECURITIES OR THE SUBJECT MATTER HEREOF OR THEREOF. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT MATTER OF THIS 
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TRANSACTION, INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS (INCLUDING NEGLIGENCE), BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS. THIS SECTION HAS BEEN FULLY DISCUSSED BY EACH OF THE PARTIES HERETO AND THESE PROVISIONS WILL NOT BE SUBJECT TO ANY EXCEPTIONS. EACH PARTY HERETO HEREBY FURTHER WARRANTS AND REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL.
1.5Notices.
(a)All notices and other communications given or made pursuant to this Agreement shall be in writing and shall be deemed effectively given upon the earlier of actual receipt or (a) personal delivery to the party to be notified, (b) when sent, if sent by electronic mail or facsimile during normal business hours of the recipient, and if not sent during normal business hours, then on the recipient’s next business day, (c) five (5) days after having been sent by registered or certified mail, return receipt requested, postage prepaid, or (d) one (1) business day after deposit with a nationally recognized overnight courier, freight prepaid, specifying next business day delivery, with written verification of receipt. All communications shall be sent to the respective parties at their address as set forth on Schedule A or Schedule B hereof, as the case may be, or to such email address, facsimile number or address as subsequently modified by written notice given in accordance with this Section 6.5. If notice is given to the Company, it shall be sent to [***].
(b)Consent to Electronic Notice. Each Investor and Key Holder consents to the delivery of any stockholder notice pursuant to the Delaware General Corporation Law (the “DGCL”), as amended or superseded from time to time, by electronic transmission pursuant to Section 232 of the DGCL (or any successor thereto) at the electronic mail address or the facsimile number as on the books of the Company. To the extent that any notice given by means of electronic transmission is returned or undeliverable for any reason, the foregoing consent shall be deemed to have been revoked until a new or corrected electronic mail address has been provided, and such attempted electronic notice shall be ineffective and deemed to not have been given. Each Investor and Key Holder agrees to promptly notify the Company of any change in its electronic mail address, and that failure to do so shall not affect the foregoing.
1.6Entire Agreement. This Agreement (including, the Exhibits and Schedules hereto) constitutes the full and entire understanding and agreement between the parties with respect to the subject matter hereof, and any other written or oral agreement relating to the subject matter hereof existing between the parties are expressly canceled. Upon the effectiveness of this Agreement, the Prior Agreement shall be deemed amended and restated and superseded and replaced in its entirety by this Agreement, and shall be of no further force or effect.
1.7Delays or Omissions. No delay or omission to exercise any right, power or remedy accruing to any party under this Agreement, upon any breach or default of any other party under this Agreement, shall impair any such right, power or remedy of such non-breaching or non-defaulting party nor shall it be construed to be a waiver of any such breach or default, or an acquiescence therein, or of or in any similar breach or default thereafter occurring; nor shall any waiver of any single breach or default be deemed a waiver of any other breach or default theretofore or thereafter occurring. Any waiver, permit, consent or approval of any kind or character on the part of any party of any breach or default under this Agreement, or any waiver on the part of any party of any provisions or conditions of this Agreement, must be in writing and shall be effective only to the extent specifically set forth in such writing. All remedies, either 
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under this Agreement or by law or otherwise afforded to any party, shall be cumulative and not alternative.
1.8Amendment; Waiver and Termination. This Agreement may be amended, modified or terminated (other than pursuant to Section 6.1 above) and the observance of any term hereof may be waived (either generally or in a particular instance and either retroactively or prospectively) only by a written instrument executed by (a) the Company, (b) the Key Holders holding [***] and (c) [***]. Any amendment, modification, termination or waiver so effected shall be binding upon the Company, the Investors, the Key Holders and all of their respective successors and permitted assigns whether or not such party, assignee or other shareholder entered into or approved such amendment, modification, termination or waiver. Notwithstanding the foregoing, (i) this Agreement may not be amended, modified or terminated and the observance of any term hereunder may not be waived with respect to any Investor or Key Holder without the written consent of such Investor or Key Holder unless such amendment, modification, termination or waiver applies to all Investors and Key Holders, respectively, in the same fashion, (ii) this Agreement may not be amended, modified or terminated and the observance of any term hereunder may not be waived with respect to any Investor without the written consent of such Investor, if such amendment, modification, termination or waiver would adversely affect the rights of such Investor in a manner disproportionate to any adverse effect such amendment, modification, termination or waiver would have on the rights of the other Investors under this Agreement, (iii) the consent of the Key Holders shall not be required for any amendment, modification, termination or waiver if such amendment, modification, termination or waiver does not apply to the Key Holders, and (iv) Schedule A hereto may be amended by the Company from time to time in accordance with the Purchase Agreement to add information regarding Additional Purchasers (as defined in the Purchase Agreement) without the consent of the other parties hereto. The Company shall give prompt written notice of any amendment, modification or termination hereof or waiver hereunder to any party hereto that did not consent in writing to such amendment, modification, termination or waiver. No waivers of or exceptions to any term, condition or provision of this Agreement, in any one or more instances, shall be deemed to be, or construed as, a further or continuing waiver of any such term, condition or provision.
1.9Assignment of Rights.
(a)The terms and conditions of this Agreement shall inure to the benefit of and be binding upon the respective successors and permitted assigns of the parties. Nothing in this Agreement, express or implied, is intended to confer upon any party other than the parties hereto or their respective successors and permitted assigns any rights, remedies, obligations, or liabilities under or by reason of this Agreement, except as expressly provided in this Agreement.
(b)Any successor or permitted assignee of any Key Holder, including any Prospective Transferee who purchases shares of Transfer Stock in accordance with the terms hereof, shall deliver to the Company and the Investors, as a condition to any transfer or assignment, a counterpart signature page hereto pursuant to which such successor or permitted assignee shall confirm their agreement to be subject to and bound by all of the provisions set forth in this Agreement that were applicable to the predecessor or assignor of such successor or permitted assignee.
(c)The rights of the Investors hereunder are not assignable without the Company’s written consent (which shall not be unreasonably withheld, delayed or conditioned), except (i) by an Investor to any Affiliate, or (ii) to an assignee or transferee who acquires at least 1,000,000 shares of Capital Stock (as adjusted for any stock combination, stock split, stock dividend, recapitalization or other similar transaction), it being acknowledged and agreed that any such assignment, including an assignment contemplated by the preceding clauses (i) or (ii) 
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shall be subject to and conditioned upon any such assignee’s delivery to the Company and the other Investors of a counterpart signature page hereto pursuant to which such assignee shall confirm their agreement to be subject to and bound by all of the provisions set forth in this Agreement that were applicable to the assignor of such assignee.
(d)Except in connection with an assignment by the Company by operation of law to the acquirer of the Company, the rights and obligations of the Company hereunder may not be assigned under any circumstances.
1.10Severability. The invalidity or unenforceability of any provision hereof shall in no way affect the validity or enforceability of any other provision.
1.11Additional Investors. Notwithstanding anything to the contrary contained herein, if the Company issues additional shares of the Company’s Series B Preferred Stock after the date hereof, any purchaser of such shares of Series B Preferred Stock may become a party to this Agreement by executing and delivering an additional counterpart signature page to this Agreement and thereafter shall be deemed an “Investor” for all purposes hereunder.
1.12Governing Law. This Agreement shall be governed by the internal law of the State of Delaware, without regard to conflict of law principles that would result in the application of any law other than the law of the State of Delaware.
1.13Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in construing or interpreting this Agreement.
1.14Counterparts. This Agreement may be executed in two (2) or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Counterparts may be delivered via facsimile, electronic mail (including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) or other transmission method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes.
1.15Aggregation of Stock. All shares of Capital Stock held or acquired by Affiliated entities or persons shall be aggregated together for the purpose of determining the availability of any rights under this Agreement and such Affiliated persons may apportion such rights as among themselves in any manner they deem appropriate.
1.16Specific Performance. In addition to any and all other remedies that may be available at law in the event of any breach of this Agreement, each Investor shall be entitled to specific performance of the agreements and obligations of the Company and the Key Holders hereunder and to such other injunction or other equitable relief as may be granted by a court of competent jurisdiction.
1.17Additional Key Holders. In the event that after the date of this Agreement, the Company issues shares of Common Stock, or options to purchase Common Stock, to any employee or consultant, which shares or options would collectively constitute with respect to such employee or consultant (taking into account all shares of Common Stock, options and other purchase rights held by such employee or consultant) [***] or more of the Company’s then outstanding Common Stock (treating for this purpose all shares of Common Stock issuable upon exercise of or conversion of outstanding options, warrants or convertible securities, as if exercised or converted), the Company shall, as a condition to such issuance, cause such employee or consultant to execute a counterpart signature page hereto as a Key Holder, and such 
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person shall thereby be bound by, and subject to, all the terms and provisions of this Agreement applicable to a Key Holder.
1.18Consent of Spouse. If any Key Holder is a natural person married on the date of this Agreement, such Key Holder’s spouse shall execute and deliver to the Company a Consent of Spouse in the form of Exhibit A hereto (“Consent of Spouse”), effective on the date hereof. Notwithstanding the execution and delivery thereof, such consent shall not be deemed to confer or convey to the spouse any rights in such Key Holder’s shares of Transfer Stock that do not otherwise exist by operation of law or the agreement of the parties. If any Key Holder should marry or remarry subsequent to the date of this Agreement, such Key Holder shall within thirty (30) days thereafter obtain his/her new spouse’s acknowledgement of and consent to the existence and binding effect of all restrictions contained in this Agreement by causing such spouse to execute and deliver a Consent of Spouse acknowledging the restrictions and obligations contained in this Agreement and agreeing and consenting to the same.
1.19No Presumption against Drafter. The parties have participated jointly in negotiating and drafting this agreement. In the event that an ambiguity or a question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties, and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement.
[Signature Pages Follow; Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have executed this Amended and Restated Right of First Refusal and Co-Sale Agreement as of the date first written above.
SONDE HEALTH, INC.
By: /s/ David Liu    
Name: David Liu
Title: Chief Executive Officer 
KEY HOLDERS:
Signature: /s/[***]    
Name: [***]

Signature: /s/[***]_______________________
Name: [***]
Signature: /s/[***]    
Name: [***]



Signature Page To Amended and Restated Right Of First Refusal And Co-Sale Agreement

IN WITNESS WHEREOF, the parties have executed this Amended and Restated Right of First Refusal and Co-Sale Agreement as of the date first written above.
INVESTORS:
[***]
By: /s/[***]    
Name: [***]
Title: [***]



Signature Page To Amended and Restated Right Of First Refusal And Co-Sale Agreement

IN WITNESS WHEREOF, the parties have executed this Amended and Restated Right of First Refusal and Co-Sale Agreement as of the date first written above.
INVESTORS:
PURETECH HEALTH LLC
By: /s/ Bharatt Chowrira    
Name: Bharatt Chowrira
Title: President


Signature Page To Amended and Restated Right Of First Refusal And Co-Sale Agreement

IN WITNESS WHEREOF, the parties have executed this Amended and Restated Right of First Refusal and Co-Sale Agreement as of the date first written above.
INVESTORS:
[***]
By: /s/[***]    
Name: [***]
Title: [***]

By: /s/[***]    
Name: [***]
Title: [***]




Signature Page To Amended and Restated Right Of First Refusal And Co-Sale Agreement

IN WITNESS WHEREOF, the parties have executed this Amended and Restated Right of First Refusal and Co-Sale Agreement as of the date first written above.
INVESTORS:
[***]
By: /s/[***]    
Name: [***]
Title: [***]


Signature Page To Amended and Restated Right Of First Refusal And Co-Sale Agreement

IN WITNESS WHEREOF, the parties have executed this Amended and Restated Right of First Refusal and Co-Sale Agreement as of the date first written above.
INVESTORS:
[***]
By:    [***] 
By: /s/[***]    
Name: [***]
Title: [***]


Signature Page To Amended and Restated Right Of First Refusal And Co-Sale Agreement

IN WITNESS WHEREOF, the parties have executed this Amended and Restated Right of First Refusal and Co-Sale Agreement as of the date first written above.
INVESTORS:
[***]
By: /s/[***]    
Name: [***]
Title: [***]




Signature Page To Amended and Restated Right Of First Refusal And Co-Sale Agreement



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Right of First Refusal and Co-Sale Agreement as of the date first written above.
INVESTORS:
/s/[***]    
[***]



Signature Page To Amended and Restated Right Of First Refusal And Co-Sale Agreement

IN WITNESS WHEREOF, the parties have executed this Amended and Restated Right of First Refusal and Co-Sale Agreement as of the date first written above.
INVESTORS:
/s/[***]    
[***]


Signature Page To Amended and Restated Right Of First Refusal And Co-Sale Agreement
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SCHEDULE A
INVESTORS
	
	
	

	[***]

	








SCHEDULE B
KEY HOLDERS
[***]





EXHIBIT A
CONSENT OF SPOUSE
I, [_______________________], spouse of [_____________], acknowledge that I have read the Amended and Restated Right of First Refusal and Co-Sale Agreement, dated as of May [●], 2022, to which this Consent is attached as Exhibit A (the “Agreement”), and that I know the contents of the Agreement. I am aware that the Agreement contains provisions regarding certain rights to certain other holders of Capital Stock of the Company upon a Proposed Key Holder Transfer of shares of Transfer Stock of the Company which my spouse may own including any interest I might have therein.
I hereby agree that my interest, if any, in any shares of Transfer Stock of the Company subject to the Agreement shall be irrevocably bound by the Agreement and further understand and agree that any community property interest I may have in such shares of Transfer Stock of the Company shall be similarly bound by the Agreement.
I am aware that the legal, financial and related matters contained in the Agreement are complex and that I am free to seek independent professional guidance or counsel with respect to this Consent. I have either sought such guidance or counsel or determined after reviewing the Agreement carefully that I will waive such right.
Dated as of the [__] day of [____________, ______].
    
Signature
    
Print Name





                                            Exhibit 4.24


CERTAIN IDENTIFIED INFORMATION HAS BEEN EXCLUDED (INDICATED BY: [***]) FROM THE EXHIBIT BECAUSE IT IS BOTH (I) NOT MATERIAL AND (II) THE TYPE OF INFORMATION THAT THE REGISTRANT CUSTOMARILY AND ACTUALLY TREATS AS PRIVATE OR CONFIDENTIAL.
                                
                             EXECUTION VERSION


AKILI INTERACTIVE LABS, INC.
THIRD AMENDED AND RESTATED
INVESTORS’ RIGHTS AGREEMENT

                                 
THIS THIRD AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT (the “Agreement”) is made as of the 25th day of May, 2021, by and among Akili Interactive Labs, Inc., a Delaware corporation (the “Company”), the holders of the Company’s Series A-1 Preferred Stock, par value $0.0001 per share (the “Series A-1 Preferred Stock”), the holders of the Company’s Series A-2 Preferred Stock, par value $0.0001 per share (the “Series A-2 Preferred Stock”), the holders of the Company’s Series B Preferred Stock, par value $0.0001 per share (the “Series B Preferred Stock”), the holders of the Company’s Series C Preferred Stock, par value $0.0001 per share (the “Series C Preferred Stock”), the holders of the Company’s Series D Preferred Stock, par value $0.0001 per share (the “Series D Preferred Stock”, and together with the Series A-1 Preferred Stock, Series A-2 Preferred Stock, Series B Preferred Stock and Series C Preferred Stock, the “Preferred Stock”), listed on Schedule A hereto (the “Investors”) and the holders of the Company’s Common Stock, par value $0.0001 per share (the “Common Stock”), or options to purchase Common Stock, listed on the Schedule of Key Holders attached as Schedule B hereto (the “Key Holders”). The Investors and the Key Holders are individually referred to herein as a “Stockholder” and are collectively referred to herein as the “Stockholders” (and, together with the Company, the “Parties”).
RECITALS
WHEREAS, certain of the Investors (the “Existing Investors”) hold shares of the Company’s Series A-1 Preferred Stock, Series A-2 Preferred Stock, Series B Preferred Stock, Series C Preferred Stock and/or shares of Common Stock issued upon conversion thereof and possess registration rights, information rights, rights of first offer and other rights pursuant to that certain Amended and Restated Investors’ Rights Agreement dated [***] by and among the Company, certain holders of Common Stock and such Existing Investors (the “Prior Agreement”); 
WHEREAS, the Prior Agreement may be amended, and any provision therein waived, with the consent of the Company and the holders of [***] of the outstanding Preferred Stock (as such term is defined in the Prior Agreement);
WHEREAS, the Existing Investors as holders of [***] of the outstanding Preferred Stock (as such term is defined in the Prior Agreement) of the Company desire to terminate the Prior Agreement and to accept the rights created pursuant hereto in lieu of the rights granted to them under the Prior Agreement; and
WHEREAS, certain Investors are parties to that certain Series D Preferred Stock Purchase Agreement of even date herewith by and among the Company and certain of the 



Investors (the “Series D Agreement”), which provides that as a condition to the closing of the sale of the Series D Preferred Stock, this Agreement must be executed and delivered by such Investors, Existing Investors holding [***] of the outstanding Preferred Stock (as such term is defined in the Prior Agreement) of the Company, and the Company.
NOW, THEREFORE, in consideration of the mutual promises and covenants set forth herein, the Company and the Existing Investors hereby agree that the Prior Agreement shall be superseded and replaced in its entirety by this Agreement, and the parties hereto further agree as follows:
1.Definitions. For purposes of this Agreement:
1.1The term “1934 Act” means the Securities Exchange Act of 1934, as amended.
1.2The term “Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
1.3The term “Affiliate” means, (i) with respect to any specified Person, any other Person who or which, directly or indirectly, controls, is controlled by, or is under common control with such specified Person, including, without limitation, any general partner, officer, director, member, manager or stockholder of such Person and any venture capital fund now or hereafter existing that is controlled by one or more general partners or managing members of, or is under common investment management with, such Person, in each case where the term “control” means ownership of at least 50% of the voting securities of an entity [***].
1.4The term “Board” means the Company’s Board of Directors, as constituted from time to time.
1.5The term “Form S-3” means such form under the Act as in effect on the date hereof or any registration form under the Act subsequently adopted by the SEC that permits inclusion or incorporation of substantial information by reference to other documents filed by the Company with the SEC.
1.6The term “Free Writing Prospectus” means a free-writing prospectus, as defined in Rule 405.
1.7The term “Holder” means any Person owning Registrable Securities who is a party to this Agreement.
1.8The term “Initial Offering” means the Company’s first firm commitment underwritten public offering of its Common Stock under the Act.
1.9The term “Person” shall mean any individual, corporation, partnership, trust, limited liability company, association or other entity.
1.10The terms “register,” “registered,” and “registration” refer to a registration effected by preparing and filing a registration statement or similar document in compliance with the Act, and the declaration or ordering of effectiveness of such registration statement or document.
1.11The term “Registrable Securities” means (i) the Common Stock issuable or issued upon conversion of the Preferred Stock and (ii) any Common Stock of the Company issued as (or issuable upon the conversion or exercise of any warrant, right or other 




security that is issued as) a dividend or other distribution with respect to, or in exchange for, or in replacement of, the shares referenced in (i) above or any other Common Stock held by a holder of Preferred Stock, excluding in all cases, however, any Registrable Securities sold by a Person in a transaction in which such Person’s rights under Section 2 of this Agreement are not assigned. In addition, the number of shares of Registrable Securities outstanding shall equal the aggregate of the number of shares of Common Stock outstanding that are, and the number of shares of Common Stock issuable pursuant to then exercisable or convertible securities that are, Registrable Securities.
1.12The term “Restated Certificate” means the Company’s Amended and Restated Certificate of Incorporation, as amended from time to time.
1.13The term “Rule 144” shall mean Rule 144 under the Act.
1.14The term “Rule 144(b)(1)(i)” shall mean subsection (b)(1)(i) of Rule 144 under the Act as it applies to Persons who have held shares for more than one (1) year.
1.15The term “Rule 405” shall mean Rule 405 under the Act.
1.16The term “SEC” shall mean the Securities and Exchange Commission.
1.17The term “Shares” shall mean any shares of, or securities convertible into or exchangeable or exercisable for any shares of, the Company’s capital stock.
2.Registration Rights.
2.1Request for Registration.
(a)Subject to the conditions of this Section 2.1, if the Company shall receive at any time after the earlier of (i) [***] of the date of this Agreement; or (ii) [***] following the effective date of the Initial Offering, a written request from any Holders of the Registrable Securities (for purposes of this Section 2.1, the “Initiating Holders”), including Neuberger or Temasek for clause (i), that the Company file two (2) registration statements under the Act covering the registration of Registrable Securities with an anticipated aggregate offering price of at least [***], then the Company shall, within [***] of the receipt thereof, give written notice of such request to all Holders, and subject to the limitations of this Section 2.1, use its commercially reasonable efforts to effect, as soon as practicable, the registration under the Act of all Registrable Securities that the Holders request to be registered in a written request received by the Company within [***] of the mailing of the Company’s notice pursuant to this Section 2.1(a). 
(b)If the Initiating Holders intend to distribute the Registrable Securities covered by their request by means of an underwriting, they shall so advise the Company as a part of their request made pursuant to this Section 2.1, and the Company shall include such information in the written notice referred to in Section 2.1(a). In such event the right of any Holder to include its Registrable Securities in such registration shall be conditioned upon such Holder’s participation in such underwriting and the inclusion of such Holder’s Registrable Securities in the underwriting (unless otherwise mutually agreed by [***] of the Initiating Holders and such Holder) to the extent provided herein. All Holders proposing to distribute their securities through such underwriting shall enter into an underwriting agreement in customary form with the underwriter or underwriters selected for such underwriting by the Company (which underwriter or underwriters shall be reasonably acceptable to those Initiating Holders holding [***] of the Registrable Securities then held by all Initiating Holders). 
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Notwithstanding any other provision of this Section 2.1, if the underwriter advises the Company that marketing factors require a limitation on the number of securities underwritten (including Registrable Securities), then the Company shall so advise all Holders of Registrable Securities that would otherwise be underwritten pursuant hereto, and the number of shares that may be included in the underwriting shall be allocated to the Holders of such Registrable Securities pro rata based on the number of Registrable Securities held by all such Holders (including the Initiating Holders). In no event shall any Registrable Securities be excluded from such underwriting unless all other securities are first excluded. Any Registrable Securities excluded or withdrawn from such underwriting shall be withdrawn from the registration.
(c)Notwithstanding the foregoing, the Company shall not be required to effect a registration pursuant to this Section 2.1:
(i)in any particular jurisdiction in which the Company would be required to execute a general consent to service of process in effecting such registration, unless the Company is already subject to service in such jurisdiction and except as may be required under the Act; or
(ii)after the Company has effected [***] registrations pursuant to this Section 2.1, and such registrations have been declared or ordered effective; or
(iii)during the period starting with the date [***] prior to the Company’s good faith estimate of the date of the filing of and ending on a date [***] following the effective date of a Company initiated registration subject to Section 2.2 below, provided that the Company is actively employing in good faith its commercially reasonable efforts to cause such registration statement to become effective; or
(iv)if the Initiating Holders propose to dispose of Registrable Securities that may be registered on Form S-3 pursuant to Section 2.3 hereof; or 
(v)if the Company shall furnish to Holders requesting a registration statement pursuant to this Section 2.1 a certificate signed by the Company’s Chief Executive Officer or Chairman of the Board stating that in the good faith judgment of the Board, it would be seriously detrimental to the Company and its stockholders for such registration statement to be effected at such time, in which event the Company shall have the right to defer such filing for a period of not more than [***] after receipt of the request of the Initiating Holders; provided that such right shall be exercised by the Company not more than [once] in any [***] period.
2.2Company Registration.
(a)If (but without any obligation to do so) the Company proposes to register (including for this purpose a registration effected by the Company for stockholders other than the Holders) any of its stock or other securities under the Act in connection with the public offering of such securities (other than (i) a registration relating to a demand pursuant to Section 2.1 of this Agreement, (ii) a registration relating solely to the sale of securities of participants in a Company stock plan, (iii) a registration relating to a corporate reorganization or transaction under Rule 145 of the Act, (iv) a registration on any form that does not include substantially the same information as would be required to be included in a registration statement covering the sale of the Registrable Securities, or (v) a registration in which the only Common Stock being registered is Common Stock issuable upon conversion of debt securities that are also being registered), the Company shall, at such time, promptly give each Holder written notice of such registration. Upon the written request of each Holder given within [***] after mailing of such notice by the Company in accordance with Section 5.5 of this 




Agreement, the Company shall, subject to the provisions of Section 2.2(c) of this Agreement, use its commercially reasonable efforts to cause to be registered under the Act all of the Registrable Securities that each such Holder requests to be registered.
(b)Right to Terminate Registration. The Company shall have the right to terminate or withdraw any registration initiated by it under this Section 2.2 prior to the effectiveness of such registration whether or not any Holder has elected to include securities in such registration. The expenses of such withdrawn registration shall be borne by the Company in accordance with Section 2.6 hereof.
(c)Underwriting Requirements. In connection with any offering involving an underwriting of shares of the Company’s capital stock, the Company shall not be required under this Section 2.2 to include any of the Holders’ securities in such underwriting unless they accept the terms of the underwriting as agreed upon between the Company and the underwriters selected by the Company (or by other Persons entitled to select the underwriters) and enter into an underwriting agreement in customary form with such underwriters, and then only in such quantity as the underwriters determine in their sole discretion will not jeopardize the success of the offering by the Company. If the total amount of securities, including Registrable Securities, requested by stockholders to be included in such offering exceeds the amount of securities sold other than by the Company that the underwriters determine in their sole discretion is compatible with the success of the offering, then the Company shall be required to include in the offering only that number of such securities, including Registrable Securities, that the underwriters determine in their sole discretion will not jeopardize the success of the offering. In the event that the underwriters determine that less than all of the Registrable Securities requested to be registered can be included in such offering, then the Registrable Securities that are included in such offering shall be apportioned pro rata among the selling Holders based on the number of Registrable Securities held by all selling Holders or in such other proportions as shall mutually be agreed to by all such selling Holders. Notwithstanding the foregoing, in no event shall any Registrable Securities be excluded from such offering unless all other stockholders’ securities have been first excluded from the offering. For purposes of the preceding sentence concerning apportionment, for any selling stockholder that is a Holder of Registrable Securities and that is a venture capital fund, partnership or corporation, the affiliated venture capital funds, partners, members, retired partners and stockholders of such Holder, or the estates and family members of any such partners, members and retired partners and any trusts for the benefit of any of the foregoing Persons, or any Person who shares an investment advisor with the Holder, shall be deemed to be a single “selling Holder,” and any pro rata reduction with respect to such “selling Holder” shall be based upon the aggregate amount of Registrable Securities owned by all such related entities and individuals.
2.3Form S-3 Registration. In case the Company shall receive from any Holders of the Registrable Securities (for purposes of this Section 2.3, the “S-3 Initiating Holders”) a written request or requests that the Company effect a registration on Form S-3 covering the registration of Registrable Securities with an anticipated aggregate offering price of at least [***] and any related qualification or compliance with respect to all or a part of the Registrable Securities owned by such Holder or Holders, the Company shall:
(a)promptly give written notice of the proposed registration, and any related qualification or compliance, to all other Holders; and
(b)use its commercially reasonable efforts to effect, as soon as practicable, such registration and all such qualifications and compliances as may be so requested and as would permit or facilitate the sale and distribution of all or such portion of such Holders’ Registrable Securities as are specified in such request, together with all or such portion of the Registrable Securities of any other Holders joining in such request as are specified in a written 
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request given within [***] after receipt of such written notice from the Company; provided, however, that the Company shall not be obligated to effect any such registration, qualification or compliance, pursuant to this Section 2.3:
(i)if Form S-3 is not available for such offering by the Holders;
(ii)if the Holders, together with the holders of any other securities of the Company entitled to inclusion in such registration, propose to sell Registrable Securities and such other securities (if any) at an aggregate price to the public (net of any underwriters’ discounts or commissions) of less than [***];
(iii)if the Company shall furnish to all Holders requesting a registration statement pursuant to this Section 2.3 a certificate signed by the Company’s Chief Executive Officer or Chairman of the Board stating that in the good faith judgment of the Board, it would be seriously detrimental to the Company and its stockholders for such registration statement to be effected at such time, in which event the Company shall have the right to defer such filing for a period of not more than [***] after receipt of the request of the S-3 Initiating Holders; provided that such right shall be exercised by the Company not more than [***] in any [***] period;
(iv)in any particular jurisdiction in which the Company would be required to qualify to do business or to execute a general consent to service of process in effecting such registration, qualification or compliance; 
(v)if the Company, within [***] of receipt of the request of such S-3 Initiating Holders, gives notice of its bona fide intention to effect the filing of a registration statement with the SEC within [***] of receipt of such request (other than a registration effected solely to qualify an employee benefit plan or to effect a business combination pursuant to Rule 145), provided that the Company is actively employing in good faith its commercially reasonable efforts to cause such registration statement to become effective; or
(vi)during the period starting with the date [***] prior to the Company’s good faith estimate of the date of the filing of and ending on a date [***] following the effective date of a Company initiated registration subject to Section 2.2 of this Agreement, provided that the Company is actively employing in good faith its commercially reasonable efforts to cause such registration statement to become effective.
(c)If the S-3 Initiating Holders intend to distribute the Registrable Securities covered by their request by means of an underwriting, they shall so advise the Company as a part of their request made pursuant to this Section 2.3 and the Company shall include such information in the written notice referred to in Section 2.3(a). The provisions of Section 2.1(b) of this Agreement shall be applicable to such request (with the substitution of Section 2.3 for references to Section 2.1). 
(d)Subject to the foregoing, the Company shall file a registration statement covering the Registrable Securities and other securities so requested to be registered as soon as practicable after receipt of the request or requests of the S-3 Initiating Holders. Registrations effected pursuant to this Section 2.3 shall not be counted as requests for registration effected pursuant to Section 2.1 of this Agreement.




2.4Obligations of the Company. Whenever required under this Section 2 to effect the registration of any Registrable Securities, the Company shall, as expeditiously as reasonably possible: 
(a)
(a)prepare and file with the SEC a registration statement with respect to such Registrable Securities and use its commercially reasonable efforts to cause such registration statement to become effective, and, upon the request of the Holders of [***] of the Registrable Securities registered thereunder, keep such registration statement effective for a period of up to [***] or, if earlier, until the distribution contemplated in the Registration Statement has been completed;
(b)prepare and file with the SEC such amendments and supplements to such registration statement and the prospectus used in connection with such registration statement as may be necessary to comply with the provisions of the Act with respect to the disposition of all securities covered by such registration statement;
(c)furnish to the Holders such number of copies of a prospectus, including a preliminary prospectus and any Free Writing Prospectus, in conformity with the requirements of the Act, and such other documents as they may reasonably request in order to facilitate the disposition of Registrable Securities owned by them;
(d)use its commercially reasonable efforts to register and qualify the securities covered by such registration statement under such other securities or Blue Sky laws of such jurisdictions as shall be reasonably requested by the Holders, provided that the Company shall not be required in connection therewith or as a condition thereto to qualify to do business or to file a general consent to service of process in any such states or jurisdictions;
(e)in the event of any underwritten public offering, enter into and perform its obligations under an underwriting agreement, in usual and customary form, with the managing underwriter of such offering;
(f)notify each Holder of Registrable Securities covered by such registration statement at any time when a prospectus or Free Writing Prospectus (to the extent prepared by or on behalf of the Company) relating thereto is required to be delivered under the Act of the happening of any event as a result of which the prospectus included in such registration statement, as then in effect, includes an untrue statement of a material fact or omits to state a material fact required to be stated therein or necessary to make the statements therein not misleading in the light of the circumstances then existing, and, at the request of any such Holder, the Company will, as soon as reasonably practicable, file and furnish to all such Holders a supplement or amendment to such prospectus or Free Writing Prospectus (to the extent prepared by or on behalf of the Company) so that, as thereafter delivered to the purchasers of such Registrable Securities, such prospectus will not contain an untrue statement of a material fact or omit to state any fact necessary to make the statements therein not misleading in light of the circumstances under which they were made;
(g)cause all such Registrable Securities registered pursuant to this Section 2 to be listed on a national exchange or trading system and on each securities exchange and trading system on which similar securities issued by the Company are then listed;
(h)promptly make available for inspection by the selling Holders, any managing underwriter(s) participating in any disposition pursuant to such registration statement, and any attorney or accountant or other agent retained by any such 
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underwriter or selected by the selling Holders, all financial and other records, pertinent corporate documents, and properties of the Company, and cause the Company’s officers, directors, employees, and independent accountants to supply all information reasonably requested by any such seller, underwriter, attorney, accountant, or agent, in each case, as necessary or advisable to verify the accuracy of the information in such registration statement and to conduct appropriate due diligence in connection therewith; and
(i)provide a transfer agent and registrar for all Registrable Securities registered pursuant to this Agreement and a CUSIP number for all such Registrable Securities, in each case not later than the effective date of such registration.
    Notwithstanding the provisions of this Section 2, the Company shall be entitled to postpone or suspend, for a reasonable period of time, the filing, effectiveness or use of, or trading under, any registration statement if the Company shall determine that any such filing or the sale of any securities pursuant to such registration statement would in the good faith judgment of the Board: 
(i)materially impede, delay or interfere with any material pending or proposed financing, acquisition, corporate reorganization or other similar transaction involving the Company for which the Board has authorized negotiations;
(ii)materially and adversely impair the consummation of any pending or proposed material offering or sale of any class of securities by the Company; or
(iii)require disclosure of material nonpublic information that, if disclosed at such time, would be materially harmful to the interests of the Company and its stockholders; provided, however, that during any such period all executive officers and directors of the Company are also prohibited from selling securities of the Company (or any security of any of the Company’s subsidiaries or affiliates).
In the event of the suspension of effectiveness of any registration statement pursuant to this Section 2.4, the applicable time period during which such registration statement is to remain effective shall be extended by that number of days equal to the number of days the effectiveness of such registration statement was suspended.
2.5Information from Holder. It shall be a condition precedent to the obligations of the Company to take any action pursuant to this Section 2 with respect to the Registrable Securities of any selling Holder that such Holder shall furnish to the Company such information regarding itself, the Registrable Securities held by it, and the intended method of disposition of such securities as shall be reasonably required to effect the registration of such Holder’s Registrable Securities.
2.6Expenses of Registration. All expenses other than underwriting discounts, stock transfer taxes and commissions incurred in connection with registrations, filings or qualifications pursuant to Sections 2.1, 2.2 and 2.3 of this Agreement, including, without limitation, all registration, filing and qualification fees, printers’ and accounting fees, fees and disbursements of counsel for the Company and the reasonable fees and disbursements of one counsel for the selling Holders (not to exceed [***]) shall be borne by the Company. Notwithstanding the foregoing, the Company shall not be required to pay for any expenses of any registration proceeding begun pursuant to Section 2.1 of this Agreement if the registration request is subsequently withdrawn at the request of the Holders of [***] of the Registrable Securities to be registered (in which case all participating Holders shall bear such expenses pro rata based upon the number of Registrable Securities that were to be included in the withdrawn registration); provided, however, that if at the time of such withdrawal, the Holders have learned 




of a material adverse change in the condition, business or prospects of the Company from that known to the Holders at the time of their request and have withdrawn the request with reasonable promptness following disclosure by the Company of such material adverse change, then the Holders shall not be required to pay any of such expenses and shall retain their rights pursuant to Section 2.1 of this Agreement. 
2.7Delay of Registration. No Holder shall have any right to obtain or seek an injunction restraining or otherwise delaying any such registration as the result of any controversy that might arise with respect to the interpretation or implementation of this Section 2.
2.8Indemnification. In the event any Registrable Securities are included in a registration statement under this Section 2:
(a)To the extent permitted by law, the Company will indemnify and hold harmless each Holder, the partners, members, officers, directors and stockholders of each Holder, legal counsel and accountants for each Holder, any underwriter (as defined in the Act) for such Holder and each Person, if any, who controls such Holder or underwriter within the meaning of the Act or the 1934 Act, against any losses, claims, damages or liabilities (joint or several) to which they may become subject under the Act, the 1934 Act, any state securities laws or any rule or regulation promulgated under the Act, the 1934 Act or any state securities laws, insofar as such losses, claims, damages, or liabilities (or actions or proceedings, whether commenced or threatened, in respect thereof) arise out of or are based upon any of the following statements, omissions or violations (collectively, a “Violation”): (i) any untrue or alleged untrue statement of a material fact contained in such registration statement, including any preliminary prospectus, final prospectus, or Free Writing Prospectus contained therein or any amendments or supplements thereto, any issuer information (as defined in Rule 433 of the Act) filed or required to be filed pursuant to Rule 433(d) under the Act or any other document incident to such registration prepared by or on behalf of the Company or used or referred to by the Company, (ii) the omission or alleged omission of a material fact required to be stated in such registration statement, or necessary to make the statements therein not misleading or (iii) any violation or alleged violation by the Company of the Act, the 1934 Act, any state securities laws or any rule or regulation promulgated under the Act, the 1934 Act or any state securities laws, and the Company will reimburse each such Holder, underwriter, controlling Person or other aforementioned Person for any legal or other expenses reasonably incurred by them in connection with investigating or defending any such loss, claim, damage, liability, action or proceeding as such expenses are incurred; provided, however, that the indemnity agreement contained in this Section 2.8(a) shall not apply to amounts paid in settlement of any such loss, claim, damage, liability, action or proceeding if such settlement is effected without the consent of the Company (which consent shall not be unreasonably withheld), nor shall the Company be liable in any such case for any such loss, claim, damage, liability, action or proceeding to the extent that it arises out of or is based upon a Violation that occurs in reliance upon, and in conformity with, written information furnished expressly for use in connection with such registration by such Holder, underwriter, controlling Person or other aforementioned Person.
(b)To the extent permitted by law, each selling Holder, severally and not jointly, will indemnify and hold harmless the Company, each of its directors, each of its officers who has signed the registration statement, each Person, if any, who controls the Company within the meaning of the Act, legal counsel and accountants for the Company, any underwriter, any other Holder selling securities in such registration statement and any controlling Person of any such underwriter or other Holder, against any losses, claims, damages or liabilities (joint or several) to which any of the foregoing Persons may become subject, under the Act, the 1934 Act, any state securities laws or any rule or regulation promulgated under the Act, the 1934 
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Act or any state securities laws, insofar as such losses, claims, damages or liabilities (or actions or proceedings, whether commenced or threatened, in respect thereof) arise out of or are based upon any Violation, in each case to the extent (and only to the extent) that such Violation occurs in reliance upon and in conformity with written information furnished by such Holder expressly for use in connection with such registration; and each such Holder will reimburse any Person intended to be indemnified pursuant to this Section 2.8(b) for any legal or other expenses reasonably incurred by such Person in connection with investigating or defending any such loss, claim, damage, liability, action or proceeding as such expenses are incurred; provided, however, that the indemnity agreement contained in this Section 2.8(b) shall not apply to amounts paid in settlement of any such loss, claim, damage, liability, action or proceeding if such settlement is effected without the consent of the Holder (which consent shall not be unreasonably withheld), and provided that in no event shall any indemnity under this Section 2.8(b) exceed the gross proceeds from the offering received by such Holder.
(c)Promptly after receipt by an indemnified party under this Section 2.8 of notice of the commencement of any action or proceeding (including any governmental action or proceeding) for which a party may be entitled to indemnification, such indemnified party will, if a claim in respect thereof is to be made against any indemnifying party under this Section 2.8, deliver to the indemnifying party a written notice of the commencement thereof and the indemnifying party shall have the right to participate in and, to the extent the indemnifying party so desires, jointly with any other indemnifying party similarly noticed, to assume the defense thereof with counsel mutually satisfactory to the parties; provided, however, that an indemnified party (together with all other indemnified parties that may be represented without conflict by one counsel) shall have the right to retain one (1) separate counsel, with the fees and expenses to be paid by the indemnifying party, if (i) representation of such indemnified party by the counsel retained by the indemnifying party would be inappropriate due to actual or potential differing interests between such indemnified party and any other party represented by such counsel in such proceeding, (ii) the indemnifying party does not deliver to the indemnified party within sixty (60) days of receipt of notice of such action or proceeding an acknowledgement that, if the facts as alleged by the claimant in such action or proceeding are true, the indemnifying party would have an indemnity obligation for the expenses, losses, claims, damages and liabilities resulting from such action or proceeding as provided hereunder, (iii) the action or proceeding relates to or arises in connection with any criminal proceeding, action, indictment or allegation, (iv) the indemnified party reasonably believes an adverse determination with respect to the action or proceeding would be detrimental to the reputation or future business prospects of the indemnified party or any of its affiliates or (v) the action or proceeding seeks an injunction or equitable relief against the indemnified party or any of its affiliates. The failure to deliver written notice to the indemnifying party within a reasonable time of the commencement of any such action or proceeding, if prejudicial to its ability to defend such action or proceeding, shall relieve such indemnifying party of liability to the indemnified party under this Section 2.8 to the extent of such prejudice, but the omission to so deliver written notice to the indemnifying party will not relieve such indemnifying party of any liability that it may have to any indemnified party otherwise than under this Section 2.8.
(d)If the indemnification provided for in this Section 2.8 is held by a court of competent jurisdiction to be unavailable to an indemnified party with respect to any loss, liability, claim, damage or expense referred to herein, then the indemnifying party, in lieu of indemnifying such indemnified party hereunder, shall contribute to the amount paid or payable by such indemnified party as a result of such loss, liability, claim, damage or expense in such proportion as is appropriate to reflect the relative fault of the indemnifying party on the one hand and the indemnified party on the other hand in connection with the statements or omissions that resulted in such loss, liability, claim, damage or expense, as well as any other relevant equitable considerations; provided, however, that (i) no contribution by any Holder, when combined with any amounts paid by such Holder pursuant to Section 2.8(b), shall exceed the 




gross proceeds from the offering received by such Holder and (ii) no Person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Act) will be entitled to contribution from any Person who was not guilty of such fraudulent misrepresentation; and provided further that in no event shall a Holder’s liability pursuant to this Section 2.8(d), when combined with the amounts paid or payable by such Holder pursuant to Section 2.8(b), exceed the proceeds from the offering received by such Holder (net of any expenses paid by such Holder). The relative fault of the indemnifying party and the indemnified party shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information supplied by the indemnifying party or by the indemnified party and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission.
(e)Notwithstanding the foregoing, to the extent that the provisions on indemnification and contribution contained in the underwriting agreement entered into in connection with the underwritten public offering are in conflict with the foregoing provisions, the provisions in the underwriting agreement shall control.
(f)The obligations of the Company and Holders under this Section 2.8 shall survive the completion of any offering of Registrable Securities in a registration statement under this Section 2 and otherwise.
2.9Reports Under the 1934 Act. With a view to making available to the Holders the benefits of Rule 144 and any other rule or regulation of the SEC that may at any time permit a Holder to sell securities of the Company to the public without registration or pursuant to a registration on Form S-3, the Company agrees to:
(a)
(b)make and keep public information available, as those terms are understood and defined in Rule 144, at all times after the effective date of the Initial Offering;
(c)file with the SEC in a timely manner all reports and other documents required of the Company under the Act and the 1934 Act; and
(d)furnish to any Holder, so long as the Holder owns any Registrable Securities, forthwith upon request (i) a written statement by the Company that it has complied with the reporting requirements of Rule 144 (at any time after ninety (90) days after the effective date of the first registration statement filed by the Company), the Act and the 1934 Act (at any time after it has become subject to such reporting requirements), or that it qualifies as a registrant whose securities may be resold pursuant to Form S-3 (at any time after it so qualifies), (ii) a copy of the most recent annual or quarterly report of the Company and such other reports and documents so filed by the Company and (iii) such other information as may be reasonably requested to avail any Holder of any rule or regulation of the SEC that permits the selling of any such securities without registration or pursuant to such form.
2.10Assignment of Registration Rights. The rights to cause the Company to register Registrable Securities pursuant to this Section 2 may be assigned (but only with all related obligations) by a Holder to a transferee or assignee of such securities that after such assignment or transfer, holds at least [***] of Registrable Securities (appropriately adjusted for any stock split, dividend, combination or other recapitalization), provided: (i) the Company is, within a reasonable time after such transfer, furnished with written notice of the name and address of such transferee or assignee and the securities with respect to which such registration rights are being assigned; (ii) such transferee or assignee agrees in writing to be bound by and 
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subject to the terms and conditions of this Agreement, including, without limitation, the provisions of Section 2.12 of this Agreement; and (iii) such assignment shall be effective only if immediately following such transfer the further disposition of such securities by the transferee or assignee is restricted under the Act.
2.11Limitations on Subsequent Registration Rights. From and after the date of this Agreement, the Company shall not, without the prior written consent of the Holders holding [***] of the Registrable Securities then held by all Holders, enter into any agreement with any holder or prospective holder of any securities of the Company that would allow such holder or prospective holder (a) to include any of such securities in any registration filed under Section 2.1, Section 2.2 or Section 2.3 of this Agreement, unless under the terms of such agreement, such holder or prospective holder may include such securities in any such registration only to the extent that the inclusion of such securities will not reduce the amount of the Registrable Securities of the Holders that are included or (b) to demand registration of their securities.
2.12“Market Stand-Off” Agreement. Each Stockholder hereby agrees that he, she or it will not, without the prior written consent of the managing underwriter, during the period commencing on the date of the final prospectus relating to the Initial Offering and ending on the date specified by the Company and the managing underwriter (such period not to exceed [one hundred eighty (***]) (i) lend, offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, or otherwise transfer or dispose of, directly or indirectly, any shares of Common Stock or any securities convertible into or exercisable or exchangeable for Common Stock held immediately prior to the effectiveness of the registration statement for such offering, or (ii) enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of the Common Stock, whether any such transaction described in clause (i) or (ii) above is to be settled by delivery of Common Stock or other securities, in cash or otherwise. The foregoing provisions of this Section 2.12 shall apply only to the Initial Offering, shall not apply to the sale of any shares to an underwriter pursuant to an underwriting agreement, and shall only be applicable to the Holders if all officers, directors and greater than [***] stockholders of the Company enter into similar agreements. Provided that PureTech, as defined below, may dispose of shares of Common Stock during the applicable period only after consultation with its outside counsel and only as it deems necessary in its reasonable judgement to comply with the Investment Company Act of 1940 (the “1940 Act”) and provided further that PureTech shall (i) only dispose of so many shares of Common Stock as it deems reasonably necessary in its reasonable judgement to ensure it shall remain compliant with the 1940 Act and (ii) have provided to the lead underwriter in the Initial Offering notice of the intention to make a disposal as contemplated in this Section 2.12 at least two (2) business days prior to such disposal. The underwriters in connection with the Initial Offering are intended third-party beneficiaries of this Section 2.12 and shall have the right, power and authority to enforce the provisions hereof as though they were a party hereto. Each Stockholder further agrees to execute such agreements as may be reasonably requested by the underwriters in the Initial Offering that are consistent with this Section 2.12 or that are necessary to give further effect thereto. Any discretionary waiver or termination of the restrictions of any or all of such agreements by the Company or the underwriters shall apply to all Holders subject to such agreements pro rata based on the number of shares subject to such agreements.
In order to enforce the foregoing covenant, the Company may impose stop-transfer instructions with respect to the securities of each Stockholder (and the shares or securities of every other Person subject to the foregoing restriction) until the end of such period. Notwithstanding the foregoing, if (i) during the last [***] of the [***] restricted period, the Company issues an earnings release or material news or a material event relating to the Company occurs; or (ii) prior to the expiration of the [***] period, the Company announces that it will 




release earnings results during the sixteen (16)-day period beginning on the last day of the one hundred eighty (180)-day period, the restrictions imposed by this Section 2.12 shall continue to apply until the expiration of the eighteen (18)-day period beginning on the issuance of the earnings release or the occurrence of the material news or material event).
2.13Legends. Each Stockholder agrees that a legend reading substantially as follows shall be placed on all certificates representing all securities of each Stockholder (and the shares or securities of every other Person subject to the restrictions contained in Section 2.12), as needed:
(a)    “THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED. THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR HYPOTHECATED IN THE ABSENCE OF A REGISTRATION STATEMENT IN EFFECT WITH RESPECT TO THE SECURITIES UNDER SUCH ACT OR AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED OR UNLESS SOLD PURSUANT TO RULE 144 OF SUCH ACT.”
(b)    “THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A LOCK-UP PERIOD AFTER THE EFFECTIVE DATE OF THE ISSUER’S REGISTRATION STATEMENT FILED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AS SET FORTH IN AN AGREEMENT BETWEEN THE COMPANY AND THE ORIGINAL HOLDER OF THESE SECURITIES, A COPY OF WHICH MAY BE OBTAINED AT THE ISSUER’S PRINCIPAL OFFICE. SUCH LOCK-UP PERIOD IS BINDING ON TRANSFEREES OF THESE SECURITIES. 
(c)    Any legend required by applicable state “blue sky” securities laws, rules and regulations.
2.14Termination of Registration Rights. No Holder shall be entitled to exercise any right provided for in this Section 2: [***]
3.Covenants of the Company.
3.1Delivery of Financial Statements. The Company shall, upon request, deliver to each Investor (or transferee of an Investor) that holds Preferred Stock:
(a)as soon as practicable, but in any event within [***] after the end of each fiscal year of the Company, an income statement for such fiscal year, a balance sheet of the Company and statement of stockholders’ equity as of the end of such year, and a statement of cash flows for such year, such year-end financial reports to be in reasonable detail, prepared in accordance with generally accepted accounting principles (“GAAP”) and audited and certified by independent public accountants of nationally recognized standing selected by the Company;
(b)as soon as practicable, but in any event within [***]after the end of each of the first three quarters of each fiscal year of the Company, an income statement and a statement of cash flows for such fiscal quarter and an unaudited balance sheet as of the end of such fiscal quarter, all prepared in accordance with GAAP (except that such financial statements may (i) be subject to normal year-end audit adjustments and (ii) not contain all notes thereto that may be required in accordance with GAAP);
(c)as soon as practicable, but in any event at least [***] prior to the end of each fiscal year, a budget and business plan for the next fiscal year, prepared on a monthly basis, including balance sheets, income statements and statements of cash flows for such 
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months and, as soon as prepared, any other budgets or revised budgets prepared by the Company; and
(d)such other information relating to the financial condition, business or corporate affairs of the Company as such Investor may from time to time reasonably request, provided, however, that the Company shall not be obligated under this subsection (d) or any other subsection of Section 3.1 to provide information (i) that it deems in good faith to be a trade secret or similar confidential information or (ii) the disclosure of which would adversely affect the attorney-client privilege between the Company and its counsel.
(e)Notwithstanding anything else in this Section 3.1 to the contrary, the Company may cease providing the information set forth in this Section 3.1 during the period starting with the date [***] before the Company’s good-faith estimate of the date of filing of a registration statement if it reasonably concludes it must do so to comply with the SEC rules applicable to such registration statement and related offering; provided that the Company’s covenants under this Section 3.1 shall be reinstated at such time as the Company is no longer actively employing its commercially reasonable efforts to cause such registration statement to become effective. If, for any period, the Company has any subsidiary whose accounts are consolidated with those of the Company, then in respect of such period the financial statements delivered pursuant to the foregoing sections shall be the consolidated and consolidating financial statements of the Company and all such consolidated subsidiaries.
3.2Inspection. The Company shall permit each Investor that holds Preferred Stock, at such Investor’s expense, to visit and inspect the Company’s properties, to examine its books of account and records and to discuss the Company’s affairs, finances and accounts with its officers, all at such reasonable times as may be requested by the Investor; provided, however, that the Company shall not be obligated pursuant to this Section 3.2 to provide access to any information that (i) it reasonably considers to be a trade secret or similar confidential information or (ii) the disclosure of which would adversely affect the attorney-client privilege between the Company and its counsel.
3.3Board Observer. [***]; provided, however, that such representative shall agree to hold in confidence and trust all information so provided; and provided further, that the Company reserves the right to withhold any information and to exclude such representative from any meeting or portion thereof if access to such information or attendance at such meeting could adversely affect the attorney-client privilege between the Company and its counsel or result in disclosure of highly confidential proprietary information or a conflict of interest.
3.4Termination of Information, Inspection and Board Observer Rights. The covenants set forth in Sections 3.1, 3.2 and 3.3 shall terminate and be of no further force or effect upon the earlier to occur of (a) immediately before the consummation of the Initial Offering or a SPAC merger, (b) when the Company first becomes subject to the periodic reporting requirements of Sections 12(g) or 15(d) of the 1934 Act, or (c) the consummation of a Deemed Liquidation Event, as that term is defined in the Restated Certificate.
3.5Confidentiality. Each Investor agrees that such Investor will keep confidential and will not disclose, divulge, or use for any purpose (other than to monitor or make decisions with respect to its investment in the Company) any confidential information obtained from the Company (including notice of the Company’s intention to file a registration statement), unless such confidential information (a) is known or becomes known to the public in general (other than as a result of a breach of this Section 3.5 by such Investor), (b) is or has been independently developed or conceived by such Investor without use of, or reference to, the Company’s confidential information, or (c) is or has been made known or disclosed to such 




Investor by a third party without a breach of any obligation of confidentiality such third party may have to the Company; provided, however, that an Investor may disclose confidential information (i) to its attorneys, accountants, consultants, and other professionals to the extent reasonably necessary to obtain their services in connection with monitoring its investment in the Company; (ii) to any prospective purchaser of any Registrable Securities from such Investor, if such prospective purchaser agrees to be bound by the provisions of this Section 3.5; (iii) to any existing Affiliate, partner, member, stockholder, or wholly owned subsidiary of such Investor in the ordinary course of business, provided that such Investor informs such Person that such information is confidential and directs such Person to maintain the confidentiality of such information or such person is bound by agreement to maintain such confidentiality; or (iv) as may otherwise be required by law, regulation, rule, court order or subpoena, provided that such Investor promptly notifies the Company of such disclosure and takes reasonable steps to minimize the extent of any such required disclosure; and provided further, however, that that each Investor shall be responsible to Company for the failure of any person or entity described in clause (i), (ii), or (iii) above to comply with the provisions of this Section 3.5.
3.6Right of First Offer. Subject to the terms and conditions specified in this Section 3.6, the Company hereby grants to each Investor a right of first offer with respect to future issuances by the Company of its Shares (as hereinafter defined). For purposes of this Section 3.6, the term “Investor” includes any Affiliates of an Investor. An Investor shall be entitled to apportion the right of first offer hereby granted it among itself and its Affiliates in such proportions as it deems appropriate.
Each time the Company proposes to issue any additional Shares (“New Shares”), the Company shall first make an offering of such New Shares to each Investor in accordance with the following provisions:
(a)The Company shall deliver a notice in accordance with Section 5.5 (“Notice”) to each Investor stating (i) its bona fide intention to issue such New Shares, (ii) the number of such New Shares to be issued and (iii) the price and terms upon which it proposes to issue such New Shares. If the consideration to be paid by others for the New Shares is not cash, the fair market value of the consideration shall be determined in good faith by the Board and a reasonably detailed explanation of the Board’s determination of such value shall be included in the Notice. All Investors electing to participate in the issuance of the New Shares shall pay the cash equivalent thereof as so determined.
(b)By written notification received by the Company within [***] after the giving of Notice, each Investor may elect to purchase, at the price and on the terms specified in the Notice, up to that portion of such New Shares that equals the proportion that the number of shares of Common Stock that are Registrable Securities issued and held by such Investor (assuming full conversion and exercise of all convertible and exercisable securities then held by such Investor) bears to the total number of shares of Common Stock of the Company then outstanding (assuming full conversion and exercise of all convertible and exercisable securities then outstanding). The Company shall promptly, in writing, inform each Investor that elects to purchase all the New Shares available to it (a “Fully-Exercising Investor”) of any other Investor’s failure to do likewise. During the [***] period commencing after such information is given, each Fully-Exercising Investor may elect to purchase that portion of the New Shares for which Investors were entitled to subscribe, but which were not subscribed for by the Investors, that is equal to the proportion that the number of Registrable Securities issued and held by such Fully-Exercising Investor bears to the total number of Registrable Securities held by all Fully-Exercising Investors desiring to purchase such unsubscribed New Shares.
(c)If all New Shares that Investors are entitled to obtain pursuant to Section 3.6(b) are not elected to be obtained as provided in Section 3.6(b) hereof, the 
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Company may, during the [***] period following the expiration of the period provided in Section 3.6(b) hereof, offer the remaining unsubscribed portion of such New Shares to any Person or Persons at a price not less than that, and upon terms no more favorable to the offeree than those, specified in the Notice. If the Company does not enter into an agreement for the sale of the New Shares within such period, or if such agreement is not consummated within [***] of the execution thereof, the right provided hereunder shall be deemed to be revived and such New Shares shall not be offered unless first reoffered to the Investors in accordance with this Section 3.6.
(d)The right of first offer in this Section 3.6 shall not be applicable to (i) the issuance of Series D Preferred Stock pursuant to the Series D Agreement, (ii) Exempted Securities (as such term is defined in the Restated Certificate), and (iii) shares of capital stock issued by the Company in connection with the Initial Offering. In addition to the foregoing, the right of first offer in this Section 3.5 shall not be applicable with respect to any Investor in any subsequent offering of New Shares if (i) at the time of such offering, the Investor is not an “accredited investor,” as that term is then defined in Rule 501(a) of the Act and (ii) such offering of New Shares is otherwise being offered only to accredited investors.
(e)The rights provided in this Section 3.6 may not be assigned or transferred by any Investor, except as provided in the first paragraph of this Section 3.6; provided, however, that (i) an Investor that is an investment fund may assign or transfer such rights to an affiliated investment fund, [***]
(f)The rights set provided in this Section 3.6 shall terminate and be of no further force or effect (i) immediately before the consummation of the Initial Offering or (ii) upon the consummation of a Deemed Liquidation Event (as such term is defined in the Restated Certificate) or a SPAC merger.
4.Voting Provisions.
4.1Agreement to Vote. Each Investor, as a holder of Preferred Stock, hereby agrees on behalf of itself and any transferee or assignee of any such shares of Preferred Stock, to hold all of the shares of Preferred Stock registered in its name and any other securities of the Company now held or subsequently acquired by such Investor in the future (and any securities of the Company issued with respect to, upon conversion of, or in exchange or substitution for such shares or other securities) (hereinafter collectively referred to as the “Investor Shares”) subject to, and to vote the Investor Shares at a regular or special meeting of stockholders (or by written consent) in accordance with, the provisions of this Agreement. Each Key Holder, as a holder of Common Stock, hereby agrees on behalf of itself and any transferee or assignee of any such shares of Common Stock, to hold all of such shares registered in its name and any other securities of the Company now held or subsequently acquired by such Key Holder in the future (and any securities of the Company issued with respect to, upon conversion of, or in exchange or substitution for such shares or other securities) (hereinafter collectively referred to as the “Key Holder Shares”) subject to, and to vote the Key Holder Shares at a regular or special meeting of stockholders (or by written consent) in accordance with, the provisions of this Agreement. The Investor Shares and the Key Holder Shares are hereinafter collectively referred to as the “Voting Shares”.
4.2Board Size. Each Stockholder shall vote, or cause to be voted, at a regular or special meeting of stockholders (or by written consent) all Voting Shares owned by such Stockholder (or as to which such Stockholder has voting power) to ensure that the size of the Board shall be set and remain at nine (9) directors; provided, however, that such Board size may be subsequently increased or decreased pursuant to an amendment of this Agreement in accordance with Section 5.7 hereof.




4.3Election of Directors.
(a)In any election of directors of the Company, Stockholders holding Voting Shares shall each vote at any regular or special meeting of stockholders (or by written consent) all Voting Shares then owned by them (or as to which they then have voting power) to elect: 
(i)one (a) director nominated by PureTech Health LLC (“PureTech” and a “PureTech Director”), so long as PureTech continues to hold not less than 1,129,098 shares of Series A-1 Preferred Stock and Series A-2 Preferred Stock (appropriately adjusted for any stock split, dividend, combination or recapitalization) who shall initially be Bharatt Chowrira;
[***]
(b)In the absence of any nomination from the Persons with the right to nominate a director as specified above, the director or directors previously nominated by such Persons and then serving shall be reelected if still eligible to serve as provided herein.
(c)To the extent that the application of Section 4.3(a) above shall result in the designation of less than all of the authorized directors, then any remaining directors shall be nominated and elected by the stockholders of the Company entitled to vote thereon in accordance with, and pursuant to, the Restated Certificate.
4.4Removal; Vacancies. Any director of the Company may be removed from the Board in the manner allowed by law and the Restated Certificate and Bylaws, but with respect to any director nominated pursuant to Section 4.3(a) above, only upon the vote or written consent of the Stockholders (or other Persons) entitled to nominate such director. Any vacancy created by the resignation, removal or death of a director elected pursuant to Section 4.3 above shall be filled pursuant to the provisions of Section 4.3.
4.5Failure to Designate a Board Member. In the absence of any designation from the Persons or groups with the right to designate a director as specified above, the director previously designated by them and then serving shall be reelected if willing to serve unless such individual has been removed as provided herein, and otherwise such Board seat shall remain vacant until otherwise filled as provided above.
4.6Vote to Increase Authorized Stock. Each Stockholder agrees to vote or cause to be voted all Voting Shares owned by such Stockholder, or over which such Stockholder has voting control, from time to time and at all times, in whatever manner as shall be necessary to increase the number of authorized shares of Common Stock from time to time to ensure that there will be sufficient shares of Common Stock available for conversion of all of the shares of Preferred Stock outstanding at any given time. Without derogating from the foregoing, and in addition thereto, each Stockholder further agrees to vote or cause to be voted all Voting Shares owned by such Stockholder, or over which such Stockholder has voting control, from time to time, upon the reasonable request of the Board, in whatever manner as shall be necessary to increase the number of authorized shares of Series D Preferred Stock to ensure that there will be sufficient shares of Series D Preferred Stock available for the Company to declare and pay the Series D Accruing Dividends (as such term is defined in the Restated Certificate). 
4.7Drag Along Right.
(a)Definitions. 
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(b)A “Sale of the Company” shall mean either: (a) a transaction or series of related transactions in which a Person, or a group of related Persons, acquires from stockholders of the Company shares representing more than [***] of the outstanding voting power of the Company (a “Stock Sale”) or (b) a transaction that qualifies as a “Deemed Liquidation Event” as defined in the Restated Certificate.

(b)Actions to be Taken. 
In the event that [***] approve a Sale of the Company, then each Stockholder hereby agrees with respect to all Shares which it own(s) or over which it otherwise exercises voting or dispositive authority:
(i)in the event such transaction is to be brought to a vote at a stockholder meeting, after receiving proper notice of any meeting of stockholders of the Company, to vote on the approval of a Sale of the Company, to be present, in person or by proxy, as a holder of shares of voting securities, at all such meetings and to be counted for the purposes of determining the presence of a quorum at such meetings;
(ii)to vote (in person, by proxy or by action by written consent, as applicable) all Shares in favor of such Sale of the Company and in opposition to any and all other proposals that could reasonably be expected to delay or impair the ability of the Company to consummate such Sale of the Company;
(iii)to waive all dissenters’ rights and rights of appraisal under applicable law at any time with respect to such Sale of the Company (in each such case, whether before or after the consummation of the Sale of the Company) and refrain from asserting any claim or commencing any suit (x) challenging the Sale of the Company or this Agreement, or (y) alleging a breach of any fiduciary duty of the Selling Investors or any affiliate or associate thereof (including, without limitation, aiding and abetting breach of fiduciary duty) in connection with the evaluation, negotiation or entry into the Sale of the Company or the consummation of the transactions contemplated thereby;
(iv)to execute and deliver all related documentation and take such other action in support of the Sale of the Company as shall reasonably be requested by the Company or the Requisite Parties (in each such case, whether before or after the consummation of the Sale of the Company);
(v)if the Sale of the Company is structured as a Stock Sale, to sell the same proportion of his, her or its Shares as is being sold by the Requisite Parties;
(vi)not to deposit, and to cause their Affiliates not to deposit, except as provided in this Agreement, any Shares owned by such Stockholder or Affiliate in a voting trust or subject any such Shares to any arrangement or agreement with respect to the voting of such Shares, unless specifically requested to do so by the acquirer in connection with the Sale of the Company; 
(vii)if the consideration to be paid in exchange for the Shares pursuant to this Section 4 includes any securities and due receipt thereof by any Stockholder would require under applicable law (i) the registration or qualification of such securities or of any Person as a broker or dealer or agent with respect to such securities or (ii) the provision to any Stockholder of any information other than such information as a prudent issuer would generally furnish in an offering made solely to “accredited investors” as defined in 




Regulation D promulgated under the Act, the Company may cause to be paid to any such Stockholder in lieu thereof, against surrender of the Shares which would have otherwise been sold by such Stockholder, an amount in cash equal to the fair value (as determined in good faith by the Company) of the securities which such Stockholder would otherwise receive as of the date of the issuance of such securities in exchange for the Shares; and 
(viii)unless, if any portion of the consideration payable to the stockholders of the Company in connection with such transaction consists of securities unlisted on a public stock exchange, then upon receipt from a Stockholder, of written notice that, based on the advice of legal counsel, the payment or distribution of such securities to the Stockholder, would cause the Stockholder to be in violation of any law, regulation, material contractual obligation or written policy of the Stockholder, the Company shall cause the purchase agreement, merger agreement or related transaction documents to provide the Stockholder with certain stockholder rights to the extent necessary to enable the Stockholder to hold such securities without violating such contract or policy, and if the Company is unable to satisfy such requirements, then the Company shall cause to be paid to the Stockholder, in lieu thereof, against surrender of the Company’s shares which would have otherwise been sold by the Stockholder an amount in cash equal to the fair value (as determined in good faith by the Company) of the securities which the Stockholder would otherwise receive as of the date of the issuance of such securities in exchange for the capital stock.
(c)Exceptions. Notwithstanding the foregoing, a Stockholder will not be required to comply with Section 4.7(b) above in connection with any proposed Sale of the Company (the “Proposed Sale”) unless the Stockholder shall not be liable for the inaccuracy of any representation or warranty made by any other Person in connection with the Proposed Sale, other than the Company (except to the extent that funds may be paid out of an escrow established to cover breach of representations, warranties and covenants of the Company as well as breach by any stockholder of any identical representations, warranties and covenants provided by all stockholders);
(i)the liability for indemnification, if any, of such Stockholder in the Proposed Sale and for the inaccuracy of any representations and warranties made by the Company or its stockholders in connection with such Proposed Sale, is several and not joint with any other Person (except to the extent that funds may be paid out of an escrow established to cover breach of representations, warranties and covenants of the Company as well as breach by any stockholder of any identical representations, warranties and covenants provided by all stockholders);
(ii)liability of such Stockholder shall be limited to the amount of consideration otherwise payable to such Stockholder in connection with such Proposed Sale in accordance with the provisions of the Restated Certificate, except with respect to claims related to fraud by such Stockholder, the liability for which need not be limited as to such Stockholder;
(iii)upon the consummation of the Proposed Sale, (i) each holder of each series of the Company’s stock will receive the same form of consideration for their shares of such series as is received by other holders in respect of their shares of such same series of stock, (ii) each holder of a series of Preferred Stock will receive the same amount of consideration per share of such series of Preferred Stock as is received by other holders in respect of their shares of such same series, (iii) each holder of Common Stock will receive the same amount of consideration per share of Common Stock as is received by other holders in respect of their shares of Common Stock, and (iv) the net consideration (i.e. the aggregate consideration less all reductions for purchase price adjustments, indemnification claims and other adjustments) receivable by all holders of the Preferred Stock and Common Stock shall be 
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allocated among the holders of Preferred Stock and Common Stock on the basis of the relative liquidation preferences to which the holders of each respective series of Preferred Stock and the holders of Common Stock are entitled in a Deemed Liquidation Event (assuming for this purpose that the Proposed Sale is a Deemed Liquidation Event) in accordance with the Restated Certificate in effect immediately prior to the Proposed Sale; 
(iv)subject to Section 4.7(c)(iv) above, requiring the same form of consideration to be available to the holders of any single class or series of capital stock, if any holders of a series of Preferred Stock or the holders of Common Stock are given an option as to the form and amount of consideration to be received as a result of the Proposed Sale, all holders of such series of Preferred Stock or the holders of Common Stock will be given the same option; provided, however, that nothing in this Section 4.7(c)(v) shall entitle any holder to receive any form of consideration that such holder would be ineligible to receive as a result of such holder’s failure to satisfy any condition, requirement or limitation that is generally applicable to the Company’s stockholders; 
(v)no Stockholder will be required to agree (unless such Stockholder is an officer or employee of the Company) to any non-competition or non-solicitation agreement; and 
(vi)no Stockholder or its Affiliates will be required to amend, extend or terminate any contractual or other relationship with the Company, the acquirer or their respective Affiliates. 
4.8Bad Actor Representations and Covenants. Each Stockholder hereby represents and warrants to the Company that such Stockholder has not been convicted of any of the felonies or misdemeanors or has been subject to any of the orders, judgments, decrees or other conditions set forth in Rule 506(d) of Regulation D promulgated by the SEC. Each Stockholder covenants to provide immediate written notice to the Company in the event such Stockholder is convicted of any felony or misdemeanor or becomes subject to any order, judgment, decree or other condition set forth in Rule 506(d) of Regulation D promulgated by the SEC, as may be amended from time to time. Each Stockholder covenants to provide such information to the Company as the Company may reasonably request in order to comply with the disclosure obligations set forth in Rule 506(e) of Regulation D promulgated by the SEC, as may be amended from time to time.
4.9Legend on Share Certificates. Each certificate representing any Voting Shares shall be endorsed by the Company with a legend reading substantially as follows:
“THE SHARES EVIDENCED HEREBY ARE SUBJECT TO AN AGREEMENT (A COPY OF WHICH MAY BE OBTAINED UPON WRITTEN REQUEST FROM THE ISSUER) CONTAINING PROVISIONS REGARDING VOTING RIGHTS AND OBLIGATIONS, AND BY ACCEPTING ANY INTEREST IN SUCH SHARES THE PERSON ACCEPTING SUCH INTEREST SHALL BE DEEMED TO AGREE TO AND SHALL BECOME BOUND BY ALL SUCH VOTING PROVISIONS OF SAID AGREEMENT.”
4.10Covenant of the Company. The Company will not, by any voluntary action, avoid or seek to avoid the observance or performance of any of the terms to be performed by the Company under this Section 4.
4.11No Liability for Election of Recommended Directors. Neither any Party to this Agreement, nor any officer, director, stockholder, partner, employee or agent of any such Party, makes any representation or warranty as to the fitness or competence of the nominee 




of any Party hereunder to serve on the Board by virtue of such Party’s execution of this Agreement or by the act of such Party in voting for such nominee pursuant to this Agreement.
4.12Remedies. 
(a)Grant of Proxy and Power of Attorney; No Conflicting Agreements. Each Stockholder hereby constitutes and appoints as the proxies of such Stockholder, and hereby grants a power of attorney, to (a) the President of the Company and (b) a stockholder or other Person designated by the Board, and each of them, with full power and substitution, with respect to the matters set forth herein, and hereby authorizes each of them to represent and to vote, if and only if such Stockholder (i) fails to vote or (ii) attempts to vote (whether by proxy, in person or by written consent) in a manner which is inconsistent with the terms of this Agreement, all of such Stockholder’s Voting Shares in the manner provided in Section 4 hereof, and hereby authorizes each of them to take any action necessary to give effect to the provisions contained in Section 4 hereof. Each of the proxy and power of attorney granted in this Section 4.12 is given in consideration of the agreements and covenants of the Parties in connection with the transactions contemplated by this Agreement and, as such, each is coupled with an interest and shall be irrevocable until this Agreement terminates pursuant to its terms or this Section 4.12 is amended to remove such grant of proxy and power of attorney in accordance with Section 5.7 hereof. Each Stockholder hereby revokes any and all previous proxies or powers of attorney with respect to such Stockholder’s Voting Shares and shall not hereafter, until this Agreement terminates pursuant to its terms or this Section 4.12 is amended to remove this provision in accordance with Section 5.7 hereof, grant, or purport to grant, any other proxy or power of attorney with respect to such Voting Shares, deposit any of such Voting Shares into a voting trust or enter into any agreement (other than this Agreement), arrangement or understanding with any Person, directly or indirectly, to vote, grant any proxy or power of attorney or give instructions with respect to the voting of any of such Voting Shares, in each case, with respect to any of the matters set forth in this Agreement. [***]
(b)Specific Enforcement. It is agreed and understood that monetary damages would not adequately compensate an injured Party for the breach of this Agreement by any other Party, that this Agreement shall be specifically enforceable, and that any breach or threatened breach of this Agreement shall be the proper subject of a temporary or permanent injunction or restraining order. Further, each Party hereto waives any claim or defense that there is an adequate remedy at law for such breach or threatened breach.
(c)Remedies Cumulative. All remedies, either under this Section 3 or by law or otherwise afforded to any Party, shall be cumulative and not alternative.
4.13Directors’ Expenses. The Company shall reimburse the directors on the Board for all reasonable and documented out-of-pocket expenses incurred by them in connection with attendance at all meetings of the Board (including any meetings of committees of the Board) and the board of directors of each of the Company’s subsidiaries (including any meetings of committees thereof) or attending to other matters requested by the Company.
4.14Subsidiary Boards. The Company shall cause the composition of the board of directors of each subsidiary of the Company and of each committee thereof to, where the appropriate individuals are willing to serve, be consistent with the composition of the Board and each corresponding committee thereof.
4.15Committees. [***]
4.16Insurance. To the extent not already obtained, the Company and, to the extent applicable, its subsidiaries shall obtain, within [ninety (90) days] of the date hereof, 
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a general liability and directors’ and officers’ liability insurance policies, in each case on terms and conditions that are acceptable to the Board. The Company (and its subsidiaries, to the extent that such subsidiaries obtain such policies) shall maintain such policies in full force and effect at all times.
4.17Stock Sale. No Stockholder shall enter into any transaction or series of related transactions resulting in a Deemed Liquidation Event (as such term is defined in the Restated Certificate) unless the terms of such transaction or transactions provide that the consideration to be paid to the stockholders of the Company is to be allocated in accordance with the preferences and priorities set forth in the Restated Certificate.
4.18[***]h
4.19Matters Requiring Investor Director Approval. The Company hereby covenants and agrees with each of the Stockholders that it shall not, without approval of the Board, [***]
4.20Notice of Board Meetings. [***]
4.21Termination of Covenants. The covenants set forth in this Section 4 (other than those set forth in Section 4.8 and Section 4.11) shall terminate upon the earliest to occur of: (i) immediately before the consummation of the Initial Offering, (ii) a Sale of the Company or a SPAC merger, provided that the provisions of Section 4.7 and Section 4.12 shall continue after the closing of any Sale of the Company to the extent necessary to enforce the provisions of Section 4.7 with respect to such Sale of the Company, and (iii) termination of this Agreement in accordance with Section 5.7. 
5.Miscellaneous.
5.1Successors and Assigns. Except as otherwise provided herein, the terms and conditions of this Agreement shall inure to the benefit of and be binding upon the respective successors and assigns of the parties (including transferees of any shares of Registrable Securities) provided, however, that (x) the Company is, within a reasonable time after such transfer, furnished with written notice of the name and address of such transferee and the Registrable Securities with respect to which such rights are being transferred; and (y) such transferee agrees in a written instrument delivered to the Company to be bound by and subject to the terms and conditions of this Agreement, including the provisions of Section 2.12. Nothing in this Agreement, express or implied, is intended to confer upon any party other than the parties hereto or their respective successors and assigns any rights, remedies, obligations or liabilities under or by reason of this Agreement, except as expressly provided in this Agreement.

5.2Governing Law. This Agreement shall be governed by and construed under the laws of the State of Delaware as applied to agreements among Delaware residents entered into and to be performed entirely within Delaware, without regard to its principles of conflicts of laws.
5.3Counterparts. This Agreement may be executed and delivered by facsimile or electronic signature and in two or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.




5.4Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in construing or interpreting this Agreement.
5.5Notices. All notices and other communications given or made pursuant hereto shall be in writing and shall be deemed effectively given: (i) upon personal delivery to the party to be notified, (ii) when sent by confirmed electronic mail or facsimile if sent during normal business hours of the recipient; if not, then on the next business day, (iii) five (5) days after having been sent by registered or certified mail, return receipt requested, postage prepaid, or (iv) one (1) day after deposit with a nationally recognized overnight courier, specifying next day delivery, with written verification of receipt. All communications shall be sent to the respective parties at the addresses set forth on the signature pages attached hereto (or at such other addresses as shall be specified by notice given in accordance with this Section 5.5). If notice is sent to the Company, a copy (which shall not constitute notice) shall also be sent to [***].
5.6Expenses. If any action at law or in equity is necessary to enforce or interpret the terms of this Agreement, the prevailing party shall be entitled to reasonable attorneys’ fees, costs and necessary disbursements in addition to any other relief to which such party may be entitled.
5.7Entire Agreement; Amendments and Waivers. This Agreement (including the Exhibits hereto, if any) constitutes the full and entire understanding and agreement among the parties with regard to the subjects hereof and thereof and supersedes all other agreements of the parties hereto relating to the subject matter hereof and thereof (including, without limitation, the Prior Agreement). Any term of this Agreement may be amended, modified or terminated, and the observance of any term of this Agreement may be waived (either generally or in a particular instance and either retroactively or prospectively) only with the written consent of the Company and the holders of a majority of the outstanding Series D Preferred Stock which majority must include [***]. Notwithstanding the foregoing, [***]. Any amendment, modification, termination or waiver so effected shall be binding upon all the Parties hereto and all Parties’ respective successors and permitted assigns, whether or not any such Party, successor or assign entered into or approved such amendment, modification, termination or waiver. Notwithstanding the foregoing, any provision hereof may be waived by the waiving Party on such Party’s behalf, without the written consent of any other Party. Notwithstanding the foregoing, (i) this Agreement may not be amended, modified or terminated and the observance of any term hereof may not be waived with respect to any Investor without the written consent of such Investor, unless such amendment, termination, or waiver applies to all Investors in the same fashion, (ii) no amendment or modification to, or waiver or termination of, this Agreement, (by merger, consolidation or otherwise) shall be effective as to any Investor without that Investor’s written consent if such amendment, modification, waiver or termination would impose or would reasonably be expected to impose, any non-competition or non-solicitation covenant on such Investor or would otherwise restrict, or would reasonably be expected to otherwise restrict, such Investor from conducting any business or commercial activity [***]. 
5.8Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under applicable law, but if any provision of this Agreement shall be held to be prohibited by or invalid under applicable law, such provision shall be ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of this Agreement.
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5.9Aggregation of Stock. All Registrable Securities held or acquired by Affiliates (including affiliated venture capital funds) or persons shall be aggregated together for the purpose of determining the availability of any rights under this Agreement.
5.10Additional Parties. 
(a)Notwithstanding Section 5.7 no consent shall be necessary to add additional Investors as signatories to this Agreement, provided that such Investors have purchased Series D Preferred Stock pursuant to the Series D Agreement, as may be amended from time to time, and have signed a counterpart signature page hereto. Schedule A to this Agreement shall be updated without any action of the Investors to reflect such additional Investors.
(b)In the event that after the date of this Agreement, the Company enters into an agreement with any Person to issue shares of capital stock to such Person (other than to a purchaser of Series D Preferred described in Section 5.10(a) above), following which such Person would hold Shares representing [***] or more of the Company’s then outstanding capital stock (treating for this purpose all shares of Common Stock issuable upon exercise or conversion of all then outstanding options, warrants or convertible securities (whether or not then exercisable or convertible) as outstanding), then (i) the Company shall cause such Person, as a condition precedent to the issuance of such capital stock, to become a party to this Agreement by executing an adoption agreement agreeing to be bound by and subject to the terms of this Agreement as a Key Holder and Stockholder hereunder and thereafter such Person shall be deemed a Key Holder and Stockholder for all purposes under this Agreement and (ii) notwithstanding Section 5.7, no consent shall be necessary to add such Person as a signatory to this Agreement.
5.11Effect on Prior Agreement. Upon the effectiveness of this Agreement, the Prior Agreement automatically shall terminate and be of no further force and effect and shall be amended and restated in its entirety as set forth in this Agreement.
5.12FIRPTA. Upon request of Investor, the Company shall provide (i) a statement (in such form as may be reasonably requested by Investor) conforming to the requirements of Section 1.897-2(h)(1)(i) and 1.1445-2(c)(3)(i) of the Treasury Regulations certifying that interests in the Company do not constitute “United States real property interests” under Section 897(c) of the Internal Revenue Code of 1986, as amended, and (ii) evidence in form and substance satisfactory to Investor that the Company has delivered to the Internal Revenue Service the notification required under Section 1.897-2(h)(2) of the Treasury Regulations.
(Remainder of page intentionally left blank)






IN WITNESS WHEREOF, the parties have executed this Third Amended and Restated Investors’ Rights Agreement as of the date first above written.
COMPANY:
AKILI INTERACTIVE LABS, INC.
By:    /s/ W. Edward Martucci, Ph.D.

Name: W. Edward Martucci, Ph.D.    

Title:     Chief Executive Officer    

Address:    125 Broad Street, 5th Floor        

Boston, MA 02110        


    


SIGNATURE PAGE TO THIRD AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT FOR AKILI INTERACTIVE LABS, INC.


IN WITNESS WHEREOF, the parties have executed this Third Amended and Restated Investors’ Rights Agreement as of the date first above written.

            INVESTORS:
        [***]
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CERTAIN IDENTIFIED INFORMATION HAS BEEN EXCLUDED (INDICATED BY: [***] FROM THE EXHIBIT BECAUSE IT IS BOTH (I) NOT MATERIAL AND (II) THE TYPE OF INFORMATION THAT THE REGISTRANT CUSTOMARILY AND ACTUALLY TREATS AS PRIVATE OR CONFIDENTIAL.
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AKILI INTERACTIVE LABS, INC.
AMENDED AND RESTATED FIRST REFUSAL AND CO-SALE AGREEMENT

This AMENDED AND RESTATED FIRST REFUSAL AND CO-SALE AGREEMENT (the “Agreement”) is entered into as of the 25th day of May, 2021 by and among AKILI INTERACTIVE LABS, INC., a Delaware corporation (the “Company”), the holders of Common Stock of the Company (the “Common Stock”), or of options to purchase Common Stock, listed on Exhibit A attached hereto (each a “Common Holder” and, together, the “Common Holders”) and the holders of Preferred Stock of the Company (the “Preferred Shares”) listed on Exhibit B attached hereto (each an “Investor” and together, the “Investors”).
RECITALS
WHEREAS, the Company and certain of the Investors are parties to that certain Series D Preferred Stock Purchase Agreement of even date herewith (the “Series D Agreement”), pursuant to which certain of the Investors are purchasing shares of the Company’s Series D Preferred Stock;
WHEREAS, each Common Holder is the beneficial owner of the number of shares of Common Stock or options to purchase Common Stock set forth opposite his/her name on Schedule A attached hereto; 
WHEREAS, the Company, certain of the Common Holders and certain of the Investors previously entered into a First Refusal and Co-Sale Agreement, dated January 20, 2016 and an Amended and Restated First Refusal and Co-Sale Agreement, dated [***] (the “Prior Agreement”);
WHEREAS, the parties to the Prior Agreement desire to amend and restate the Prior Agreement in its entirety and accept the rights and obligations created pursuant to this Agreement in lieu of their rights and obligations under the Prior Agreement;
WHEREAS, the stockholders of the Company signatory hereto hold the requisite shares of capital stock in order to amend and restate the Prior Agreement in accordance with the terms thereof (subject to the execution of this Agreement by the Company); and
WHEREAS, each Common Holder wishes to provide further inducement to the Investors to purchase the Preferred Shares.
NOW, THEREFORE, in consideration of the foregoing premises and certain other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree that the Prior Agreement shall be amended and restated in the entirety by this Agreement and further agree as follows:




  



1.Definitions.
(a)Affiliate. For purposes of this Agreement, the term “Affiliate” shall mean, (i) with respect to any Person, any other Person who or which, directly or indirectly, controls, is controlled by, or is under common control with such specified Person, including, without limitation, any general partner, officer, director or manager of such Person and any venture capital fund now or hereafter existing that is controlled by one or more general partners or managing members of, or is under common investment management with, such Person, (ii) with respect of TLS Beta Pte. Ltd. (“Temasek”), Temasek’s ultimate holding company, Temasek Holdings (Private) Limited (“Temasek Holdings”), and Temasek Holdings’ direct and indirect wholly owned companies whose boards of directors or equivalent governing bodies comprise solely of nominees or employees of (a) Temasek Holdings; (b) Temasek Pte. Ltd; and/or (c) wholly owned direct or indirect subsidiaries of Temasek Pte. Ltd.; (iii) with respect to Edinburgh Worldwide Investment Trust plc, any person that receives, directly or indirectly, investment management or management advisory services from Baillie Gifford & Co. or Baillie Gifford Overseas Limited or any of their affiliates and (iv) with respect to Neuberger Berman Principal Strategies PRIMA Fund LP (“Neuberger”), any person that receives, directly or indirectly, investment management or management advisory services from Neuberger Berman Investment Advisers LLC and/or NB Alternatives Advisers LLC or any successor or affiliated registered investment advisor of such firms.
(b)Delivery. For purposes of this Agreement, the term “Delivery” shall have the meaning set forth in Section 6 below.
(c)Equity Securities. For purposes of this Agreement, the term “Equity Securities” shall mean any securities now or hereafter owned or held by a Common Holder (or a transferee who receives such securities subject to the rights of the Company and the Holders under Section 2.1 and Section 2.2) having voting rights in the election of the Board of Directors of the Company, or any securities evidencing an ownership interest in the Company, or any securities convertible into, exchangeable for or exercisable for any shares of the foregoing.
(d)Holders. For purposes of this Agreement, the term “Holders” shall mean the Investors or persons who have acquired shares from any of such persons or their transferees or assignees in accordance with the provisions of this Agreement.
(e)Person. For purposes of this Agreement, the term “Person” shall mean any individual, corporation, partnership, trust, limited liability company, association or other entity.
(f)Transfer. For purposes of this Agreement, the term “Transfer” shall include any sale, assignment, encumbrance, hypothecation, pledge, conveyance in trust, gift, transfer by bequest, devise or descent, or other transfer or disposition of any kind, including, without limitation, transfers pursuant to divorce or legal separation, transfers to receivers, levying creditors, trustees or receivers in bankruptcy proceedings or general assignees for the benefit of creditors, whether voluntary, involuntarily or by operation of law, directly or indirectly, of any of the Equity Securities.
2.Agreements Among the Company, the Holders and the Common Holders.
2.1Rights of Refusal.
(a)Transfer Notice. If at any time a Common Holder proposes to Transfer Equity Securities (a “Selling Common Holder”), then the Selling Common Holder shall promptly give the Company and each Holder written notice of the Selling Common Holder’s 
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intention to make the Transfer (the “Transfer Notice”). The Transfer Notice shall include (i) a description of the Equity Securities to be Transferred (the “Offered Shares”), (ii) the name(s) and address(es) of the prospective transferee(s), (iii) the purchase price and form of consideration proposed to be paid for the Offered Shares and (iv) the other material terms and conditions upon which the proposed Transfer is to be made. The Transfer Notice shall certify that the Selling Common Holder has received a firm offer from the prospective transferee(s) and in good faith believes a binding agreement for the Transfer is obtainable on the terms set forth in the Transfer Notice. The Transfer Notice shall also include a copy of any written proposal, term sheet or letter of intent or other agreement relating to the proposed Transfer. In the event that the transfer is being made pursuant to the provisions of Section 2.4, the Transfer Notice shall state under which specific clause of Section 2.4 the Transfer is being made.
(b)Company’s Right of First Refusal. The Company shall have an option for a period of [***] from Delivery of the Transfer Notice to elect to purchase the Offered Shares at the same price and subject to the same material terms and conditions as described in the Transfer Notice. The Company may exercise such purchase option and purchase all or any portion of the Offered Shares by notifying the Selling Common Holder in writing before expiration of such [ten (10) day] period as to the number of such shares that it wishes to purchase. If the Company gives the Selling Common Holder notice that it desires to purchase such shares, then payment for the Offered Shares shall be made by check or wire transfer against delivery of the Offered Shares to be purchased at a time and place agreed upon between the parties, which time shall be no later than [***] after Delivery to the Company of the Transfer Notice, unless the Transfer Notice contemplated a later closing with the prospective third-party transferee(s) or unless the value of the consideration to be paid for the Offered Shares has not yet been established pursuant to Section 2.1(e)(ii). If the Company fails to purchase any or all of the Offered Shares by exercising the option granted in this Section 2.1(b) within the period provided, the remaining Offered Shares shall be subject to the options granted to the Holders pursuant to Section 2.1(c)-(d).
(c)Additional Transfer Notice. Subject to the Company’s option set forth in Section 2.1(b), if at any time the Selling Common Holder proposes a Transfer, then, within [***] after the Company has declined to purchase all, or a portion, of the Offered Shares or the Company’s option to so purchase the Offered Shares has expired, the Selling Common Holder shall give each Holder an “Additional Transfer Notice” that shall include all of the information and certifications required in a Transfer Notice and shall additionally identify the Offered Shares that the Company has declined to purchase (the “Remaining Shares”) and reference the Holders’ rights of first refusal and co-sale rights with respect to the proposed Transfer contained in this Agreement.
(d)Holders’ Right of First Refusal.
(i)Each Holder shall have an option for a period of [***] from the Delivery of the Additional Transfer Notice from the Selling Common Holder set forth in Section 2.1(c) to elect to purchase its respective pro rata share of the Remaining Shares at the same price and subject to the same material terms and conditions as described in the Additional Transfer Notice. Each Holder may exercise such purchase option and purchase all or any portion of its pro rata share of the Remaining Shares (a “Participating Holder” for the purposes of this Section 2.1(d) and Section 2.1(e)), by notifying the Selling Common Holder and the Company in writing, before expiration of the [***] period as to the number of such shares that it wishes to purchase (the “Participating Holder Notice”). Each Holder’s pro rata share of the Remaining Shares shall be a fraction of the Remaining Shares, the numerator of which shall be the number of shares of Common Stock (including shares of Common Stock issuable upon conversion of Preferred Shares) owned by such Holder on the date of the Transfer Notice and denominator of which shall be the total number of shares of Common Stock (including shares of Common Stock 
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issuable upon conversion of Preferred Shares) held by all Holders on the date of the Transfer Notice. 
(ii)In the event any Holder elects not to purchase its pro rata share of the Remaining Shares available pursuant to its option under Section 2.1(d)(i) within the time period set forth therein, then the Selling Common Holder shall promptly give written notice (the “Overallotment Notice”) to each Participating Holder that has elected to purchase all of its pro rata share of the Remaining Shares (each a “Fully Participating Holder”), which notice shall set forth the number of Remaining Shares not purchased by the other Holders (“Unsubscribed Shares”), and shall offer the Fully Participating Holders the right to acquire the Unsubscribed Shares. Each Fully Participating Holder shall have [***] after Delivery of the Overallotment Notice to deliver a written notice to the Selling Common Holder (the “Participating Holders Overallotment Notice”) of its election to purchase its pro rata share of the Unsubscribed Shares on the same terms and conditions as set forth in the Additional Transfer Notice, which such Participating Holders Overallotment Notice shall also indicate the maximum number of the Unsubscribed Shares that such Fully Participating Holder will purchase in the event that any other Fully Participating Holder elects not to purchase its pro rata share of the Unsubscribed Shares. For the purposes of determining a Fully Participating Holder’s pro rata share of the Unsubscribed Shares under this Section 2.1(d)(ii), the numerator shall be the same as that used in Section 2.1(d)(i) above and the denominator shall be the total number of shares of Common Stock (including shares of Common Stock issuable upon conversion of Preferred Shares) owned by all Fully Participating Holders on the date of the Transfer Notice.
(iii)Each Participating Holder shall be entitled to apportion Remaining Shares to be purchased among its partners and Affiliates, provided that such Participating Holder notifies the Selling Common Holder of such allocation.
(e)Payment.
(i)The Participating Holders shall effect the purchase of the Remaining Shares with payment by check or wire transfer against delivery of the Remaining Shares to be purchased at a time and place agreed upon between the parties, which time shall be no later than [***] after Delivery to the Company of the Transfer Notice, unless the Transfer Notice contemplated a later closing with the prospective third-party transferee(s) or unless the value of the consideration to be paid for the Offered Shares has not yet been established pursuant to Section 2.1(e)(ii).
(ii)Should the purchase price specified in the Transfer Notice or Additional Transfer Notice be payable in a form of consideration other than cash or evidences of indebtedness, the Company (and the Participating Holders) shall have the right to pay such purchase price in an amount of cash equal to the fair market value of such consideration. If the Selling Common Holder and the Company (or the Participating Holders) cannot agree on such fair market value within [***] after Delivery to the Company of the Transfer Notice (or the Delivery of the Additional Transfer Notice to the Holders), the valuation shall be made by an appraiser of recognized standing selected by the Selling Common Holder and the Company (or [***] of the Participating Holders) or, if they cannot agree on an appraiser within [***] after Delivery to the Company of the Transfer Notice (or the Delivery of the Additional Transfer Notice to the Holders), each shall select an appraiser of recognized standing and those appraisers shall designate a third appraiser of recognized standing, whose appraisal shall be determinative of such value. The cost of such appraisal shall be shared equally by the Selling Common Holder, on the one hand, and the Company (and, to the extent there are any, the Participating Holders, on the other hand, with that half of the cost to be borne by the Company and the Participating Holders to be apportioned on a pro rata basis based on the number of shares each such party has expressed an interest in purchasing pursuant to this Section 2). If the time for the closing of the 
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Company’s purchase or the Participating Holders’ purchase has expired but the determination of the value of the purchase price offered by the prospective transferee(s) has not been finalized, then such closing shall be held on or prior to the [***] after such valuation shall have been made pursuant to this Section 2.1(e)(ii).
2.2Right of Co-Sale.
(a)To the extent the Company and the Holders do not exercise their respective rights of refusal as to all of the Offered Shares pursuant to Section 2.1, then each Holder (a “Selling Holder” for purposes of this Section 2.2 and Section 2.6) that notifies the Selling Common Holder in writing within [***] after Delivery of the Additional Transfer Notice referred to in Section 2.1(c) shall have the right to participate in such sale of Equity Securities on the same terms and conditions as specified in the Transfer Notice. Such Selling Holder’s notice to the Selling Common Holder shall indicate the number of shares of capital stock of the Company that the Selling Holder desires to sell. To the extent one or more Selling Holders exercise such right of participation in accordance with the terms and conditions of this Section 2.2, the number of shares of Equity Securities that the Selling Common Holder may sell in the Transfer shall be correspondingly reduced.
(b)Each Selling Holder may sell all or any part of that number of shares of Common Stock (or capital stock of the Company convertible into such number of shares of Common Stock) equal in the aggregate to the product obtained by multiplying (i) the aggregate number of shares of Equity Securities covered by the Transfer Notice that have not been subscribed for pursuant to Section 2.1 by (ii) a fraction, the numerator of which is the number of shares of Common Stock (including shares of Common Stock issuable upon conversion of Preferred Shares) owned by such Selling Holder on the date of the Transfer Notice and the denominator of which is the total number of shares of Common Stock (including shares of Common Stock issuable upon conversion of Preferred Shares) owned by the Selling Common Holder and all of the Selling Holders on the date of the Transfer Notice.
(c)Each Selling Holder shall effect its participation in the sale by promptly delivering to the Selling Common Holder for transfer to the prospective purchaser one or more certificates, properly endorsed for transfer, which represent:
(i)the number of shares of Common Stock that such Selling Holder elects to sell; or
(ii)that number of shares of capital stock of the Company that are at such time convertible into the number of shares of Common Stock that such Selling Holder elects to sell; provided, however, that if the prospective third-party purchaser objects to the delivery of shares of capital stock of the Company other than Common Stock, such Selling Holder shall convert such shares of capital stock of the Company into Common Stock and deliver Common Stock as provided in this Section 2.2. The Company agrees to make any such conversion concurrent with the actual transfer of such shares to the purchaser and contingent on such transfer.
(d)The stock certificate or certificates that each Selling Holder delivers to the Selling Common Holder pursuant to Section 2.2(c) shall be transferred to the prospective purchaser in consummation of the sale of the Equity Securities pursuant to the terms and conditions specified in the Transfer Notice, and such Selling Common Holder shall concurrently therewith remit to such Selling Holder that portion of the sale proceeds to which such Selling Holder is entitled by reason of its participation in such sale. To the extent that any prospective purchaser or purchasers prohibits such assignment or otherwise refuses to purchase shares or other securities from a Selling Holder exercising its rights of co-sale hereunder, the 
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Selling Common Holder shall not sell to such prospective purchaser or purchasers any Equity Securities unless and until, simultaneously with such sale, the Selling Common Holder shall purchase such shares or other securities from such Selling Holder for the same consideration and on the same terms and conditions as the proposed transfer described in the Transfer Notice.
2.3Non-Exercise of Rights. To the extent that the Company and the Holders have not exercised their rights to purchase the Offered Shares or the Remaining Shares within the time periods specified in Section 2.1 and the Holders have not exercised their rights to participate in the sale of the Remaining Shares within the time periods specified in Section 2.2, the Selling Common Holder shall have a period of [***] from the expiration of such rights in which to sell the Offered Shares or the Remaining Shares, as the case may be, upon terms and conditions (including the purchase price) no more favorable than those specified in the Transfer Notice, to the third-party transferee(s) identified in the Transfer Notice. The Company’s first refusal rights and the Holders’ first refusal rights and co-sale rights shall continue to be applicable to any subsequent disposition of the Offered Shares or the Remaining Shares acquired by the third-party transferee(s) until such rights lapse in accordance with the terms of this Agreement. In the event the Selling Common Holder does not consummate the sale or disposition of the Offered Shares and Remaining Shares within the [***] period from the expiration of these rights, the Company’s first refusal rights and the Holders’ first refusal rights and co-sale rights shall continue to be applicable to any subsequent disposition of the Offered Shares or the Remaining Shares by the Selling Common Holder until such rights lapse in accordance with the terms of this Agreement. Furthermore, the exercise or non-exercise of the rights of the Company and the Holders under this Section 2 to purchase Equity Securities from the Selling Common Holder or participate in sales of Equity Securities by the Selling Common Holder shall not adversely affect their rights to make subsequent purchases from the Selling Common Holder of Equity Securities or subsequently participate in sales of Equity Securities by the Selling Common Holder. 
2.4Limitations to Rights of Refusal and Co-Sale. Notwithstanding the provisions of Sections 2.1 and 2.2 of this Agreement, the first refusal rights of the Company and first refusal and co-sale rights of the Holders shall not apply to (i) the Transfer of Equity Securities by a Common Holder for estate planning purposes, either during such Common Holder’s lifetime or on death by will or intestacy to such Common Holder’s spouse or other member of a Common Holder’s immediate family, or to a custodian, trustee (including a trustee of a voting trust), executor or other fiduciary for the account of the Common Holder’s spouse or members of the Common Holder’s immediate family, or to a trust for the Common Holder’s own self, or a charitable remainder trust, (ii) a repurchase of Equity Securities from a Common Holder by the Company at cost and pursuant to an agreement containing vesting and/or repurchase provisions, (iii) any sale of Equity Securities pursuant to the exercise of the bring-along right set forth in Section 4.6 of that certain Second Amended and Restated Investors’ Rights Agreement of even date herewith by and among the Company and the other parties thereto, as may be amended from time to time, (iv) any sale of Equity Securities to the public pursuant to a registration statement filed with, and declared effective by, the Securities and Exchange Commission under the Securities Act of 1933, as amended, (v) any pledge of Equity Securities held by a Common Holder made pursuant to a bona fide loan transaction that creates a mere security interest or (vi) any bona fide gift to any charitable organization described in Section 501(c)(3) of the Internal Revenue Code; provided, however, that in the event of any transfer made pursuant to one of the exemptions provided by clause(s) (i) or (vi), (A) the Common Holder shall inform the Holders of such Transfer prior to effecting it and (B) each such transferee or assignee, prior to the completion of the Transfer, shall have executed documents assuming the obligations of Common Holder under this Agreement with respect to the transferred Equity Securities. Such transferred Equity Securities shall remain “Equity Securities” hereunder, and such pledgee, transferee or donee shall be treated as a “Common Holder” for purposes of this Agreement.
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2.5Prohibited Transfers.
(a)Except as otherwise provided in this Agreement, each Common Holder will not sell, assign, transfer, pledge, hypothecate or otherwise encumber or dispose of in any way, all of, any part of or any interest in such Common Holder’s Equity Securities. Any sale, assignment, transfer, pledge, hypothecation or other encumbrance or disposition of Equity Securities not made in conformance with this Agreement shall be null and void, shall not be recorded on the books of the Company and shall not be recognized by the Company.
(b)In the event a Common Holder should sell any Equity Securities in contravention of the co-sale rights of the Holders under Section 2.2 (a “Prohibited Transfer”), the Holders, in addition to such other remedies as may be available at law, in equity or hereunder, shall have the put option provided below under Section 2.5(c), and such Common Holder shall be bound by the applicable provisions of such option.
(c)In the event of a Prohibited Transfer, each Holder shall have the right to sell to the Common Holder making such Prohibited Transfer the type and number of shares of Equity Securities equal to the number of shares each Holder would have been entitled to transfer to the third-party transferee(s) under Section 2.2 hereof had the Prohibited Transfer been effected pursuant to and in compliance with the terms hereof. Such sale shall be made on the following terms and conditions:
(i)The price per share at which the shares are to be sold to the Common Holder shall be equal to the price per share paid by the third-party transferee(s) to the Common Holder in the Prohibited Transfer. The Common Holder shall also reimburse each Holder for any and all fees and expenses, including legal fees and expenses, incurred pursuant to the exercise or the attempted exercise of the Holder’s rights under Section 2.2.
(ii)Within [***] after the later of (A) the date on which the Holder receives notice of the Prohibited Transfer and (B) the date on which the Holder otherwise becomes aware of the Prohibited Transfer, each Holder shall, if exercising the option created hereby, deliver to the Common Holder the certificate or certificates representing shares to be sold, each certificate to be properly endorsed for transfer.
(iii)The Common Holder shall, upon receipt of the certificate or certificates for the shares to be sold by a Holder pursuant to this Section 2.5, pay the aggregate purchase price therefor and the amount of fees and expenses reimbursable under Section 2.5(c)(i) in cash or by other means acceptable to the Holder.
2.6Violation of First Refusal Right. If any Common Holder becomes obligated to sell any Equity Securities to the Company or any Holder under this Agreement and fails to deliver such Equity Securities in accordance with the terms of this Agreement, the Company and/or such Holder may, at its option, in addition to all other remedies it may have, send to such Common Holder the purchase price for such Equity Securities as is herein specified and transfer to the name of the Company or such Holder (or request that the Company effect such transfer in the name of a Holder) on the Company’s books the certificate or certificates representing the Equity Securities to be sold.
2.7Status of Shares. Holders that have exercised their rights to purchase the Offered Shares and/or the Remaining Shares pursuant to Section 2.1 shall acquire the Offered Shares and/or the Remaining Shares free and clear of subsequent rights of first refusal and co-sale rights under this Agreement.
3.Assignments and Transfers; No Third-Party Beneficiaries. 
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3.1Assignment of Rights. This Agreement and the rights and obligations of the parties hereunder shall inure to the benefit of, and be binding upon, their respective successors, assigns and legal representatives, but shall not otherwise be for the benefit of any third party.
3.2Condition to Transfer. Any successor or permitted assignee of any Common Holder, including any prospective transferee who purchases any Equity Securities in accordance with the terms hereof, shall deliver to the Company and the Holders, as a condition to any transfer or assignment, a counterpart signature page hereto pursuant to which such successor or permitted assignee shall confirm their agreement to be subject to and bound by all of the provisions set forth in this Agreement that were applicable to the predecessor or assignor of such successor or permitted assignee.
3.3Restrictions on Assignment. The rights of the Holders hereunder are only assignable (a) to any other Holder, (b) to a partner, member or Affiliate of such Holder or (c) to an assignee or transferee who acquires all of the Equity Securities held by a particular Holder or at least [***] shares of Common Stock (including shares of Common Stock issuable upon conversion of Preferred Shares) (as adjusted for stock splits, combinations, dividends, recapitalizations and the like); provided, that any such assignment shall be subject to and conditioned upon any such assignee’s delivery to the Company a counterpart signature page hereto pursuant to which such assignee shall confirm his, her or its agreement to be subject to and bound by all of the provisions set forth in this Agreement that were applicable to the assignor of such assignee. Notwithstanding Section 10 of this Agreement, no consent shall be necessary to update Schedule B to add any such assignee as an “Investor” hereunder.
4.Legend. Each existing or replacement certificate for shares now owned or hereafter acquired by a Common Holder shall bear the following legend upon its face:
“THE SALE, PLEDGE, HYPOTHECATION, ASSIGNMENT OR TRANSFER OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE IS SUBJECT TO THE TERMS AND CONDITIONS OF A CERTAIN AMENDED AND RESTATED FIRST REFUSAL AND CO-SALE AGREEMENT BY AND BETWEEN THE STOCKHOLDER, THE CORPORATION AND CERTAIN HOLDERS OF STOCK OF THE CORPORATION, AS MAY BE AMENDED AND/OR RESTATED FROM TIME TO TIME. COPIES OF SUCH AGREEMENT MAY BE OBTAINED UPON WRITTEN REQUEST TO THE SECRETARY OF THE CORPORATION.”
5.Effect of Change in Company’s Capital Structure. If, from time to time, the Company pays a stock dividend or effects a stock split or other change in the character or amount of any of the outstanding stock of the Company, then in such event any and all new, substituted or additional securities to which a Common Holder is entitled by reason of such Common Holder’s ownership of Equity Securities shall be immediately subject to the rights and obligations set forth in this Agreement with the same force and effect as the stock subject to such rights immediately before such event.
6.Notices. All notices and other communications given or made pursuant hereto shall be in writing and shall be deemed effectively given: (a) upon personal delivery to the party to be notified, (b) when sent by confirmed electronic mail or facsimile if sent during normal business hours of the recipient; if not, then on the next business day, (c) five (5) days after having been sent by registered or certified mail, return receipt requested, postage prepaid, or (d) one (1) day after deposit with a nationally recognized overnight courier, specifying next day delivery, with written verification of receipt. The occurrence of the events set forth in clauses (a) through (d) above shall constitute “Delivery” of notice. All notices and other communications 

8



 



shall be sent to the Company at and to the other parties at the addresses set forth on the signature pages and/or Schedule A or Schedule B hereto, as applicable (or at such other addresses as shall be specified by notice given in accordance with this Section 6).
7.Further Instruments and Actions. The parties agree to execute such further instruments and to take such further action as may reasonably be necessary to carry out the intent of this Agreement. Each Common Holder agrees to cooperate affirmatively with the Company, the Investors and the Holders to enforce rights and obligations pursuant hereto.
8.Term. This Agreement shall terminate and be of no further force or effect upon [***]
9.Entire Agreement. This Agreement contains the entire understanding of the parties hereto with respect to the subject matter hereof and supersedes all other agreements between or among any of the parties with respect to the subject matter hereof, including without limitation the Prior Agreement. This Agreement shall be interpreted under the laws of the State of Delaware without reference to Delaware conflicts of law provisions. 
10.Amendments and Waivers. Any term of this Agreement may be amended and the observance of any term of this Agreement may be waived (either generally or in a particular instance and either retroactively or prospectively) only with the written consent of [***] Notwithstanding the foregoing, (i) this Agreement may not be amended or terminated and the observance of any term hereof may not be waived with respect to any Holder without the written consent of such Holder, unless such amendment, termination, or waiver applies to all Holders in the same fashion. [***].
11.Severability. If one or more provisions of this Agreement is held to be unenforceable under applicable law, such provision shall be excluded from this Agreement and the balance of the Agreement shall be interpreted as if such provision were so excluded and shall be enforceable in accordance with its terms.
12.Attorneys’ Fees. In the event that any dispute among the parties to this Agreement should result in litigation, the prevailing party in such dispute shall be entitled to recover from the losing party all fees, costs and expenses of enforcing any right of such prevailing party under or with respect to this Agreement, including, without limitation, such reasonable fees and expenses of attorneys and accountants, which shall include, without limitation, all fees, costs and expenses of appeals.
13.Aggregation of Stock. For the purposes of determining the availability of any rights under this Agreement, the holdings of any transferee and assignee of an individual or a partnership who is a spouse, ancestor, lineal descendant or siblings of such individual or partners or retired partners of such partnership or Affiliates of such partnership (including spouses and ancestors, lineal descendants and siblings of such partners or spouses who acquire Common Stock by gift, will or intestate succession) shall be aggregated together with the individual or partnership, as the case may be, for the purpose of exercising any rights or taking any action under this Agreement.
14.Conflict with Other Rights of First Refusal. Each Common Holder has entered into a stock purchase agreement or stock restriction agreement with the Company on the Company’s standard form (together with any additional stock purchase agreements, stock restriction agreements or option agreements that a Common Holder may enter into with the Company, the “Purchase Agreements”), which agreement contains a right of first refusal provision in favor of the Company. For so long as this Agreement remains in existence, the right of first refusal provisions contained in this Agreement shall supersede the right of first refusal 
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provisions contained in the Common Holder’s Purchase Agreements; provided, however, that the other provisions of the Common Holder’s Purchase Agreements shall remain in full force and effect. If, however, this Agreement shall terminate, the right of first refusal provisions contained in the Common Holder’s Purchase Agreements shall be in full force and effect in accordance with its terms.
15.Additional Investors. Notwithstanding Section 10 of this Agreement, no consent shall be necessary to add additional Investors as signatories to this Agreement and to update Schedule B accordingly, provided that such Investors have purchased Series D Preferred Stock pursuant to the Series D Agreement.
16.Specific Performance. In addition to any and all other remedies that may be available at law in the event of any breach of this Agreement, each Holder shall be entitled to specific performance of the agreements and obligations of the Company, the Common Holder and the other Holders hereunder and to such other injunction or other equitable relief as may be granted by a court of competent jurisdiction.
17.Counterparts. This Agreement may be executed in two (2) or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Counterparts may be delivered by facsimile, electronic mail (including pdf) or other transmission method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes.
18.Additional Common Holders. In the event that after the date of this Agreement, the Company issues shares of Common Stock to any officer of the Company or to any other individual, which shares would collectively constitute with respect to such individual (taking into account all shares of Common Stock, options and other purchase rights held by such individual) [***] or more of the Company’s then outstanding Common Stock (treating for this purpose all shares of Common Stock issuable upon exercise of or conversion of outstanding options, warrants or convertible securities, as if exercised or converted), the Company shall, as a condition to such issuance, cause such officer of the Company or such other individual to execute a counterpart signature page hereto as a Common Holder, and such person shall thereby be bound by, and subject to, all the terms and provisions of this Agreement applicable to a Common Holder. Notwithstanding Section 10 of this Agreement, no consent shall be necessary to add such additional Common Holders as signatories to this Agreement and update Schedule A accordingly.
19.Effect on Prior Agreement. Upon the effectiveness of this Agreement, the Prior Agreement automatically shall terminate and be of no further force and effect and shall be amended and restated in its entirety as set forth in this Agreement.
[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.
COMPANY:
AKILI INTERACTIVE LABS, INC.
By:    /s/ W. Edward Martucci

Name: W. Edward Martucci, Ph.D.    

Title:     Chief Executive Officer    

Address:    125 Broad Street, 5th Floor        

Boston, MA 02110        


    
Signature Page to 
Amended and Restated First Refusal and Co-Sale Agreement for Akili Interactive Labs, Inc.



  



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.
            INVESTORS:
                    [***]
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CERTAIN IDENTIFIED INFORMATION HAS BEEN EXCLUDED (INDICATED BY: [***]) FROM THE EXHIBIT BECAUSE IT IS BOTH (I) NOT MATERIAL AND (II) THE TYPE OF INFORMATION THAT THE REGISTRANT CUSTOMARILY AND ACTUALLY TREATS AS PRIVATE OR CONFIDENTIAL.

AMENDED AND RESTATED
INVESTORS’ RIGHTS AGREEMENT
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AMENDED AND RESTATED
INVESTORS’ RIGHTS AGREEMENT
THIS AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT (this “Agreement”), is made as of the 1st day of March, 2023, by and among Vedanta Biosciences, Inc., a Delaware corporation (the “Company”) each of the investors listed on Schedule A hereto, each of which is referred to in this Agreement as an “Investor”, each of the noteholders listed on Schedule B hereto, each of which is referred to in this Agreement as a “Noteholder” and each other person who becomes party to this Agreement as a Key Holder pursuant to Section 12.9(c).
RECITALS
WHEREAS, the Investors hold shares of the Company’s Series A-1 Preferred Stock, Series B Preferred Stock, Series C Preferred Stock, Series C-2 Preferred Stock and/or Series D Preferred Stock and possess certain rights to cause the Company to register shares of Common Stock issuable to the Investors, to receive certain information from the Company, to participate in future equity offerings by the Company, and certain other rights pursuant to that certain Amended and Restated Investors’ Rights Agreement, dated as of July 14, 2021, as such was amended, by and among the Company and such Investors (the “Prior Agreement”);
WHEREAS, the Investors holding at least [***] of the Preferred Stock outstanding as of the date hereof required to amend the Prior Agreement desire to amend and restate the Prior Agreement in its entirety and to accept the rights created pursuant to this Agreement in lieu of the rights granted under the Prior Agreement;
WHEREAS, the Company and the Noteholders are parties to that certain Secured Convertible Promissory Note Purchase Agreement of even date herewith (as may be amended from time to time, the “Purchase Agreement”) for the purchase and sale of secured convertible promissory notes thereunder (each, a “Note”), and it is a condition to the closing of the sale of the Notes that such Investors and the Company execute and deliver this Agreement adding the Noteholders as party to the Agreement.
NOW, THEREFORE, in consideration of the mutual promises and covenants set forth herein, and other consideration, the receipt and adequacy of which is hereby acknowledged, the Investors hereby agree that the Prior Agreement shall be amended and restated and the parties to this Agreement further agree as follows:
1.Definitions. For purposes of this Agreement:
(i)“Affiliate” means with respect to any specified Person, any other Person who, directly or indirectly, controls, is controlled by, or is under common control with such Person, including without limitation any general partner, managing member, officer or director of such Person or any venture capital or investment fund now or hereafter existing that is controlled by one or more general partners or managing members of, or shares the same management company with, such Person. [***].
(ii)[***].
(iii)[***].
(iv)“Board” means the board of directors of the Company.
(v)“Code” means the U.S. Internal Revenue Code of 1986, as amended.
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(vi)“Common Stock” means shares of the Company’s common stock, par value $0.0001 per share.
(vii)“Competitor” means [***].
(viii)“Damages” means any loss, damage, claim or liability (joint or several) to which a party hereto may become subject under the Securities Act, the Exchange Act, or other federal or state law, insofar as such loss, damage, claim or liability (or any action in respect thereof) arises out of or is based upon: (i) any untrue statement or alleged untrue statement of a material fact contained in any registration statement of the Company, including any preliminary prospectus or final prospectus contained therein or any amendments or supplements thereto; (ii) an omission or alleged omission to state therein a material fact required to be stated therein, or necessary to make the statements therein not misleading; or (iii) any violation or alleged violation by the indemnifying party (or any of its agents or Affiliates) of the Securities Act, the Exchange Act, any state securities law, or any rule or regulation promulgated under the Securities Act, the Exchange Act, or any state securities law.
(ix)“Derivative Securities” means any securities or rights convertible into, or exercisable or exchangeable for (in each case, directly or indirectly), Common Stock, including the Notes, options and warrants.
(x)“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
(xi)“Excluded Registration” means (i) a registration relating to the sale of securities to employees of the Company or a subsidiary pursuant to a stock option, stock purchase, or similar plan; (ii) a registration relating to an SEC Rule 145 transaction; (iii) a registration on any form that does not include substantially the same information as would be required to be included in a registration statement covering the sale of the Registrable Securities; or (iv) a registration in which the only Common Stock being registered is Common Stock issuable upon conversion of debt securities that are also being registered.
(xii)“FOIA Party” means a Person that, in the reasonable determination of the Board, may be subject to, and thereby required to disclose nonpublic information furnished by or relating to the Company under, the Freedom of Information Act, 6 U.S.C. 552 (“FOIA”), any state public records access law, any state or other jurisdiction’s laws similar in intent or effect to FOIA, or any other similar statutory or regulatory requirement.
(xiii)“Form S-1” means such form under the Securities Act as in effect on the date hereof or any successor registration form under the Securities Act subsequently adopted by the SEC.
(xiv)“Form S-3” means such form under the Securities Act as in effect on the date hereof or any registration form under the Securities Act subsequently adopted by the SEC that permits incorporation of substantial information by reference to other documents filed by the Company with the SEC.
(xv)“GAAP” means generally accepted accounting principles in the United States.
(xvi)[***].
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(xvii)[***].
(xviii)“Holder” means an Investor, a Noteholder and any holder of Registrable Securities who is a party to this Agreement.
(xix)“Immediate Family Member” means a child, stepchild, grandchild, parent, stepparent, grandparent, spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, including, adoptive relationships, of a natural person referred to herein.
(xx)“Initiating Holders” means collectively, Holders who properly initiate a registration request under this Agreement.
(xxi)“IPO” means (1) the Company’s first underwritten public offering of its Common Stock under the Securities Act or (2) a SPAC Transaction (as defined in the Restated Certificate (as defined in the Purchase Agreement).
(xxii)“Key Employee” means [***].
(xxiii)“Lead Investor Majority” has the meaning given to it in the Purchase Agreement.
(xxiv)[***].
(xxv)“New Securities” means collectively, equity securities of the Company, whether or not currently authorized, as well as rights, options, or warrants to purchase such equity securities, or securities of any type whatsoever that are, or may become, convertible or exchangeable into or exercisable for such equity securities.
(xxvi)“Noteholders” means the holders of Notes set forth in Schedule B. 
(xxvii)“Permitted Transferee” means (i) with respect to any Holder that is a discretionary managed fund or its nominee: (A) any partner, member, trustee, manager, beneficiary, shareholder, investor or other participant in such fund which is or whose nominee is the transferor (but only in connection with the dissolution of such fund or any distribution of assets of the fund pursuant to the operation of the fund in the ordinary course), (B) any other fund whose business is managed or advised by the same investment manager as manages or advises the fund which is or whose nominee is the transferor or another investment manager in the same group of companies as such first investment manager, (C) the investment manager who manages the business of the fund which is or whose nominee is the transferor, (D) any directors or employees of such Holder or any of the foregoing or any trust or carried interest or similar partnership in which they or any of them participate and/or (E) any nominee or custodian of the foregoing; (ii) with respect to any Holder that is an investment manager or its nominee: (A) any partner, member, trustee, manager, beneficiary, shareholder, investor or other participant in any investment fund in respect of which the shares to be transferred are held (but only in connection with the dissolution of such investment fund or any distribution of assets of the investment fund pursuant to the operation of the investment fund in the ordinary course), (B) any investment fund whose business is managed by the investment manager who is or whose nominee is the transferor, (C) any other investment manager who manages the business of the investment fund in respect of which the shares are held, (D) any directors or employees of such Holder or any of the foregoing or any trust or carried interest or similar partnership in which they or any of them participate and/or (E) any nominee or 
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custodian of the foregoing; (iii) with respect to the Gates Foundation (A) any successor charitable organization of the Gates Foundation from time to time that is a tax-exempt organization as described in Section 501(c)(3) of the Code, or (b) any tax-exempt organization as described in Section 501(c)(3) of the Code controlled by one or more trustees of the Gates Foundation and (iv) with respect to the Magnetar Group: (A) any partner, member, trustee, manager, beneficiary, shareholder, investor or other participant in such entity which is or whose nominee is the transferor (but only in connection with the dissolution of such entity or any distribution of assets of the entity pursuant to the operation of such entity in the ordinary course), (B) any other entity whose business is managed or advised by the same investment manager as manages or advises such entity which is or whose nominee is the transferor or another investment manager in the same group of companies as such first investment manager, (C) the investment manager who manages the business of such entity which is or whose nominee is the transferor, (D) any directors, managers or employees of such Holder or any of the foregoing or any trust or carried interest or similar partnership in which they or any of them participate and/or (E) any nominee or custodian of the foregoing.
(xxviii)“Person” means any individual, corporation, partnership, trust, limited liability company, association or other entity.
(xxix)“Preferred Stock” means collectively, shares of the Company’s Series A-1 Preferred Stock, Series B Preferred Stock, Series C Preferred Stock, Series C-2 Preferred Stock and Series D Preferred Stock.
(xxx)“Preferred Director” means [***]
(xxxi)“Registrable Securities” means (i) Common Stock issuable or issued upon conversion of the Preferred Stock and (ii) any Common Stock issued as (or issuable upon the conversion or exercise of any warrant, right, or other security that is issued as) a dividend or other distribution with respect to, or in exchange for or in replacement of, the shares referenced in clause (i) above; excluding in all cases, however, any Registrable Securities sold by a Person in a transaction in which the applicable rights under this Agreement are not assigned pursuant to Subsection 13.1, and excluding for purposes of Section 2 any shares for which registration rights have terminated pursuant to Subsection 2.13 of this Agreement.
(xxxii)“Registrable Securities then outstanding” means the number of shares determined by adding the number of shares of outstanding Common Stock that are Registrable Securities and the number of shares of Common Stock issuable (directly or indirectly) pursuant to then exercisable and/or convertible securities that are Registrable Securities.
(xxxiii)“Restricted Securities” means the securities of the Company required to be notated with the legend set forth in Subsection 2.12(b) hereof. 
(xxxiv)“Rock Springs” means Rock Springs Capital Master Fund LP, Four Pines Master Fund LP, and their Affiliates.
(xxxv)“SEC” means the Securities and Exchange Commission.
(xxxvi)“SEC Rule 144” means Rule 144 promulgated by the SEC under the Securities Act.
(xxxvii)“SEC Rule 145” means Rule 145 promulgated by the SEC under the Securities Act.
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(xxxviii)“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
(xxxix)”Selling Expenses” means all underwriting discounts, selling commissions, and stock transfer taxes applicable to the sale of Registrable Securities, and fees and disbursements of counsel for any Holder, except for the fees and disbursements of the Selling Holder Counsel borne and paid by the Company as provided in Subsection 2.6.
(xl)[***]
(xli)[***]
(xlii)“Series A-1 Preferred Stock” means shares of the Company’s Series A-1 Preferred Stock, par value $0.0001 per share.
(xliii)“Series B Preferred Stock” means shares of the Company’s Series B Preferred Stock, par value $0.0001 per share.
(xliv)“Series C Preferred Stock” means shares of the Company’s Series C Preferred Stock, par value $0.0001 per share.
(xlv)“Series C-2 Preferred Stock” means shares of the Company’s Series C-2 Preferred Stock, par value $0.0001 per share.
(xlvi)“Series D Preferred Stock” means shares of the Company’s Series D Preferred Stock, par value $0.0001 per share.
(xlvii)[***].
(xlviii)“Stockholder” means a Holder , a Key Holder, and each other person who becomes party to this Agreement pursuant to Section 12.9.
2.Registration Rights. The Company covenants and agrees as follows:
1.1Demand Registration.
(a)Form S-1 Demand. If at any time after the earlier of (i) [***] after the date of this Agreement or (ii) [***] after the effective date of the registration statement for the IPO, the Company receives a request from Holders of at least [***] of the Registrable Securities then outstanding that the Company file a Form S-1 registration statement with respect to at least [***] of the Registrable Securities then outstanding (or a lesser percent if the anticipated aggregate offering price, net of Selling Expenses, would exceed [***]), then the Company shall (x) within [***] after the date such request is given, give notice thereof (the “Demand Notice”) to all Holders other than the Initiating Holders; and (y) as soon as practicable, and in any event within [***] after the date such request is given by the Initiating Holders, file a Form S-1 registration statement under the Securities Act covering all Registrable Securities that the Initiating Holders requested to be registered and any additional Registrable Securities requested to be included in such registration by any other Holders, as specified by notice given by each such Holder to the Company within [***] of the date the Demand Notice is given, and in each case, subject to the limitations of Subsections 2.1(c) and 2.3.
(b)Form S-3 Demand. If at any time when it is eligible to use a Form S-3 registration statement, the Company receives a request from Holders of at least [***] of the Registrable Securities then outstanding that the Company file a Form S-3 registration statement with respect to 

5



ACTIVE/119579555.22 



outstanding Registrable Securities of such Holders having an anticipated aggregate offering price, net of Selling Expenses, of at least [***], then the Company shall (i) within [***] after the date such request is given, give a Demand Notice to all Holders other than the Initiating Holders; and (ii) as soon as practicable, and in any event within [***] after the date such request is given by the Initiating Holders, file a Form S-3 registration statement under the Securities Act covering all Registrable Securities requested to be included in such registration by any other Holders, as specified by notice given by each such Holder to the Company within [***] of the date the Demand Notice is given, and in each case, subject to the limitations of Subsections 2.1(c) and 2.3.
(c)Notwithstanding the foregoing obligations, if the Company furnishes to Holders requesting a registration pursuant to this Subsection 2.1 a certificate signed by the Company’s chief executive officer stating that in the good faith judgment of the Board it would be materially detrimental to the Company and its stockholders for such registration statement to either become effective or remain effective for as long as such registration statement otherwise would be required to remain effective, because such action would (i) materially interfere with a significant acquisition, corporate reorganization, or other similar transaction involving the Company; (ii) require premature disclosure of material information that the Company has a bona fide business purpose for preserving as confidential; or (iii) render the Company unable to comply with requirements under the Securities Act or Exchange Act, then the Company shall have the right to defer taking action with respect to such filing, and any time periods with respect to filing or effectiveness thereof shall be tolled correspondingly, for a period of not more than [***] after the request of the Initiating Holders is given; provided, however, that the Company may not invoke this right more than [***] in any [***] period; and provided further that the Company shall not register any securities for its own account or that of any other stockholder during such [***] period other than an Excluded Registration.
(d)The Company shall not be obligated to effect, or to take any action to effect, any registration pursuant to Subsection 2.1(a) (i) during the period that is [***] before the Company’s good faith estimate of the date of filing of, and ending on a date that is [***] after the effective date of, a Company-initiated registration, provided that the Company is actively employing in good faith commercially reasonable efforts to cause such registration statement to become effective; (ii) after the Company has effected [***] registrations pursuant to Subsection 2.1(a); or (iii) if the Initiating Holders propose to dispose of shares of Registrable Securities that may be immediately registered on Form S-3 pursuant to a request made pursuant to Subsection 2.1(b). The Company shall not be obligated to effect, or to take any action to effect, any registration pursuant to Subsection 2.1(b) (i) during the period that is [***] before the Company’s good faith estimate of the date of filing of, and ending on a date that is [***] after the effective date of, a Company-initiated registration, provided that the Company is actively employing in good faith commercially reasonable efforts to cause such registration statement to become effective; or (ii) if the Company has effected two registrations pursuant to Subsection 2.1(b) within the [***] period immediately preceding the date of such request. A registration shall not be counted as “effected” for purposes of this Subsection 2.1(d) until such time as the applicable registration statement has been declared effective by the SEC, unless the Initiating Holders withdraw their request for such registration, elect not to pay the registration expenses therefor, and forfeit their right to one demand registration statement pursuant to Subsection 2.6, in which case such withdrawn registration statement shall be counted as “effected” for purposes of this Subsection 2.1(d).
1.2Company Registration. If the Company proposes to register (including, for this purpose, a registration effected by the Company for stockholders other than the Holders) any of its Common Stock under the Securities Act in connection with the public offering of such securities solely for cash (other than in an Excluded Registration), the Company shall, at such time, promptly give each Holder notice of such registration. Upon the request of each Holder given within [***] after such notice is given by the Company, the Company shall, subject to the provisions of Subsection 2.3, cause to be registered all of the Registrable Securities that each such Holder has requested to be included in such registration. The Company shall have the right to terminate or withdraw any registration initiated by it under this Subsection 2.2 before the effective date of such registration, whether or not any Holder has elected to include Registrable Securities in such registration. The expenses (other than Selling Expenses) of such withdrawn registration shall be borne by the Company in accordance with Subsection 2.6.
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1.3Underwriting Requirements.
(a)If, pursuant to Subsection 2.1, the Initiating Holders intend to distribute the Registrable Securities covered by their request by means of an underwriting, they shall so advise the Company as a part of their request made pursuant to Subsection 2.1, and the Company shall include such information in the Demand Notice. The underwriter(s) will be selected by the Company and shall be reasonably acceptable to a majority in interest of the Initiating Holders. In such event, the right of any Holder to include such Holder’s Registrable Securities in such registration shall be conditioned upon such Holder’s participation in such underwriting and the inclusion of such Holder’s Registrable Securities in the underwriting to the extent provided herein. All Holders proposing to distribute their securities through such underwriting shall (together with the Company as provided in Subsection 2.4(e)) enter into an underwriting agreement in customary form with the underwriter(s) selected for such underwriting. Notwithstanding any other provision of this Subsection 2.3, if the managing underwriter advises the Initiating Holders in writing that marketing factors require a limitation on the number of shares to be underwritten, then the Initiating Holders shall so advise all Holders of Registrable Securities that otherwise would be underwritten pursuant hereto, and the number of Registrable Securities that may be included in the underwriting shall be allocated among such Holders of Registrable Securities, including the Initiating Holders, in proportion (as nearly as practicable) to the number of Registrable Securities owned by each Holder or in such other proportion as shall mutually be agreed to by all such selling Holders; provided, however, that the number of Registrable Securities held by the Holders to be included in such underwriting shall not be reduced unless all other securities are first entirely excluded from the underwriting. To facilitate the allocation of shares in accordance with the above provisions, the Company or the underwriters may round the number of shares allocated to any Holder to the nearest one hundred (100) shares.
(b)In connection with any offering involving an underwriting of shares of the Company’s capital stock pursuant to Subsection 2.2, the Company shall not be required to include any of the Holders’ Registrable Securities in such underwriting unless the Holders accept the terms of the underwriting as agreed upon between the Company and its underwriters, and then only in such quantity as the underwriters in their sole discretion determine in good faith will not jeopardize the success of the offering by the Company. If the total number of securities, including Registrable Securities, requested by stockholders to be included in such offering exceeds the number of securities to be sold (other than by the Company) that the underwriters in their reasonable discretion determine is compatible with the success of the offering, then the Company shall be required to include in the offering only that number of such securities, including Registrable Securities, which the underwriters and the Company in their sole discretion determine will not jeopardize the success of the offering. If the underwriters determine in good faith that less than all of the Registrable Securities requested to be registered can be included in such offering, then the Registrable Securities that are included in such offering shall be allocated among the selling Holders in proportion (as nearly as practicable to) the number of Registrable Securities owned by each selling Holder or in such other proportions as shall mutually be agreed to by all such selling Holders. To facilitate the allocation of shares in accordance with the above provisions, the Company or the underwriters may round the number of shares allocated to any Holder to the nearest one hundred (100) shares. Notwithstanding the foregoing, in no event shall (i) the number of Registrable Securities included in the offering be reduced unless all other securities (other than securities to be sold by the Company) are first entirely excluded from the offering, or (ii) the number of Registrable Securities included in the offering be reduced below [***] of the total number of securities included in such offering, unless such offering is the IPO, in which case the selling Holders may be excluded further if the underwriters make the determination described above and no other stockholder’s securities are included in such offering. For purposes of the provision in this Subsection 2.3(b) concerning apportionment, for any selling Holder that is a partnership, limited liability company, or corporation, the partners, members, retired partners, retired members, stockholders, and Affiliates of such Holder, or the estates and Immediate Family Members of any such partners, retired partners, members, and retired members and any trusts for the benefit of any of the foregoing Persons, shall be deemed to be a single “selling Holder,” and any pro rata reduction with respect to such “selling Holder” shall be based upon the aggregate number of Registrable Securities owned by all Persons included in such “selling Holder,” as defined in this sentence.
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1.4Obligations of the Company. Whenever required under this Section 2 to effect the registration of any Registrable Securities, the Company shall, as expeditiously as reasonably possible:
(a)prepare and file with the SEC a registration statement with respect to such Registrable Securities and use its commercially reasonable efforts to cause such registration statement to become effective and, upon the request of the Holders of a majority of the Registrable Securities registered thereunder, keep such registration statement effective for a period of up to [***] or, if earlier, until the distribution contemplated in the registration statement has been completed; provided, however, that (i) such [***] period shall be extended for a period of time equal to the period the Holder refrains, at the request of an underwriter of Common Stock (or other securities) of the Company, from selling any securities included in such registration, and (ii) in the case of any registration of Registrable Securities on Form S-3 that are intended to be offered on a continuous or delayed basis, subject to compliance with applicable SEC rules, such [***] period shall be extended for up to [***], if necessary, to keep the registration statement effective until all such Registrable Securities are sold;
(b)prepare and file with the SEC such amendments and supplements to such registration statement, and the prospectus used in connection with such registration statement, as may be necessary to comply with the Securities Act in order to enable the disposition of all securities covered by such registration statement;
(c)furnish to the selling Holders such numbers of copies of a prospectus, including a preliminary prospectus, as required by the Securities Act, and such other documents as the Holders may reasonably request in order to facilitate their disposition of their Registrable Securities;
(d)use its commercially reasonable efforts to register and qualify the securities covered by such registration statement under such other securities or blue-sky laws of such jurisdictions as shall be reasonably requested by the selling Holders; provided that the Company shall not be required to qualify to do business or to file a general consent to service of process in any such states or jurisdictions, unless the Company is already subject to service in such jurisdiction and except as may be required by the Securities Act;
(e)in the event of any underwritten public offering, enter into and perform its obligations under an underwriting agreement, in usual and customary form, with the underwriter(s) of such offering;
(f)use its commercially reasonable efforts to cause all such Registrable Securities covered by such registration statement to be listed on a national securities exchange or trading system and each securities exchange and trading system (if any) on which similar securities issued by the Company are then listed;
(g)provide a transfer agent and registrar for all Registrable Securities registered pursuant to this Agreement and provide a CUSIP number for all such Registrable Securities, in each case not later than the effective date of such registration;
(h)promptly make available for inspection by the selling Holders, any managing underwriter participating in any disposition pursuant to such registration statement, and any attorney or accountant or other agent retained by any such underwriter or selected by the selling Holders, all financial and other records, pertinent corporate documents, and properties of the Company, and cause the Company’s officers, directors, employees, and independent accountants to supply all information reasonably requested by any such seller, underwriter, attorney, accountant, or agent, in each case, as necessary or advisable to verify the accuracy of the information in such registration statement and to conduct appropriate due diligence in connection therewith;
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(i)notify each selling Holder, promptly after the Company receives notice thereof, of the time when such registration statement has been declared effective or a supplement to any prospectus forming a part of such registration statement has been filed; and
(j)after such registration statement becomes effective, notify each selling Holder of any request by the SEC that the Company amend or supplement such registration statement or prospectus.
In addition, the Company shall ensure that, at all times after any registration statement covering a public offering of securities of the Company under the Securities Act shall have become effective, its insider trading policy shall provide that the Company’s directors may implement a trading program under Rule 10b5-1 of the Exchange Act.
1.5Furnish Information. It shall be a condition precedent to the obligations of the Company to take any action pursuant to this Section 2 with respect to the Registrable Securities of any selling Holder that such Holder shall furnish to the Company such information regarding itself, the Registrable Securities held by it, and the intended method of disposition of such securities as is reasonably required to effect the registration of such Holder’s Registrable Securities.
1.6Expenses of Registration. All expenses (other than Selling Expenses) incurred in connection with registrations, filings, or qualifications pursuant to Section 2, including all registration, filing, and qualification fees; printers’ and accounting fees; fees and disbursements of counsel for the Company; and the reasonable fees and disbursements of one counsel for the selling Holders (“Selling Holder Counsel”), shall be borne and paid by the Company; provided, however, that the Company shall not be required to pay for any expenses of any registration proceeding begun pursuant to Subsection 2.1 if the registration request is subsequently withdrawn at the request of the Holders of a majority of the Registrable Securities to be registered (in which case all selling Holders shall bear such expenses pro rata based upon the number of Registrable Securities that were to be included in the withdrawn registration), unless the Holders of a majority of the Registrable Securities agree to forfeit their right to one registration pursuant to Subsections 2.1(a) or 2.1(b), as the case may be. All Selling Expenses relating to Registrable Securities registered pursuant to this Section 2 shall be borne and paid by the Holders pro rata on the basis of the number of Registrable Securities registered on their behalf.
1.7Delay of Registration. No Holder shall have any right to obtain or seek an injunction restraining or otherwise delaying any registration pursuant to this Agreement as the result of any controversy that might arise with respect to the interpretation or implementation of this Section 2.
1.8Indemnification. If any Registrable Securities are included in a registration statement under this Section 2:
(a)To the extent permitted by law, the Company will indemnify and hold harmless each selling Holder, and the partners, members, officers, directors, and stockholders of each such Holder; legal counsel and accountants for each such Holder; any underwriter (as defined in the Securities Act) for each such Holder; and each Person, if any, who controls such Holder or underwriter within the meaning of the Securities Act or the Exchange Act, against any Damages, and the Company will pay to each such Holder, underwriter, controlling Person, or other aforementioned Person any legal or other expenses reasonably incurred thereby in connection with investigating or defending any claim or proceeding from which Damages may result, as such expenses are incurred; provided, however, that the indemnity agreement contained in this Subsection 2.8(a) shall not apply to amounts paid in settlement of any such claim or proceeding if such settlement is effected without the consent of the Company, which consent shall not be unreasonably withheld, nor shall the Company be liable for any Damages to the extent that they arise out of or are based upon actions or omissions made in reliance upon and in conformity with written information furnished by or on behalf of any such Holder, underwriter, controlling Person, or other aforementioned Person expressly for use in connection with such registration.
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(b)To the extent permitted by law, each selling Holder, severally and not jointly, will indemnify and hold harmless the Company, and each of its directors, each of its officers who has signed the registration statement, each Person (if any), who controls the Company within the meaning of the Securities Act, legal counsel and accountants for the Company, any underwriter (as defined in the Securities Act), any other Holder selling securities in such registration statement, and any controlling Person of any such underwriter or other Holder, against any Damages, in each case only to the extent that such Damages arise out of or are based upon actions or omissions made in reliance upon and in conformity with written information furnished by or on behalf of such selling Holder expressly for use in connection with such registration; and each such selling Holder will pay to the Company and each other aforementioned Person any legal or other expenses reasonably incurred thereby in connection with investigating or defending any claim or proceeding from which Damages may result, as such expenses are incurred; provided, however, that the indemnity agreement contained in this Subsection 2.8(b) shall not apply to amounts paid in settlement of any such claim or proceeding if such settlement is effected without the consent of the Holder, which consent shall not be unreasonably withheld; and provided further that in no event shall the aggregate amounts payable by any Holder by way of indemnity or contribution under Subsections 2.8(b) and (d) exceed the proceeds from the offering received by such Holder (net of any Selling Expenses paid by such Holder), except in the case of fraud or willful misconduct by such Holder.
(c)Promptly after receipt by an indemnified party under this Subsection 2.8 of notice of the commencement of any action (including any governmental action) for which a party may be entitled to indemnification hereunder, such indemnified party will, if a claim in respect thereof is to be made against any indemnifying party under this Subsection 2.8, give the indemnifying party notice of the commencement thereof. The indemnifying party shall have the right to participate in such action and, to the extent the indemnifying party so desires, participate jointly with any other indemnifying party to which notice has been given, and to assume the defense thereof with counsel mutually satisfactory to the parties; provided, however, that an indemnified party (together with all other indemnified parties that may be represented without conflict by one counsel) shall have the right to retain one separate counsel, with the fees and expenses to be paid by the indemnifying party, if representation of such indemnified party by the counsel retained by the indemnifying party would be inappropriate due to actual or potential differing interests between such indemnified party and any other party represented by such counsel in such action. The failure to give notice to the indemnifying party within a reasonable time of the commencement of any such action shall relieve such indemnifying party of any liability to the indemnified party under this Subsection 2.8, to the extent that such failure materially prejudices the indemnifying party’s ability to defend such action. The failure to give notice to the indemnifying party will not relieve it of any liability that it may have to any indemnified party otherwise than under this Subsection 2.8.
(d)To provide for just and equitable contribution to joint liability under the Securities Act in any case in which either: (i) any party otherwise entitled to indemnification hereunder makes a claim for indemnification pursuant to this Subsection 2.8 but it is judicially determined (by the entry of a final judgment or decree by a court of competent jurisdiction and the expiration of time to appeal or the denial of the last right of appeal) that such indemnification may not be enforced in such case, notwithstanding the fact that this Subsection 2.8 provides for indemnification in such case, or (ii) contribution under the Securities Act may be required on the part of any party hereto for which indemnification is provided under this Subsection 2.8, then, and in each such case, such parties will contribute to the aggregate losses, claims, damages, liabilities, or expenses to which they may be subject (after contribution from others) in such proportion as is appropriate to reflect the relative fault of each of the indemnifying party and the indemnified party in connection with the statements, omissions, or other actions that resulted in such loss, claim, damage, liability, or expense, as well as to reflect any other relevant equitable considerations. The relative fault of the indemnifying party and of the indemnified party shall be determined by reference to, among other things, whether the untrue or allegedly untrue statement of a material fact, or the omission or alleged omission of a material fact, relates to information supplied by the indemnifying party or by the indemnified party and the parties’ relative intent, knowledge, access to information, and opportunity to correct or prevent such statement or omission; provided, however, that, in any such case (x) no Holder will be required to contribute any amount in excess of the public offering price of all such Registrable Securities offered and sold by such Holder pursuant to such registration statement, and (y) no Person guilty of fraudulent misrepresentation (within 
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the meaning of Section 11(f) of the Securities Act) will be entitled to contribution from any Person who was not guilty of such fraudulent misrepresentation; and provided further that in no event shall a Holder’s liability pursuant to this Subsection 2.8(d), when combined with the amounts paid or payable by such Holder pursuant to Subsection 2.8(b), exceed the proceeds from the offering received by such Holder (net of any Selling Expenses paid by such Holder), except in the case of willful misconduct or fraud by such Holder.
(e)Notwithstanding the foregoing, to the extent that the provisions on indemnification and contribution contained in the underwriting agreement entered into in connection with the underwritten public offering are in conflict with the foregoing provisions, the provisions in the underwriting agreement shall control.
(f)Unless otherwise superseded by an underwriting agreement entered into in connection with the underwritten public offering, the obligations of the Company and Holders under this Subsection 2.8 shall survive the completion of any offering of Registrable Securities in a registration under this Section 2, and otherwise shall survive the termination of this Agreement.
1.9Reports Under Exchange Act. With a view to making available to the Holders the benefits of SEC Rule 144 and any other rule or regulation of the SEC that may at any time permit a Holder to sell securities of the Company to the public without registration or pursuant to a registration on Form S-3, the Company shall:
(a)make and keep available adequate current public information, as those terms are understood and defined in SEC Rule 144, at all times after the effective date of the registration statement filed by the Company for the IPO;
(b)use commercially reasonable efforts to file with the SEC in a timely manner all reports and other documents required of the Company under the Securities Act and the Exchange Act (at any time after the Company has become subject to such reporting requirements); and
(c)furnish to any Holder, so long as the Holder owns any Registrable Securities, forthwith upon request (i) to the extent accurate, a written statement by the Company that it has complied with the reporting requirements of SEC Rule 144 (at any time after ninety (90) days after the effective date of the registration statement filed by the Company for the IPO), the Securities Act, and the Exchange Act (at any time after the Company has become subject to such reporting requirements), or that it qualifies as a registrant whose securities may be resold pursuant to Form S-3 (at any time after the Company so qualifies); (ii) a copy of the most recent annual or quarterly report of the Company and such other reports and documents so filed by the Company; and (iii) such other information as may be reasonably requested in availing any Holder of any rule or regulation of the SEC that permits the selling of any such securities without registration (at any time after the Company has become subject to the reporting requirements under the Exchange Act) or pursuant to Form S-3 (at any time after the Company so qualifies to use such form).
1.10Limitations on Subsequent Registration Rights. From and after the date of this Agreement, the Company shall not, without the prior written consent of the Holders of [***] of the Registrable Securities then outstanding, enter into any agreement with any holder or prospective holder of any securities of the Company that would allow such holder or prospective holder to include such securities in any registration unless, under the terms of such agreement, such holder or prospective holder may include such securities in any such registration only to the extent that the inclusion of such securities will not reduce the number of the Registrable Securities of the Holders that are included; provided that this limitation shall not apply to any additional Investor who becomes a party to this Agreement in accordance with Subsection 12.9 [***].
1.11“Market Stand-off” Agreement. Subject to the provisions of Subsection 12.1, each Holder, to the extent permitted by applicable laws and regulations, hereby agrees that it will not, 

11



ACTIVE/119579555.22 



without the prior written consent of the managing underwriter (any such consent received, a “Lock-Up Waiver”), during the period commencing on the date of the final prospectus relating to the registration by the Company for its own behalf of shares of its Common Stock under the Securities Act on a registration statement on Form S-1, and ending on the date specified by the Company and the managing underwriter (such period not to exceed [***]), (i) lend; offer; pledge; sell; contract to sell; sell any option or contract to purchase; purchase any option or contract to sell; grant any option, right, or warrant to purchase; or otherwise transfer or dispose of, directly or indirectly, any shares of Common Stock or any securities convertible into or exercisable or exchangeable (directly or indirectly) for Common Stock held immediately before the effective date of the registration statement for such offering or (ii) enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of such securities, whether any such transaction described in clause (i) or (ii) above is to be settled by delivery of Common Stock or other securities, in cash, or otherwise; provided that the obligations described in this Subsection 2.11 shall not apply to any transfer that such Holder is required to make in order to comply with laws or regulations applicable to it (including those that have been established in accordance with the UCITS (Undertakings for Collective Investment in Transferable Securities) Directive). [***]. The foregoing provisions of this Subsection 2.11 shall apply only to the IPO and shall not apply to (i) the sale of any shares to an underwriter pursuant to an underwriting agreement, (ii) shares acquired by any Holder in an IPO or subsequent to an IPO in the open market, (iii) the transfer of any shares to any Affiliate or limited partner (or equivalent) of a Holder, provided that such transferee agrees to be bound in writing by the restrictions set forth herein or (iv) the transfer of any shares to any trust for the direct or indirect benefit of the Holder or the immediate family of the Holder, provided that the trustee of the trust agrees to be bound in writing by the restrictions set forth herein, and provided further that any such transfer shall not involve a disposition for value, and shall be applicable to the Holders only if all officers and directors are subject to the same restrictions and the Company uses commercially reasonable efforts to obtain a similar agreement from all stockholders individually owning more than [***] of the Company’s outstanding Common Stock (after giving effect to conversion into Common Stock of all outstanding Preferred Stock). The Company and PureTech hereby agree, and all of the Investors hereby acknowledge, that PureTech shall, without in any way limiting the obligations of any Investor other than PureTech under this Subsection 2.11, be granted additional exceptions to the application of this Subsection 2.11, as agreed upon in good faith by the Company and PureTech, to the extent reasonably necessary for PureTech to maintain exemption from registration under the Investment Company Act of 1940; provided, however, that to the extent that PureTech is granted any such additional exception, each other Holder shall, unless otherwise determined in writing by a Lead Investor Majority, also be granted an additional such exception so that the same pro rata portion of PureTech’s and each such other Holder’s Registrable Securities will not be subject to the foregoing restrictions of this Subsection 2.11. The underwriters in connection with such registration are intended third-party beneficiaries of this Subsection 2.11 and shall have the right, power and authority to enforce the provisions hereof as though they were a party hereto. Each Holder further agrees to execute such agreements as may be reasonably requested by the underwriters in connection with such registration that are consistent with this Subsection 2.11 or that are necessary to give further effect thereto.
1.12Restrictions on Transfer.
(a)The Preferred Stock and the Registrable Securities shall not be sold, pledged, or otherwise transferred, and the Company shall not recognize and shall issue stop-transfer instructions to its transfer agent with respect to any such sale, pledge, or transfer, except upon the conditions specified in this Agreement, which conditions are intended to ensure compliance with the provisions of the Securities Act. A transferring Holder will cause any proposed purchaser, pledgee, or transferee of the Preferred Stock and the Registrable Securities held by such Holder to agree to take and hold such securities subject to the provisions and upon the conditions specified in this Agreement.
(b)Each certificate, instrument, or book entry representing (i) the Preferred Stock, (ii) the Registrable Securities, and (iii) any other securities issued in respect of the securities referenced in clauses (i) and (ii), upon any stock split, stock dividend, recapitalization, merger, consolidation, or similar event, shall (unless otherwise permitted by the provisions of Subsection 2.12(c)) be notated with a legend substantially in the following form:
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THE SECURITIES REPRESENTED HEREBY HAVE BEEN ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933. SUCH SHARES MAY NOT BE SOLD, PLEDGED, OR TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR A VALID EXEMPTION FROM THE REGISTRATION AND PROSPECTUS DELIVERY REQUIREMENTS OF SAID ACT.
THE SECURITIES REPRESENTED HEREBY MAY BE TRANSFERRED ONLY IN ACCORDANCE WITH THE TERMS OF AN AGREEMENT BETWEEN THE COMPANY AND THE STOCKHOLDER, A COPY OF WHICH IS ON FILE WITH THE SECRETARY OF THE COMPANY.
The Holders consent to the Company making a notation in its records and giving instructions to any transfer agent of the Restricted Securities in order to implement the restrictions on transfer set forth in this Subsection 2.12.
(c)The holder of such Restricted Securities, by acceptance of ownership thereof, agrees to comply in all respects with the provisions of this Section 2. Before any proposed sale, pledge, or transfer of any Restricted Securities, unless there is in effect a registration statement under the Securities Act covering the proposed transaction, the Holder thereof shall give notice to the Company of such Holder’s intention to effect such sale, pledge, or transfer. Each such notice shall describe the manner and circumstances of the proposed sale, pledge, or transfer in sufficient detail and, if reasonably requested by the Company, shall be accompanied at such Holder’s expense by either (i) a written opinion of legal counsel who shall, and whose legal opinion shall, be reasonably satisfactory to the Company, addressed to the Company, to the effect that the proposed transaction may be effected without registration under the Securities Act; (ii) a “no action” letter from the SEC to the effect that the proposed sale, pledge, or transfer of such Restricted Securities without registration will not result in a recommendation by the staff of the SEC that action be taken with respect thereto; or (iii) any other evidence reasonably satisfactory to counsel to the Company to the effect that the proposed sale, pledge, or transfer of the Restricted Securities may be effected without registration under the Securities Act, whereupon the Holder of such Restricted Securities shall be entitled to sell, pledge, or transfer such Restricted Securities in accordance with the terms of the notice given by the Holder to the Company. The Company will not require such a legal opinion or “no action” letter (x) in any transaction in compliance with SEC Rule 144; or (y) in any transaction in which such Holder distributes Restricted Securities to an Affiliate of such Holder for no consideration; provided that each transferee agrees in writing to be subject to the terms of this Subsection 2.12. Each certificate, instrument, or book entry representing the Restricted Securities transferred as above provided shall be notated with, except if such transfer is made pursuant to SEC Rule 144, the appropriate restrictive legend set forth in Subsection 2.12(b), except that such certificate instrument, or book entry shall not be notated with such restrictive legend if, in the opinion of counsel for such Holder and the Company, such legend is not required in order to establish compliance with any provisions of the Securities Act.
1.13Termination of Registration Rights. The right of any Holder to request registration or inclusion of Registrable Securities in any registration pursuant to Subsections 2.1 or 2.2 shall terminate upon the earliest to occur of: [***].
3.Voting Provisions Regarding Board of Directors.
1.1Size of the Board. Each Stockholder agrees to vote, or cause to be voted, all Shares (as defined below) owned by such Stockholder, or over which such Stockholder has voting control, from time to time and at all times, in whatever manner as shall be necessary to ensure that the size of the Board shall be set and remain at eleven (11) directors and so long as at least [***] of the Preferred Stock outstanding as of the date hereof remain outstanding, may be increased only with the written consent of Investors holding a majority of the Preferred Stock then outstanding. For purposes of this Section 3, the term “Shares” shall mean and include any securities of the Company the holders of which are entitled to vote for members of the Board, including without limitation, all shares of Common 
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Stock, Series A-1 Preferred Stock, Series B Preferred Stock, Series C Preferred Stock, Series C-2 Preferred Stock and Series D Preferred Stock, by whatever name called, now owned or subsequently acquired by a Stockholder, however acquired, whether through stock splits, stock dividends, reclassifications, recapitalizations, similar events or otherwise.
1.2Board Composition. Each Stockholder agrees to vote, or cause to be voted, all Shares owned by such Stockholder, or over which such Stockholder has voting control, from time to time and at all times, in whatever manner as shall be necessary to ensure that at each annual or special meeting of stockholders at which an election of directors is held or pursuant to any written consent of the stockholders, the following persons shall be elected to the Board:
(a)Two persons designated by a majority of the holders of the Series A-1 Preferred Stock then outstanding, one of which individuals shall initially be Bennett Shapiro (the “Series A-1 Designees”), and one seat shall be vacant as of the date hereof, for so long as such Stockholders and their Affiliates continue to own beneficially any shares of Series A-1 Preferred Stock.
(b)Two persons designated by a majority of the holders of the Series B Preferred Stock then outstanding, which individuals shall initially be John LaMattina and one vacancy (the “Series B Designees”), for so long as such Stockholders and their Affiliates continue to own beneficially any shares of Series B Preferred Stock.
(c)[***].
(d)[***].
(e)[***].
(f)[***].
(g)[***]. 
(h)[***]. 
(i)[***].
To the extent that any of clauses (a) through (i) above shall not be applicable, any member of the Board who would otherwise have been designated in accordance with the terms thereof shall instead be voted upon by all the stockholders of the Company entitled to vote thereon in accordance with, and pursuant to, the Restated Certificate.
1.3Failure to Designate a Board Member. In the absence of any designation from the Persons or groups with the right to designate a director as specified above, the director previously designated by them and then serving shall be reelected if still eligible to serve as provided herein.
1.4Removal of Board Members. Each Stockholder also agrees to vote, or cause to be voted, all Shares owned by such Stockholder, or over which such Stockholder has voting control, from time to time and at all times, in whatever manner as shall be necessary to ensure that:
(a)no director elected pursuant to Subsections 3.2 or 3.3 of this Agreement may be removed from office other than for cause unless (i) such removal is directed or approved by the affirmative vote of the Person, or of the holders of a majority of the shares of stock, entitled under Subsections 3.2 to designate that director; or (ii) the Person(s) originally entitled to designate or approve such director pursuant to Subsections 3.2 is no longer so entitled to designate or approve such director;
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(b)any vacancies created by the resignation, removal or death of a director elected pursuant to Subsections 3.2 or 3.3 shall be filled pursuant to the provisions of this Section 3; and
(c)upon the request of any party entitled to designate a director as provided in Subsection 3.2 to remove such director, such director shall be removed.
All Stockholders agree to execute any written consents required to perform the obligations of this Agreement, and the Company agrees at the request of any party entitled to designate directors to call a special meeting of stockholders for the purpose of electing directors.
1.5No Liability for Election of Recommended Directors. No Stockholder, nor any Affiliate of any Stockholder, shall have any liability as a result of designating a person for election as a director for any act or omission by such designated person in his or her capacity as a director of the Company, nor shall any Stockholder have any liability as a result of voting for any such designee in accordance with the provisions of this Agreement.
1.6No “Bad Actor” Designees. Each Person with the right to designate or participate in the designation of a director as specified above hereby represents and warrants to the Company that, to such Person’s knowledge, none of the “bad actor” disqualifying events described in Rule 506(d)(1)(i)-(viii) promulgated under the Securities Act (each, a “Disqualification Event”), is applicable to such Person’s initial designee named above except, if applicable, for a Disqualification Event as to which Rule 506(d)(2)(ii) or (iii) or (d)(3) is applicable. Any director designee to whom any Disqualification Event is applicable, except for a Disqualification Event as to which Rule 506(d)(2)(ii) or (iii) or (d)(3) is applicable, is hereinafter referred to as a “Disqualified Designee”. Each Person with the right to designate or participate in the designation of a director as specified above hereby covenants and agrees (A) not to designate or participate in the designation of any director designee who, to such Person’s knowledge, is a Disqualified Designee and (B) that in the event such Person becomes aware that any individual previously designated by any such Person is or has become a Disqualified Designee, such Person shall as promptly as practicable take such actions as are necessary to remove such Disqualified Designee from the Board and designate a replacement designee who is not a Disqualified Designee.
4.Information.
1.1Delivery of Financial Statements. The Company shall deliver to each Holder who so requests, provided that the Board has not reasonably determined that such Holder is a Competitor:
(a)as soon as practicable, but in any event within [***] after the end of each fiscal year of the Company (i) a balance sheet as of the end of such year, (ii) statements of income and of cash flows for such year and (iii) a statement of stockholders’ equity as of the end of such year, all such financial statements audited and certified by independent public accountants selected by the Company;
(b)as soon as practicable, but in any event within [***] after the end of each quarter of each fiscal year of the Company, unaudited statements of income and cash flows for such fiscal quarter, an unaudited balance sheet and a statement of stockholders’ equity as of the end of such fiscal quarter, and an up-to-date capitalization table in sufficient detail so as to permit the Holders to calculate their respective percentage of equity ownership in the Company;
(c)such other information relating to the financial condition, annual budget, business, prospects, or corporate affairs of the Company as any Holder may from time to time reasonably request; provided, however, that the Company shall not be obligated under this Subsection 4.1 to provide information (i) that the Company reasonably determines in good faith to be a trade secret or confidential information (unless covered by an enforceable confidentiality agreement, in a form acceptable to the Company); or (ii) the disclosure of which would adversely affect the attorney-client privilege between the Company and its counsel; and
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(d)as soon as practicable, but in any event [***] before the end of each fiscal year, budget and business plan for the next fiscal year (such budget and business plan that is approved by the Board is collectively referred to herein as the “Budget”), approved by the Board and prepared on a [***] basis, including balance sheets, income statements, and statements of cash flow for such [***] and, promptly after prepared, any other budgets or revised budgets prepared by the Company.
If, for any period, the Company has any subsidiary whose accounts are consolidated with those of the Company, then in respect of such period, the financial statements delivered pursuant to the foregoing sections shall be the consolidated and consolidating financial statements of the Company and all such consolidated subsidiaries.
Notwithstanding anything else in this Subsection 4.1 to the contrary, the Company may cease providing the information set forth in this Subsection 4.1 during the period starting with the date [***] before the Company’s good-faith estimate of the date of filing of a registration statement if it reasonably concludes it must do so to comply with the SEC rules applicable to such registration statement and related offering; provided that the Company’s covenants under this Subsection 4.1 shall be reinstated at such time as the Company is no longer actively employing its commercially reasonable efforts to cause such registration statement to become effective.
1.2Inspection Rights. The Company shall permit each Holder who so requests, provided that the Board has not reasonably determined that such Holder is a Competitor, at such Holder’s expense, to visit and inspect the Company’s properties; examine its books of account and records; and discuss the Company’s affairs, finances, and accounts with its officers, during normal business hours of the Company as may be reasonably requested by the Holder; provided, however, that the Company shall not be obligated pursuant to this Subsection 4.2 to provide access to any information that it reasonably and in good faith considers to be a trade secret or confidential information (unless covered by an enforceable confidentiality agreement, in form acceptable to the Company) or the disclosure of which would adversely affect the attorney-client privilege between the Company and its counsel.
1.3Observer Rights.
(a)    [***].
(b)    [***].
1.4Termination of Information Rights. The covenants set forth in Subsections 4.1, 4.2 and 4.3 shall terminate and be of no further force or effect [***].
1.5Confidentiality. Each Holder agrees that such Holder will keep confidential and will not disclose, divulge, or use for any purpose (other than to monitor its investment in the Company) any confidential information obtained from the Company pursuant to the terms of this Agreement (including notice of the Company’s intention to file a registration statement), unless such confidential information (a) is known or becomes known to the public in general (other than as a result of a breach of this Subsection 4.5 by such Holder), (b) is or has been independently developed or conceived by the Holder without use of the Company’s confidential information, or (c) is or has been made known or disclosed to the Holder by a third party without a breach of any obligation of confidentiality such third party may have to the Company; provided, however, that an Holder may disclose confidential information (i) to its attorneys, accountants, consultants, and other professionals to the extent necessary to obtain their services in connection with monitoring and/or making decisions with respect to its investment in the Company; (ii) to any prospective purchaser of any Note(s) and/or Registrable Securities from such Holder, if such prospective purchaser agrees to be bound by the provisions of this Subsection 4.5; (iii) to any Affiliate, partner, member, stockholder, or wholly owned subsidiary of such Holder in the ordinary course of business, provided that such Holder informs such Person that such information is confidential and directs such Person to maintain the confidentiality of such information; or (iv) as may otherwise be 
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required by law, provided that the Holder promptly notifies the Company of such disclosure and takes reasonable steps to minimize the extent of any such required disclosure.
5.Rights to Future Stock Issuances.
1.1Right of First Offer. Subject to the terms and conditions of this Subsection 5.1 and applicable securities laws, if the Company proposes to offer or sell any New Securities, the Company shall first offer such New Securities to each Holder. A Holder shall be entitled to apportion the right of first offer hereby granted to it, in such proportions as it deems appropriate, among (i) itself, (ii) its Affiliates and (iii) its beneficial interest holders, such as limited partners, members or any other Person having “beneficial ownership,” as such term is defined in Rule 13d-3 promulgated under the Exchange Act, of such Holder (“Holder Beneficial Owners”); provided that each such Affiliate or Holder Beneficial Owner (x) is not a Competitor or FOIA Party, unless such party’s purchase of New Securities is otherwise consented to by the Board, (y) agrees to enter into this Agreement (provided that any Competitor or FOIA Party shall not be entitled to any rights as an Holder under Subsections 4.1, 4.2 and 5.1 hereof), and (z) agrees to purchase at least such number of New Securities as are allocable hereunder to the Holder holding the fewest number of Preferred Stock and any other Derivative Securities.
(a)The Company shall give notice (the “Offer Notice”) to each Holder, stating (i) its bona fide intention to offer such New Securities, (ii) the number of such New Securities to be offered, and (iii) the price and terms, if any, upon which it proposes to offer such New Securities.
(b)By notification to the Company within [***] after the Offer Notice is given, each Holder may elect to purchase or otherwise acquire, at the price and on the terms specified in the Offer Notice, up to that portion of such New Securities which equals the proportion that the Common Stock then held by such Holder (including all shares of Common Stock then issuable (directly or indirectly) upon conversion and/or exercise, as applicable, of the Preferred Stock and any other Derivative Securities then held by such Holder) bears to the total Common Stock of the Company then outstanding (assuming full conversion and/or exercise, as applicable, of all Preferred Stock and other Derivative Securities). At the expiration of such [***] period, the Company shall promptly notify each Holder that elects to purchase or acquire all the shares available to it (each, a “Fully Exercising Holder”) of any other Holder’s failure to do likewise. During the [***] period commencing after the Company has given such notice, each Fully Exercising Holder may, by giving notice to the Company, elect to purchase or acquire, in addition to the number of shares specified above, up to that portion of the New Securities for which Holders were entitled to subscribe but that were not subscribed for by the Holders which is equal to the proportion that the Common Stock issued and held, or issuable (directly or indirectly) upon conversion and/or exercise, as applicable, of Preferred Stock and any other Derivative Securities then held, by such Fully Exercising Holder bears to the Common Stock issued and held, or issuable (directly or indirectly) upon conversion and/or exercise, as applicable, of the Preferred Stock and any other Derivative Securities then held, by all Fully Exercising Holders who wish to purchase such unsubscribed shares. The closing of any sale pursuant to this Subsection 5.1(b) shall occur within the later of [***] of the date that the Offer Notice is given and the date of initial sale of New Securities pursuant to Subsection 5.1(c).
(c)If all New Securities referred to in the Offer Notice are not elected to be purchased or acquired as provided in Subsection 5.1(b), the Company may, during the [***] period following the expiration of the periods provided in Subsection 5.1(b), offer and sell the remaining unsubscribed portion of such New Securities to any Person or Persons at a price not less than, and upon terms no more favorable to the offeree than, those specified in the Offer Notice. If the Company does not enter into an agreement for the sale of the New Securities within such period, or if such agreement is not consummated within [***] of the execution thereof, the right provided hereunder shall be deemed to be revived and such New Securities shall not be offered unless first reoffered to the Holder s in accordance with this Subsection 5.1.
(d)The right of first offer in this Subsection 5.1 shall not be applicable to (i) Exempted Securities (as defined in the Restated Certificate); (ii) shares of Common Stock issued in the IPO; and (iii) the issuance of Notes pursuant to the Purchase Agreement.
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1.2Termination. The covenants set forth in Subsection 5.1 shall terminate and be of no further force or effect (i) immediately before the consummation of the IPO, (ii) when the Company first becomes subject to the periodic reporting requirements of Section 12(g) or 15(d) of the Exchange Act, or (iii) upon a distribution of the proceeds of a Deemed Liquidation Event, as such term is defined in the Restated Certificate, whichever event occurs first.
6.Additional Covenants.
1.1Insurance. If the Board deems it appropriate, the Company shall use its commercially reasonable efforts to maintain, from financially sound and reputable insurers, Directors and Officers liability insurance and term “key-person” insurance on [***], in an amount and on terms and conditions satisfactory to the Board, until such time as the Board determines that such insurance should be discontinued. The key-person policy shall name the Company as loss payee, and neither policy shall be cancelable by the Company without prior approval by the Board. [***].
1.2Employee Agreements. The Company will cause each person now or hereafter employed by it or by any subsidiary (or engaged by the Company or any subsidiary as a consultant/independent contractor) with access to confidential information and/or trade secrets to enter into a nondisclosure and proprietary rights assignment agreement in the form attached hereto as Exhibit A. The Company shall cause each grant of equity securities to its employees to be subject to (i) vesting of shares over a four (4) year period, with the first twenty-five percent (25%) of such shares vesting following twelve (12) months of continued employment or service, and the remaining shares vesting in equal monthly installments over the following thirty-six (36) months, subject to acceleration provisions and/or alternative vesting schedules approved by the Board, and (ii) a market stand-off provision substantially similar to that in Section 2.11. Without the prior approval by the Board, the Company shall not amend, modify, terminate, waive or otherwise alter, in whole or in part, any stock purchase, stock restriction or option agreement with any existing employee or service provider if such amendment would cause it to be inconsistent with this Section 6.2. In addition, unless otherwise approved by the Board, the Company (x) shall not offer or allow any acceleration of vesting, and (y) shall retain (and not waive) a “right of first refusal” on employee transfers until the Company’s IPO and shall have the right to repurchase unvested shares at cost upon termination of employment of a holder of restricted stock (if any).
1.3Board Matters. The Company shall reimburse the nonemployee directors for all reasonable out-of-pocket travel expenses incurred (consistent with the Company’s travel policy) in connection with attending meetings of the Board (or any applicable committee thereof). Each Preferred Director shall be entitled in such person’s discretion to be a member of any committee of the Board other than committees constituted under criteria of independence or disinterestedness unmet by such Preferred Director.
1.4Expenses of Counsel. In the event of a transaction which is a Sale Transaction (as defined in the Note), the reasonable fees and disbursements, not to exceed $[***], of one counsel for some or all of the Lead Investors (“Investor Counsel”), in their capacities as stockholders and/or noteholders (as applicable), shall be borne and paid by the Company. At the outset of considering a transaction which, if consummated would constitute a Sale Transaction, the Company shall obtain the ability to share with the Investor Counsel (and such counsel’s clients) and shall share the confidential information (including, without limitation, the initial and all subsequent drafts of memoranda of understanding, letters of intent and other transaction documents and related noncompete, employment, consulting and other compensation agreements and plans) pertaining to and memorializing any of the transactions which, individually or when aggregated with others would constitute the Sale Transaction. The Company shall be obligated to share (and cause the Company’s counsel and investment bankers to share) such materials when distributed to the Company’s executives and/or any one (1) or more of the other parties to such transaction(s). In the event that Investor Counsel deems it appropriate, in its reasonable discretion, to enter into a joint defense (or common interest) agreement or other arrangement to enhance the ability of the parties to protect their communications and other reviewed materials under the attorney client privilege, the Company shall, and shall direct its counsel to, execute and deliver to Investor Counsel and its clients such an agreement in form and substance reasonably acceptable to 
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Investor Counsel and the Company’s counsel. In the event that one (1) or more of the other party or parties to such transactions require the clients of Investor Counsel to enter into a confidentiality agreement and/or joint defense (or common interest) agreement in order to receive such information, then the Company shall share whatever information can be shared without entry into such agreement and shall, at the same time, in good faith work expeditiously to enable Investor Counsel and its clients to negotiate and enter into the appropriate agreement(s) without undue burden to the clients of Investor Counsel.
1.5Indemnification Matters. The Company hereby acknowledges that one or more of the Preferred Directors nominated to serve on the Board by (or with the participation of) one or more Investors may have certain rights to indemnification, advancement of expenses and/or insurance provided by one or more of the Lead Investors and certain of their Affiliates (collectively, the “Investor Indemnitors”). The Company hereby agrees (a) that it is the indemnitor of first resort (i.e., its obligations to any such Preferred Director are primary and any obligation of the Investor Indemnitors to advance expenses or to provide indemnification for the same expenses or liabilities incurred by such Preferred Director are secondary), (b) that it shall be required to advance the full amount of expenses incurred by such Preferred Director and shall be liable for the full amount of all expenses, judgments, penalties, fines and amounts paid in settlement by or on behalf of any such Preferred Director to the extent legally permitted and as required by the Restated Certificate or the Bylaws of the Company (or any agreement between the Company and such Preferred Director), without regard to any rights such Preferred Director may have against the Investor Indemnitors, and, (c) that it irrevocably waives, relinquishes and releases the Investor Indemnitors from any and all claims against the Investor Indemnitors for contribution, subrogation or any other recovery of any kind in respect thereof. The Company further agrees that no advancement or payment by the Investor Indemnitors on behalf of any such Preferred Director with respect to any claim for which such Preferred Director has sought indemnification from the Company shall affect the foregoing and the Investor Indemnitors shall have a right of contribution and/or be subrogated to the extent of such advancement or payment to all of the rights of recovery of such Preferred Director against the Company. The Preferred Directors and the Investor Indemnitors are intended third-party beneficiaries of this Section 6.5 and shall have the right, power and authority to enforce the provisions of this Section 6.5 as though they were a party to this Agreement.
1.6Successor Indemnification. If the Company or any of its successors or assignees consolidates with or merges into any other Person and is not the continuing or surviving corporation or entity of such consolidation or merger, then to the extent necessary, proper provision shall be made so that the successors and assignees of the Company assume the obligations of the Company with respect to indemnification of members of the Board as in effect immediately before such transaction, whether such obligations are contained in the Company’s Bylaws, the Restated Certificate, or elsewhere, as the case may be.
1.7Right to Conduct Activities. [***].
1.8FCPA. The Company represents that it shall not (and shall not permit any of its subsidiaries or affiliates or any of its or their respective directors, officers, managers, employees, independent contractors, representatives or agents to) promise, authorize or make any payment to, or otherwise contribute any item of value to, directly or indirectly, to any third party, including any Non-U.S. Official (as such term is defined in the U.S. Foreign Corrupt Practices Act of 1977, as amended (the “FCPA”)), in each case, in violation of the FCPA, the U.K. Bribery Act, or any other applicable anti-bribery or anti-corruption law. The Company further represents that it shall (and shall cause each of its subsidiaries and affiliates to) cease all of its or their respective activities, as well as remediate any actions taken by the Company, its subsidiaries or affiliates, or any of their respective directors, officers, managers, employees, independent contractors, representatives or agents in violation of the FCPA, the U.K. Bribery Act, or any other applicable anti-bribery or anti-corruption law. Upon request, the Company agrees to provide responsive information and/or certifications concerning its compliance with applicable anti-corruption laws. The Company shall promptly notify each Holder if the Company becomes aware of any Enforcement Action (as defined in the Purchase Agreement). The Company shall, and shall cause any direct or indirect subsidiary or entity controlled by it, whether now in existence or formed in the future, to comply with the FCPA.
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1.9Stock Plan Amendments. At each of the closings following the Initial Closing pursuant to the Purchase Agreement, the aggregate number of shares of Common Stock reserved for issuance under the 2020 Employee, Director and Consultant Equity Incentive Plan, as amended (the “Plan”), shall be proportionally increased above 2,981,823 shares (subject to appropriate adjustment for stock splits, stock dividends, combinations, and other recapitalizations) based on the principal amount of the Notes to be issued and sold at the applicable closing, up to 4,576,988 shares (subject to appropriate adjustment for stock splits, stock dividends, combinations, and other recapitalizations) for all closings (including the Initial Closing) in the aggregate so that the number of shares of Common Stock reserved for issuance at each Closing equals (and in no event shall exceed) 14% of the fully diluted capitalization. The Company shall not create, adopt, amend, terminate or repeal the Plan or any other equity (or equity-linked) compensation plan (except for immaterial amendments without dilutive or other economic effect that are approved by the Board) without the prior written consent of the holders of a majority in voting power of the Company’s outstanding preferred stock and common stock, voting together as a single class.
1.10Termination of Covenants. The covenants set forth in this Section 6, except for Subsection 6.4, 6.5, 6.6 and 6.7, shall terminate and be of no further force or effect (i) immediately before the consummation of the IPO, (ii) when the Company first becomes subject to the periodic reporting requirements of Section 12(g) or 15(d) of the Exchange Act, or (iii) upon a distribution of the proceeds of a Deemed Liquidation Event, as such term is defined in the Restated Certificate, whichever event occurs first.
7.Vote to Increase Authorized Common Stock. Each Investor agrees to vote or cause to be voted all Shares owned by such Investor, or over which such Investor has voting control, from time to time and at all times, in whatever manner as shall be necessary to increase the number of authorized shares of Common Stock from time to time to ensure that there will be sufficient shares of Common Stock available for conversion of all of the shares of Preferred Stock outstanding (or that would be outstanding upon conversion of the Notes) at any given time.
8.Drag-Along Right.
1.1Actions to be Taken. In the event that (i) the Lead Investor Majority (the “Selling Investors”) and (ii) the Board approve a Sale Transaction (which approval of the Selling Investors must be in writing), specifying that this Section 8 shall apply to such transaction, then, subject to satisfaction of each of the conditions set forth in Section 8.2 below, each Stockholder and the Company hereby agree:
(a)if such transaction requires stockholder approval, with respect to all Shares that such Stockholder owns or over which such Stockholder otherwise exercises voting power, to vote (in person, by proxy or by action by written consent, as applicable) all Shares in favor of, and adopt, such Sale Transaction and to vote in opposition to any and all other proposals that could reasonably be expected to delay or impair the ability of the Company to consummate such Sale Transaction;
(b)if such transaction is a transaction or series of related transactions in which a Person, or a group of related Persons, acquires from stockholders of the Company shares representing more than fifty percent (50%) of the outstanding voting power of the Company (collectively, a “Stock Sale”), to sell the same proportion of shares of capital stock of the Company beneficially held by such Stockholder as is being sold by the Selling Investors to the Person to whom the Selling Investors propose to sell their Shares, and, except as permitted in Section 8.2 below, on the same terms and conditions as the other stockholders of the Company;
(c)to execute and deliver all related documentation and take such other action in support of the Sale Transaction as shall reasonably be requested by the Company or the Selling Investors in order to carry out the terms and provision of this Section 8, including, without limitation, executing and delivering instruments of conveyance and transfer, and any purchase agreement, merger agreement, any associated indemnity agreement, or escrow agreement, any associated voting, support, or 
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joinder agreement, consent, waiver, governmental filing, share certificates duly endorsed for transfer (free and clear of impermissible liens, claims and encumbrances), and any similar or related documents; 
(d)not to deposit, and to cause their Affiliates not to deposit, except as provided in this Agreement, any Shares owned by such party or Affiliate in a voting trust or subject any Shares to any arrangement or agreement with respect to the voting of such Shares, unless specifically requested to do so by the acquirer in connection with the Sale Transaction; 
(e)to refrain from (i) exercising any dissenters’ rights or rights of appraisal under applicable law at any time with respect to such Sale of the Company, or (ii) asserting any claim or commencing any suit (x) challenging the Sale Transaction or this Agreement, or (y) alleging a breach of any fiduciary duty of the Selling Investors or any affiliate or associate thereof (including, without limitation, aiding and abetting breach of fiduciary duty) in connection with the evaluation, negotiation or entry into the Sale Transaction, or the consummation of the transactions contemplated thereby;
(f)if the consideration to be paid in exchange for the Shares pursuant to this Section 8 includes any securities and due receipt thereof by any Stockholder would require under applicable law (x) the registration or qualification of such securities or of any person as a broker or dealer or agent with respect to such securities; or (y) the provision to any Stockholder of any information other than such information as a prudent issuer would generally furnish in an offering made solely to “accredited investors” as defined in Regulation D promulgated under the Securities Act, the Company may cause to be paid to any such Stockholder in lieu thereof, against surrender of the Shares which would have otherwise been sold by such Stockholder, an amount in cash equal to the fair value (as determined in good faith by the Board) of the securities which such Stockholder would otherwise receive as of the date of the issuance of such securities in exchange for the Shares; and
(g)in the event that the Selling Investors, in connection with such Sale Transaction, appoint a stockholder representative (the “Stockholder Representative”) with respect to matters affecting the Stockholder under the applicable definitive transaction agreements following consummation of such Sale Transaction, (x) to consent to (i) the appointment of such Stockholder Representative, (ii) the establishment of any applicable escrow, expense or similar fund in connection with any indemnification or similar obligations, and (iii) the payment of such Stockholder’s pro rata portion (from the applicable escrow or expense fund or otherwise) of any and all reasonable fees and expenses to such Stockholder Representative in connection with such Stockholder Representative’s services and duties in connection with such Sale Transaction and its related service as the representative of the Stockholders, and (y) not to assert any claim or commence any suit against the Stockholder Representative or any other Stockholder with respect to any action or inaction taken or failed to be taken by the Stockholder Representative, within the scope of the Stockholder Representative’s authority, in connection with its service as the Stockholder Representative, absent fraud, bad faith, gross negligence or willful misconduct.
1.2Conditions. Notwithstanding anything to the contrary set forth herein, a Stockholder will not be required to comply with Section 8.1 above in connection with any proposed Sale Transaction (the “Proposed Sale”), unless:
(a)any representations and warranties to be made by such Stockholder in connection with the Proposed Sale are limited to representations and warranties related to authority, ownership and the ability to convey title to such Shares, including, but not limited to, representations and warranties that (i) the Stockholder holds all right, title and interest in and to the Shares such Stockholder purports to hold, free and clear of all liens and encumbrances, (ii) the obligations of the Stockholder in connection with the transaction have been duly authorized, if applicable, (iii) the documents to be entered into by the Stockholder have been duly executed by the Stockholder and delivered to the acquirer and are enforceable (subject to customary limitations) against the Stockholder in accordance with their respective terms; and (iv) neither the execution and delivery of documents to be entered into by the Stockholder in connection with the transaction, nor the performance of the Stockholder obligations thereunder, will cause 
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a breach or violation of the terms of any agreement to which the Stockholder is a party, or any law or judgment, order or decree of any court or governmental agency that applies to the Stockholder;
(b)such Stockholder is not required to agree (unless such Stockholder is a Company officer or employee) to any restrictive covenant in connection with the Proposed Sale (including, without limitation, any covenant not to compete or covenant not to solicit customers, employees or suppliers of any party to the Proposed Sale) or any release of claims other than a release in customary form of claims arising solely in such Stockholder’s capacity as a stockholder of the Company;
(c)such Stockholder and its Affiliates are not required to amend, extend or terminate any contractual or other relationship with the Company, the acquirer or their respective Affiliates, except that the Stockholder may be required to agree to terminate the investment-related documents between or among such Stockholder, the Company and/or other stockholders of the Company;
(d)the Stockholder is not liable for the breach of any representation, warranty or covenant made by any other Person in connection with the Proposed Sale, other than the Company (except to the extent that funds may be paid out of an escrow established to cover breach of representations, warranties and covenants of the Company as well as breach by any stockholder of any of identical representations, warranties and covenants provided by all stockholders);
(e)liability shall be limited to such Stockholder’s applicable share (determined based on the respective proceeds payable to each Stockholder in connection with such Proposed Sale in accordance with the provisions of the Restated Certificate) of a negotiated aggregate indemnification amount that applies equally to all Stockholders but that in no event exceeds the amount of consideration otherwise payable to such Stockholder in connection with such Proposed Sale, except with respect to claims related to fraud by such Stockholder, the liability for which need not be limited as to such Stockholder;
(f)upon the consummation of the Proposed Sale (i) each holder of each class or series of the capital stock of the Company will receive the same form of consideration for their shares of such class or series as is received by other holders in respect of their shares of such same class or series of stock, (ii) each holder of a series of Preferred Stock will receive the same amount of consideration per share of such series of Preferred Stock as is received by other holders in respect of their shares of such same series, (iii) each holder of Common Stock will receive the same amount of consideration per share of Common Stock as is received by other holders in respect of their shares of Common Stock, and (iv) unless waived pursuant to the terms of the Restated Certificate and as may be required by law, the aggregate consideration receivable by all holders of the Preferred Stock and Common Stock shall be allocated among the holders of Preferred Stock and Common Stock on the basis of the relative liquidation preferences to which the holders of each respective series of Preferred Stock and the holders of Common Stock are entitled in a Deemed Liquidation Event (assuming for this purpose that the Proposed Sale is a Deemed Liquidation Event) in accordance with the Company’s Restated Certificate in effect immediately prior to the Proposed Sale; provided, however, that, notwithstanding the foregoing provisions of this Section 8.2(f), if the consideration to be paid in exchange for the Shares held by a Stockholder pursuant to this Section 8.2(f) includes any securities and due receipt thereof by any Stockholder would require under applicable law (x) the registration or qualification of such securities or of any person as a broker or dealer or agent with respect to such securities; or (y) the provision to any Stockholder of any information other than such information as a prudent issuer would generally furnish in an offering made solely to “accredited investors” as defined in Regulation D promulgated under the Securities Act, the Company may cause to be paid to any such Stockholder in lieu thereof, against surrender of the Shares held by the Stockholder, which would have otherwise been sold by such Stockholder, an amount in cash equal to the fair value (as determined in good faith by the Board) of the securities which such Stockholder would otherwise receive as of the date of the issuance of such securities in exchange for the Shares held by the Stockholder; and
(g)subject to clause (f) above requiring the same form of consideration to be available to the holders of any single class or series of capital stock, if any holders of any capital stock of 
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the Company are given an option as to the form and amount of consideration to be received as a result of the Proposed Sale, all holders of such capital stock will be given the same option; provided, however, that nothing in this Section 8.2(g) shall entitle any holder to receive any form of consideration that such holder would be ineligible to receive as a result of such holder’s failure to satisfy any condition, requirement or limitation that is generally applicable to the Company’s stockholders.
9.Restrictions on Sales of Control of the Company. No Stockholder shall be a party to any Stock Sale unless (a) all holders of Preferred Stock are allowed to participate in such transaction(s) and (b) the consideration received pursuant to such transaction(s) is allocated among the parties thereto in the manner specified in the Restated Certificate in effect immediately prior to the Stock Sale (as if such transaction(s) were a Deemed Liquidation Event), unless the holders of at least the requisite percentage required to waive treatment of the transaction(s) as a Deemed Liquidation Event pursuant to the terms of the Restated Certificate elect to allocate the consideration differently by written notice given to the Company at least 10 days prior to the effective date of any such transaction or series of related transactions.
10.Remedies.
1.1Covenants of the Company. The Company agrees to use its best efforts, within the requirements of applicable law, to ensure that the rights granted under Sections 3, 7, 8 and 9 of this Agreement (collectively, the “VA Provisions”) are effective and that the parties enjoy the benefits of the provisions of such sections of this Agreement. Such actions include, without limitation, the use of the Company’s best efforts to cause the nomination and election of the directors as provided in this Agreement.
1.2Irrevocable Proxy and Power of Attorney. Each party to this Agreement hereby constitutes and appoints as the proxies of the party and hereby grants a power of attorney to the Chief Executive Officer of the Company, and a designee of the Selling Investors, and each of them, with full power of substitution, with respect to the matters set forth herein, including, without limitation, votes regarding the size and composition of the Board pursuant to Section 3 hereof, votes to increase authorized shares pursuant to Section 7 hereof and votes regarding any Sale Transaction pursuant to Section 8 hereof, and hereby authorizes each of them to represent and vote, if and only if the party (i) fails to vote, or (ii) attempts to vote (whether by proxy, in person or by written consent), in a manner which is inconsistent with the terms of this Agreement, any of such party’s Shares in favor of the election of persons as members of the Board determined pursuant to and in accordance with the terms and provisions of this Agreement or the increase of authorized shares or approval of any Sale Transaction pursuant to and in accordance with the terms and provisions of this Agreement or to take any action reasonably necessary to effect the VA Provisions. The power of attorney granted hereunder shall authorize the Chief Executive Officer of the Company, and a designee of the Selling Investors, and each of them, to execute and deliver the documentation referred to in Section 8.1 on behalf of any party failing to do so within five (5) business days of a request by the Company. Each of the proxy and power of attorney granted pursuant to this Section 10.2 is given in consideration of the agreements and covenants of the Company and the parties in connection with the transactions contemplated by this Agreement and, as such, each is coupled with an interest and shall be irrevocable unless and until all of the VA Provisions terminate or expire pursuant to Section 11 hereof. Each party hereto hereby revokes any and all previous proxies or powers of attorney with respect to the Shares and shall not hereafter, unless and until all of the VA Provisions terminate or expire pursuant to Section 11 hereof, purport to grant any other proxy or power of attorney with respect to any of the Shares, deposit any of the Shares into a voting trust or enter into any agreement (other than this Agreement), arrangement or understanding with any person, directly or indirectly, to vote, grant any proxy or give instructions with respect to the voting of any of the Shares, in each case, with respect to any of the matters set forth herein.
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11.Term of VA Provisions. The VA Provisions shall be effective as of the date hereof and shall continue in effect until and shall terminate upon the earliest to occur of (a) the consummation of the Company’s first underwritten public offering of its Common Stock (other than a registration statement relating either to the sale of securities to employees of the Company pursuant to its stock option, stock purchase or similar plan or an SEC Rule 145 transaction); and (b) the consummation of a Sale Transaction and distribution of proceeds to or escrow for the benefit of the Stockholders in accordance with the Restated Certificate, provided that the provisions of Section 8 hereof will continue after the closing of any Sale Transaction to the extent necessary to enforce the provisions of Section 8 with respect to such Sale Transaction.
12.Miscellaneous.
1.1Successors and Assigns. The rights under this Agreement may be assigned (but only with all related obligations) by a Holder to a transferee of Registrable Securities that (i) is an Affiliate of a Holder; (ii) is a Holder’s Immediate Family Member or trust for the benefit of an individual Holder or one or more of such Holder’s Immediate Family Members; (iii) after such transfer, holds at least 100,000 shares of Registrable Securities (subject to appropriate adjustment for stock splits, stock dividends, combinations, and other recapitalizations); or (iv) is a Permitted Transferee; provided, however, that (x) the Company is, within a reasonable time after such transfer, furnished with written notice of the name and address of such transferee and the Registrable Securities with respect to which such rights are being transferred; and (y) such transferee agrees in a written instrument delivered to the Company to be bound by and subject to the terms and conditions of this Agreement, including the provisions of Subsection 2.11. For the purposes of determining the number of shares of Registrable Securities held by a transferee, the holdings of a transferee (1) that is an Affiliate or stockholder of a Holder; (2) who is a Holder’s Immediate Family Member; or (3) that is a trust for the benefit of an individual Holder or such Holder’s Immediate Family Member shall be aggregated together and with those of the transferring Holder; provided further that all transferees who would not qualify individually for assignment of rights shall have a single attorney-in-fact for the purpose of exercising any rights, receiving notices, or taking any action under this Agreement. The terms and conditions of this Agreement inure to the benefit of and are binding upon the respective successors and permitted assignees of the parties. Nothing in this Agreement, express or implied, is intended to confer upon any party other than the parties hereto or their respective successors and permitted assignees any rights, remedies, obligations or liabilities under or by reason of this Agreement, except as expressly provided herein. Notwithstanding anything in the contrary contained in this Subsection 12.1, a Holder shall be permitted to make any such transfer that is required in order for such Holder to comply with laws or regulations applicable to it (including those that have been established in accordance with the UCITS (Undertakings for Collective Investment in Transferable Securities) Directive).
1.2Governing Law. This Agreement shall be governed by the internal law of the State of Delaware, regardless of the laws that might otherwise govern under applicable principles of conflicts of law.
1.3Counterparts. This Agreement may be executed in two (2) or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Counterparts may be delivered via facsimile, electronic mail (including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) or other transmission method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes.
1.4Titles and Subtitles. The titles and subtitles used in this Agreement are for convenience only and are not to be considered in construing or interpreting this Agreement.
1.5Notices. All notices and other communications given or made pursuant to this Agreement shall be in writing and shall be deemed effectively given upon the earlier of actual receipt or (i) personal delivery to the party to be notified; (ii) when sent, if sent by electronic mail or facsimile during the recipient’s normal business hours, and if not sent during normal business hours, then on the 
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recipient’s next business day; (iii) five (5) days after having been sent by registered or certified mail, return receipt requested, postage prepaid; or (iv) one (1) business day after the business day of deposit with a nationally recognized overnight courier, freight prepaid, specifying next-day delivery, with written verification of receipt. All communications shall be sent to the respective parties at their addresses as set forth on Schedule A or Schedule B hereto, or to the principal office of the Company and to the attention of the Chief Executive Officer, in the case of the Company, or to such email address, facsimile number, or address as subsequently modified by written notice given in accordance with this Subsection 12.5. If notice is given to the Company, a copy shall also be sent to [***].
1.6Amendments and Waivers. Any term of this Agreement may be amended and the observance of any term of this Agreement may be waived (either generally or in a particular instance, and either retroactively or prospectively) only with the written consent of the Company, the holders of [***] of the Preferred Stock, voting together as a single class on an as converted basis, then outstanding, [***]; (x) the Company may in its sole discretion waive compliance with Subsection 2.12(c) (and the Company’s failure to object promptly in writing after notification of a proposed assignment allegedly in violation of Subsection 2.12(c) shall be deemed to be a waiver); (xi) any provision hereof may be waived by any waiving party on such party’s own behalf, without the consent of any other party; (xii) [***] Notwithstanding the foregoing, this Agreement may not be amended or terminated and the observance of any term hereof may not be waived with respect to any Investor without the written consent of such Investor, unless such amendment, termination, or waiver applies to all Investors in the same fashion (it being agreed that a waiver of the provisions of Section 5 with respect to a particular transaction shall be deemed to apply to all Investors in the same fashion if such waiver does so by its terms, notwithstanding the fact that certain Investors may nonetheless, by agreement with the Company, purchase securities in such transaction). The Company shall give prompt notice of any amendment or termination hereof or waiver hereunder to any party hereto that did not consent in writing to such amendment, termination, or waiver. Any amendment, termination, or waiver effected in accordance with this Subsection 12.6 shall be binding on all parties hereto, regardless of whether any such party has consented thereto. No waivers of or exceptions to any term, condition, or provision of this Agreement, in any one or more instances, shall be deemed to be or construed as a further or continuing waiver of any such term, condition, or provision.
1.7Severability. In case any one or more of the provisions contained in this Agreement is for any reason held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality, or unenforceability shall not affect any other provision of this Agreement, and such invalid, illegal, or unenforceable provision shall be reformed and construed so that it will be valid, legal, and enforceable to the maximum extent permitted by law.
1.8Aggregation of Stock. All shares of Registrable Securities held or acquired by Affiliates shall be aggregated together for the purpose of determining the availability of any rights under this Agreement and such Affiliated persons may apportion such rights as among themselves in any manner they deem appropriate. For the avoidance of doubt, all shares of capital stock held or acquired by AXA IM, AXA Opportunities Fund and any of their Affiliates shall be aggregated together for the purpose of determining the availability of any rights under this Agreement.
1.9Additional Holders. 
(a)Notwithstanding anything to the contrary contained herein, if the Company issues additional shares of the Company’s Preferred Stock after the date hereof, any purchaser of such shares of Preferred Stock may become a party to this Agreement by executing and delivering an additional counterpart signature page to this Agreement, and thereafter shall be deemed an “Investor” for all purposes hereunder. No action or consent by the Investors shall be required for such joinder to this Agreement by such additional Investor, so long as such additional Investor has agreed in writing to be bound by all of the obligations as an “Investor” hereunder.
(b)Notwithstanding anything to the contrary contained herein, if the Company issues additional Notes after the date hereof, any purchaser of such Notes may become a party to this Agreement by executing and delivering an additional counterpart signature page to this Agreement, 
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and thereafter shall be deemed a “Noteholder” for all purposes hereunder. No action or consent by the Investors or Noteholders shall be required for such joinder to this Agreement by such additional Noteholder, so long as such additional Noteholder has agreed in writing to be bound by all of the obligations as a “Noteholder” hereunder
(c)In the event that after the date of this Agreement, the Company enters into an agreement with any Person to issue shares of capital stock to such Person (other than to a purchaser of Preferred Stock described in Section 12.9(a) above or to a purchaser of Notes described in Section 12.9(b) above), following which such Person shall hold Shares constituting one percent (1%) or more of the then outstanding capital stock of the Company (treating for this purpose all shares of Common Stock issuable upon exercise of or conversion of outstanding options, warrants or convertible securities, as if exercised and/or converted or exchanged), then, the Company shall cause such Person (each such Person, a “Key Holder”), as a condition precedent to entering into such agreement, to become bound by the VA Provisions by executing an instrument, in a form approved by the Board, agreeing to be bound by and subject to the terms of the VA Provisions as a Key Holder and Stockholder and thereafter such person shall be deemed a Key Holder and Stockholder for all purposes under the VA Provisions.
1.10Entire Agreement. This Agreement (including any Schedules and Exhibits hereto) constitutes the full and entire understanding and agreement among the parties with respect to the subject matter hereof, and any other written or oral agreement relating to the subject matter hereof existing between the parties is expressly canceled. Notwithstanding the foregoing, however, each Investor and Noteholder (a) acknowledges receipt of a copy of the relevant provisions of the Note and of the Purchase Agreement, and (b) in the event of a Maturity Conversion (as defined in the Note), agrees to execute and deliver such amendments and/or restatements (in each case, whether one or more) of this Agreement, and to take such other and further actions (including, without limitation, to vote, or cause to be voted, all Shares and Notes owned by such Person, or over which such Person has voting control, from time to time and at all times, and in whatever manner), as the Lead Investor Majority may reasonably request in order to effectuate the provisions of clauses (iii), (iv) and (v) of Section 4(e) of the Note.
1.11Dispute Resolution. The parties (a) hereby irrevocably and unconditionally submit to the jurisdiction of the state courts of Delaware and to the jurisdiction of the United States District Court for the District of Delaware for the purpose of any suit, action or other proceeding arising out of or based upon this Agreement, (b) agree not to commence any suit, action or other proceeding arising out of or based upon this Agreement except in the state courts of Delaware or the United States District Court for the District of Delaware, and (c) hereby waive, and agree not to assert, by way of motion, as a defense, or otherwise, in any such suit, action or proceeding, any claim that it is not subject personally to the jurisdiction of the above-named courts, that its property is exempt or immune from attachment or execution, that the suit, action or proceeding is brought in an inconvenient forum, that the venue of the suit, action or proceeding is improper or that this Agreement or the subject matter hereof may not be enforced in or by such court.
Each party will bear its own costs in respect of any disputes arising under this Agreement. Each of the parties to this Agreement consents to personal jurisdiction for any equitable action sought in the U.S. District Court for the District of Delaware or any court of the State of Delaware having subject matter jurisdiction.
1.12Delays or Omissions. No delay or omission to exercise any right, power, or remedy accruing to any party under this Agreement, upon any breach or default of any other party under this Agreement, shall impair any such right, power, or remedy of such nonbreaching or nondefaulting party, nor shall it be construed to be a waiver of or acquiescence to any such breach or default, or to any similar breach or default thereafter occurring, nor shall any waiver of any single breach or default be deemed a waiver of any other breach or default theretofore or thereafter occurring. All remedies, whether under this Agreement or by law or otherwise afforded to any party, shall be cumulative and not alternative.
[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above
VEDANTA BIOSCIENCES, INC.
By: /s/ [***]    
Name: [***]
Title: [***]


Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
[***]
By: /s/ [***]        
Name: [***]
Title: [***]


Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
[***]
By: /s/ [***]        
Name: [***]
Title: [***]


Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
[***]
By: /s/ [***]    
Name: [***]
Title: [***]


Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
[***]
By: /s/ [***]    
Name: [***]
Title: [***]


Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
PURETECH HEALTH LLC
By:/s/ Bharatt Chowrira    
Name: Bharatt Chowrira
Title: President 


Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
[***]
By: /s/ [***]    
Name: [***]
Title: [***]


Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
[***]
By: /s/ [***]    
Name: [***]
Title: [***]
Address: [***]
[***]
By: [***]
By: /s/ [***]    
Name: [***]
Title: [***]
Address: [***]


Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
[***]
By: /s/ [***]        
Name: [***]
Title: [***]


Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
[***]
By: /s/ [***]        
Name: [***]
Title: [***]


Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
[***]
By: /s/ [***]        
Name: [***]
Title: [***]


Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
[***]
By: /s/ [***]        
Name: [***]
Title: [***]


Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
[***]
By:    [***]
By: /s/ [***]    
Name: [***]
Title: [***]
[***]
By: [***]
By: /s/ [***]        
Name: [***]
Title: [***]


Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
[***]


By: /s/ [***]        
Name: [***]
Title: [***]

Address:    [***]


Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
[***]
By: [***]

By: /s/ [***]        
Name: [***]
Title: [***]


Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
[***]

By: /s/ [***]        
Name: [***]
Title: [***]


Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
[***]

By: /s/ [***]        
Name:  [***]
Title: [***]


Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
[***]
By: /s/ [***]    
Name: [***]
Its: [***]
Address:    [***]


Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
[***]
By: /s/ [***]    
Name: [***]
Title: [***]



Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
[***]
By: /s/ [***]    
Name: [***]
Title: [***]


Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
[***]
By: /s/ [***]        
Name: [***]
Title: [***]


Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
INVESTORS:
[***]
By: /s/ [***]        
Name: [***]
Title: [***]
Email: [***]




Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
NOTEHOLDERS:

[***] 
By: /s/ [***]        
Name: [***]
Title: [***]

[***]
By: /s/ [***]        
Name: [***]
Title: [***]



Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
NOTEHOLDERS:

[***]
By: /s/ [***]        
Name: [***] 
Title: [***]

[***]
By: /s/ [***]        
Name: [***]
Title: [***]



Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
NOTEHOLDERS:

[***]
By: /s/ [***]        
Name: [***] 
Title: [***]



Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
NOTEHOLDERS:

[***]
By: /s/ [***]        
Name: [***] 
Title: [***]




Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
NOTEHOLDERS:

[***]
By: /s/ [***]        
Name: [***] 
Title: [***]




Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
NOTEHOLDERS:

[***]
By: /s/ [***]        
Name: [***]
Title: [***]



Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
NOTEHOLDERS:

[***]
By: /s/ [***]        
Name: [***]
Title: [***]



Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
NOTEHOLDERS:

[***]
By: /s/ [***]        
Name: [***]
Title: [***]



Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
NOTEHOLDERS:

[***]
By: /s/ [***]        
Name: [***]
Title: [***]

[***]
By: /s/ [***]        
Name: [***]
Title: [***] 



Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
NOTEHOLDERS:

[***]
By: /s/ [***]        
Name: [***]
Title: [***]




Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
NOTEHOLDERS:

[***]
By: /s/ [***]        
Name: [***]
Title: [***] 




Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
NOTEHOLDERS:

[***]
By: /s/ [***]        
Name: [***] 
Title: [***] 


Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
NOTEHOLDERS:

[***]
By: /s/ [***]        
Name: [***] 
Title: [***]



Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
NOTEHOLDERS:

[***]
By: /s/ [***]        
Name: [***]
Title: [***]




Signature Page to Vedanta Biosciences, Inc. – Amended and Restated Investors’ Rights Agreement
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
NOTEHOLDERS:

[***]
By: /s/ [***]        
Name: [***]
Title: [***] 

[***]
By: /s/ [***]        
Name: [***]
Title: [***]
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SCHEDULE A
Investors
[***]
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SCHEDULE B
Noteholders
[***]
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EXHIBIT A
Form of Noncompetition and Nonsolicitation Agreement
[***]
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CERTAIN IDENTIFIED INFORMATION HAS BEEN EXCLUDED (INDICATED BY: [***]) FROM THE EXHIBIT BECAUSE IT IS BOTH (I) NOT MATERIAL AND (II) THE TYPE OF INFORMATION THAT THE REGISTRANT CUSTOMARILY AND ACTUALLY TREATS AS PRIVATE OR CONFIDENTIAL.
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Royalty Purchase Agreement
By and Between
PureTech Health LLC, as the Seller, and 
Solely for purposes of Article 4 and Section 10.13, PureTech Health PLC, as the Seller Parent, on the one hand 
and
Royalty Pharma Investments 2019 ICAV, as the Buyer, on the other hand 
                        
Dated as of March 22, 2023
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ROYALTY PURCHASE AGREEMENT
This ROYALTY PURCHASE AGREEMENT, dated as of March 22, 2023 (this “Agreement”), is made and entered into by and between PureTech Health LLC, a Delaware limited liability company (the “Seller”), and solely for purposes of Article 4 and Section 10.13, PureTech Health PLC, a company incorporated under the laws of England and Wales (the “Seller Parent”), on the one hand; and Royalty Pharma Investments 2019 ICAV, an Irish collective asset-management vehicle (the “Buyer”), on the other hand. Unless otherwise defined in this Agreement, capitalized terms have the meanings ascribed to them in Section 1.1 below.
RECITALS:
WHEREAS, pursuant to the License Agreement, the Seller granted to Licensee a license with respect to the Licensed Patents to exploit the Licensed Products, and Licensee, in partial consideration thereof, agreed to pay specified royalties to the Seller with respect to Net Sales of the Licensed Products; and
WHEREAS, the Buyer desires to purchase the Purchased Royalty from the Seller, and the Seller desires to sell the Purchased Royalty to the Buyer. 
NOW THEREFORE, in consideration of the representations, warranties, covenants and agreements set forth herein and for good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Seller and the Buyer hereby agree as follows:
Article 1     
DEFINED TERMS AND RULES OF CONSTRUCTION
Section 1.1Definitions. As used in this Agreement, the following terms shall have the following meanings:
“Additional Purchase Price Payment” is defined in Section 2.1(b).
“Affiliate” means, with respect to any particular Person, any other Person directly or indirectly, and whether by contract or otherwise, controlling, controlled by or under common control with such Person. For purposes of this definition, the word “control” (including, with correlative meaning, the terms “controlled by” or “under common control with”) means the actual power, either directly or indirectly through one or more intermediaries, to direct or cause the direction of the management and policies of such entity, whether by the ownership of at least fifty percent (50%) of the voting securities of such entity, or by contract or otherwise. For the avoidance of doubt, Licensee shall not be considered an “Affiliate” of the Seller.
“Agreement” is defined in the preamble. 
“Applicable Percentage” means, on a calendar year-by-calendar year basis, 100%, until the portion of aggregate Purchased Royalties received by the Buyer with respect to Net Sales of Licensed Products occurring during such calendar year equals at least $60,000,000, and thereafter 33.33% with respect to Net Sales of Licensed Products occurring during such calendar year after the occurrence of the Net Sales which resulted in such $60,000,000 in Purchased Royalties received by the Buyer.



“Bankruptcy Laws” means, collectively, bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, fraudulent transfer or other similar laws affecting the enforcement of creditors’ rights generally.
“Bilateral Common Interest and Joint Privilege Agreement” means that certain common interest and joint privilege agreement, dated as of the Closing Date, executed by the Seller and the Buyer, substantially in the form attached hereto as Exhibit D-1.
“Bill of Sale” is defined in Section 3.2.
“Business Day” means any day other than (i) a Saturday or Sunday or (ii) a day on which banking institutions located in New York or Massachusetts are permitted or required by applicable law or regulation to remain closed.
“Buyer” is defined in the preamble.
“Buyer Indemnified Parties” is defined in Section 8.1(a).
“Closing” is defined in Section 3.1.
“Closing Date” means the date on which the Closing occurs.
“Confidential Information” is defined in Section 7.1.
“Contracts” is defined in Section 4.9(a).
“Credit Event” means any insolvency, bankruptcy, receivership, assignment for the benefit of creditors, similar proceeding, or financial distress of Licensee, as a result of which Licensee fails to pay, or is delayed in paying, all or a portion of the Royalty.
“Disclosing Party” is defined in Section 7.1.
“Disclosure Schedule” means the Disclosure Schedule, dated as of the date hereof, delivered to the Buyer by the Seller concurrently with the execution of this Agreement.
“Eli Lilly Agreement” means that certain License Agreement by and between Eli Lilly and Company and Licensee dated May 9, 2012.
“Escrow Account” means the escrow account created pursuant to the Escrow Agreement.
“Escrow Agent” means US. Bank National Association, as escrow agent.
“Escrow Agreement” means that certain escrow agreement, dated as of the Closing Date, executed by the Seller, the Buyer and the Escrow Agent, substantially in the form attached hereto as Exhibit E.
“Existing Confidentiality Agreement” is defined in Section 7.3.
“FDA” means the U.S. Food and Drug Administration, or a successor federal agency thereto in the United States. 
“FDA Approval of an NDA” means the FDA’s approval of an NDA, including all licenses, registrations, and pricing or reimbursement approvals, that are necessary for the sale and marketing of a pharmaceutical product in the United States. 

2

“FDA Approval of an NDA or sNDA” means the FDA’s approval of an NDA or sNDA, including all licenses, registrations, and pricing or reimbursement approvals, that are necessary for the sale and marketing of a pharmaceutical product in the United States. 
“First Commercial Sale” means the first commercial sale in an arms’ length transaction of KarXT to a Third Party by Licensee or any of its Affiliates or (sub)licensees in any country worldwide following receipt of applicable regulatory approval of KarXT in such country. For clarity, First Commercial Sale shall not include any distribution or other sale solely for patient assistance, named patient use, compassionate use, or test marketing programs or non-registrational studies or similar programs or studies where KarXT is supplied without charge or at the actual manufacturing cost thereof (without allocation of indirect costs or any markup).
“Guaranteed Obligations” is defined in Section 10.13.
“Governmental Entity” means any: (i) nation, principality, republic, state, commonwealth, province, territory, county, municipality, district or other jurisdiction of any nature; (ii) federal, state, local, municipal, foreign or other government; (iii) governmental or quasi-governmental authority of any nature (including any governmental division, subdivision, department, agency, bureau, branch, office, commission, council, board, instrumentality, officer, official, representative, organization, unit, body or other entity and any court, arbitrator or other tribunal); (iv) multi-national organization or body; or (v) individual, body or other entity exercising, or entitled to exercise, any executive, legislative, judicial, administrative, regulatory, police, military or taxing authority or power of any nature.
“In-License” means an agreement with a Third Party pursuant to which such Third Party grants a license to the counterparty under such Third Party’s intellectual property.
“Indemnified Party” is defined in Section 8.2.
“Indemnifying Party” is defined in Section 8.2.
“Initial Purchase Price” means $100,000,000.
“Judgment” means any judgment, order, writ, injunction, citation, award or decree of any nature.
“Karuna Product Patents” means any and all Patents, other than the Licensed Patents, owned or in-licensed by Licensee or its Affiliates that claim or cover the Licensed Product, including all Patents listed at any time after the date hereof in the Orange Book for a Licensed Product.
“KarXT” means the oral modulator of muscarinic receptors referred to by Licensee as of the date hereof as xanomeline-trospium, KarXT (xanomeline-trospium) or KarXT and being evaluated by Licensee as of the date hereof in Phase 3 clinical trials as both a monotherapy and adjunctive therapy for the treatment of schizophrenia and as a monotherapy for the treatment of psychosis in Alzheimer’s disease.
“Knowledge of the Seller” means the actual knowledge of Daphne Zohar, Chief Executive Officer, Bharatt Chowrira, PhD, JD, President and Chief Business, Finance and Operating Officer, Eric Elenko, PhD, Chief Innovation and Strategy Officer, Anita Terpstra, PhD, JD, Senior Vice President and Head, Intellectual Property, and Charles Sherwood, Esq., Associate General Counsel, after reasonable due inquiry; provided that “reasonable due inquiry” shall not include any requirement to contact or correspond with any Person that is not an Affiliate or employee of the Seller.
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“License Agreement” means (i) that certain Exclusive Patent License Agreement by and between the Seller (f/k/a PureTech Ventures, LLC) and Licensee dated March 4, 2011, as amended by Amendment No. 1 to Exclusive Patent License Agreement dated February 1, 2013, Amendment No. 2 to Exclusive Patent License Agreement dated February 25, 2015, and Amendment No. 3 to Exclusive Patent License Agreement dated July 31, 2015, as may be further amended and/or restated from time to time as permitted under this Agreement, and (ii) any New License Agreement, as may be further amended and/or restated from time to time. 
“License Agreement Correspondence” means copies of all: 
(a)reports provided to the Seller by Licensee as of the date hereof pursuant to Section 4.1 of the License Agreement; 
(b)sublicenses granted by Licensee and received by the Seller pursuant to Section 2.2 of the License Agreement; 
(c)agreements between the Seller and Licensee (or their Affiliates) relating to the License Agreement, including any development, manufacturing, services, or pharmacovigilance agreements; 
(d)audit records or reports provided by Licensee to the Seller under Section 4.4 of the License Agreement;
(e)patent prosecution updates provided by Licensee to the Seller under Section 5.1 or 5.3 of the License Agreement; 
(f)patent infringement notices provided by either Licensee or the Seller under Section 6.1 of the License Agreement; 
(g)patent enforcement or defense updates provided by either Licensee or the Seller under Section 6.2 or 6.3 of the License Agreement; 
(h)updates regarding Third Party infringement claims provided by either Licensee or the Seller; and 
(i)other material communications between Licensee and the Seller since January 1, 2020 relating to the License Agreement, the Royalty, the Licensed Patents, or the Licensed Products.
“Licensed Patents” shall have the meaning ascribed to the term Patent Rights in Section 1.5 of the License Agreement.
“Licensed Product” shall (i) have the meaning ascribed to the term Licensed Product in Section 1.3 of the License Agreement, and (ii) in the case of a New Arrangement entered into by the Seller in accordance with the terms hereof, the analogous term for “licensed product” or any comparable concept as defined in the applicable New License Agreement, including, for clarity, in each case ((i) and (ii)), KarXT.
“Licensee” means (i) Karuna Therapeutics, Inc. (f/k/a Karuna Pharmaceuticals, Inc.), a Delaware corporation, and any successor entity thereto, and (ii) any licensee party to any New License Agreement.
“Licensee Instruction Letter” is defined in Section 3.3.
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“Lien” means any mortgage, lien, pledge, charge, adverse claim, security interest, encumbrance or restriction of any kind, including any restriction on use, transfer or exercise of any other attribute of ownership of any kind.
“Loss” means any and all Judgments, damages, losses, claims, costs, liabilities and expenses, including reasonable fees and out-of-pocket expenses of counsel. 
“Material Adverse Effect” means (i) a material adverse effect on the legality, validity or enforceability of any provision of this Agreement, (ii) a material adverse effect on the ability of the Seller to perform any of its obligations hereunder, (iii) a material adverse effect on the rights or remedies of the Buyer hereunder other than any such material adverse effect that results from compliance with any directions of the Buyer, (iv) a material adverse effect on the rights of the Seller under the License Agreement related to the Royalty, or (v) an adverse effect in any material respect on the timing, amount or duration of the payments to be made to the Buyer in respect of any portion of the Purchased Royalty or the right of the Buyer to receive such payments [***].
“NDA” means a New Drug Application as described in 21 C.F.R. § 314.50 submitted to the FDA in the United States with respect to a pharmaceutical product.
“Net Sales” shall have the meaning ascribed to the term Net Sales in Section 1.4 of the License Agreement.
“New Arrangement” is defined in Section 6.12(a)(ii).
“New License Agreement” is defined in Section 6.11.
“Orange Book” means the then-current edition of the FDA publication “Approved Drug Products with Therapeutic Equivalence Evaluations.”
“Patents” means all patents and patent applications and all substitutions, divisions, continuations, continuations-in-part, any patent issued with respect to any such patent applications, any reissue, reexamination, renewal or extension (including any supplementary protection certificate) of any such patent, and any confirmation patent or registration patent or patent of addition based on any such patent, and all counterparts and equivalents of any of the foregoing in any country or jurisdiction.
“Payment Triggering Event” is defined in Section 2.1(b). 
“Permitted Liens” means any (i) mechanic’s, materialmen’s, and similar liens for amounts not yet due and payable, (ii) statutory liens for Taxes not yet due and payable or for Taxes that the taxpayer is contesting in good faith, and (iii) any liens created, permitted or required by this Agreement in favor of the Buyer or its Affiliates.
“Permitted Reduction” means a Royalty Reduction pursuant to Section 3.2(b) of the License Agreement, excluding any such Royalty Reduction that is a withholding of Tax as a result of any action by the Seller, such as an assignment or re-domiciliation by the Seller, or any failure on the part of the Seller to comply with applicable law.
“Person” means any individual, firm, corporation, company, partnership, limited liability company, trust, joint venture, association, estate, trust, Governmental Entity or other entity, enterprise, association or organization.
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“Prime Rate” means the prime rate published by The Wall Street Journal, from time to time, as the prime rate.
“Pro-Rata Portion” means, on a calendar year-by-calendar year basis, (i) with respect to the Buyer, 100%, until the portion of aggregate Purchased Royalties received by the Buyer with respect to Net Sales of Licensed Products occurring during such calendar year equals at least $60,000,000, and thereafter 33.33% with respect to Net Sales of Licensed Products occurring during such calendar year after the occurrence of the Net Sales which resulted in such $60,000,000 in Purchased Royalties received by the Buyer, and (ii) with respect to the Seller, 0%, until the portion of aggregate Purchased Royalties received by the Buyer with respect to Net Sales of Licensed Products occurring during such calendar year equals at least $60,000,000, and thereafter 66.67% with respect to Net Sales of Licensed Products occurring during such calendar year after the occurrence of the Net Sales which resulted in such $60,000,000 in Purchased Royalties received by the Buyer.
“Proceeds” means any amounts actually recovered by the Seller as a result of any settlement or resolution of any actions, suits, proceedings, claims or disputes related to (i) the License Agreement, (ii) the Licensed Patents, or (iii) any Licensed Product, in each case ((i), (ii) and (iii)), related to or involving the Royalty.
“Purchase Price” means, collectively, the Initial Purchase Price and any Additional Purchase Price Payments. 
“Purchased Royalty” means, for each calendar quarter during the term of this Agreement, an amount payable to the Buyer equal to the amount of all Royalties with respect to Net Sales of Licensed Products occurring during such calendar quarter multiplied by the Applicable Percentage.
“PureTech In-Licenses” means any and all In-Licenses to which the Seller is a party pursuant to which the Seller has in-licensed any of the Licensed Patents from a Third Party.
“Receiving Party” is defined in Section 7.1.
“Representative” means, with respect to any Person, (i) any direct or indirect stockholder, member or partner of such Person and (ii) any manager, director, officer, employee, agent, advisor or other representative (including attorneys, accountants, consultants, bankers, financial advisors and actual and potential lenders and investors) of such Person.
“Retained Royalty” means that portion of the Royalty retained by the Seller that is not the Purchased Royalty.
“Royalty” means (i) any and all payments or amounts payable to the Seller under Section 3.1(a) of the License Agreement; (ii) any and all payments or amounts payable to the Seller under the License Agreement in lieu of such payments or amounts described in the foregoing clause (i); (iii) any and all payments or amounts payable to the Seller under Sections 4.4 (solely to the extent related to amounts due under Section 3.1(a) of the License Agreement), 6.4(ii) or 6.4(iii) (for any actions brought or defended by Licensee under Section 6.2 or 6.3 of the License Agreement), and 11.3(b) of the License Agreement; (iv) any and all payments or amounts payable to the Seller under Section 11.1 (solely to the extent related to any payments or amounts described under clauses (i) through (iii) and (v) through (vii) of this definition) of the License Agreement); (v) the share of any recovery payments or amounts payable to, or obtained and retained by, the Seller from an action brought by the Seller under Sections 6.2 or 6.3 of the License Agreement pursuant to the last sentence of Section 6.4 of the License Agreement (excluding reimbursement for any expenses incurred in such action); (vi) any and all amounts 
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payable to the Seller under Section 7.1 of the License Agreement to the extent such payments relate to the Royalty or Net Sales of the Licensed Products; and (vii) any and all interest payments to the Seller under Section 3.2(c) of the License Agreement assessed on any payments or amounts described in the foregoing clauses (i) through (vi).
Notwithstanding the immediately above definition, the term “Royalty” shall exclude: (w) any and all payments or amounts payable to the Seller under Section 3.1(b) or 3.1(c) of the License Agreement, (x) any payments or amounts of the types described in clauses (iii) through (vii) of this definition above which relate to or are in lieu of any payments or amounts payable to the Seller under Section 3.1(b) or 3.1(c) of the License Agreement, (y) any payments or amounts payable by Licensee to the Seller not related to the Royalty or the Licensed Product, and (z) any indemnity payments to the Seller and its Affiliates under Section 7.1 of the License Agreement that are not related to the Royalty or Net Sales of the Licensed Products.
“Royalty Reduction” is defined in Section 4.9(k).
“Royalty Reports” means the quarterly reports deliverable by Licensee pursuant to Sections 4.1(c) and 4.2 of the License Agreement.
“Seller” is defined in the preamble.
“Seller Indemnified Parties” is defined in Section 8.1(b). 
“Seller Monetization Transaction” means, with respect to the Retained Royalty and/or any and all payments or amounts payable to the Seller under Section 3.1(b) or 3.1(c) of the License Agreement, (i) any sale, assignment or other transfer of all or a portion of the Seller’s and/or its Affiliates’ right, title and interest in, to and under such Retained Royalty and/or payments or amounts payable to the Seller under Section 3.1(b) or 3.1(c) of the License Agreement, (ii) any synthetic royalty or other monetization transaction, in each case secured by a Lien on, or providing for payments from and based on the cash flows generated by, the Seller’s and/or its Affiliates’ right, title and interest in such Retained Royalty and/or payments or amounts payable to the Seller under Section 3.1(b) or 3.1(c) of the License Agreement, or (iii) any debt financing where the collateral includes any portion of the Retained Royalty, the payments or amounts payable to the Seller under Section 3.1(b) or 3.1(c) of the License Agreement, the Licensed Patents, or any “proceeds” (as defined in the UCC) if any of the foregoing constitute a material portion of the collateral, including if such collateral is combined with similar collateral for other products, product candidates, intellectual property and proceeds; provided that the following shall not be a Seller Monetization Transaction: (x) any debt financing secured by a Lien on all or substantially all assets of the Seller and its material subsidiaries, on a consolidated basis and (y) a sale or transfer contemplated in clause (i) to an Affiliate in accordance with Section 10.3 so long as such Affiliate does not engage in a Seller Monetization Transaction.
“Seller Parent” is defined in the preamble.
“sNDA” means a Supplemental New Drug Application as described in 21 C.F.R. § 314.70 submitted to the FDA in the United States with respect to a pharmaceutical product.
“Tax” or “Taxes” means any U.S. federal, state, local or non-U.S. income, gross receipts, license, payroll, employment, excise, severance, occupation, premium, windfall profits, environmental, customs duties, capital stock, franchise, profits, withholding, social security, unemployment, disability, real property, personal property, value added, alternative or add-on minimum, estimated or other tax of any kind whatsoever, including any interest, penalty or addition thereto, whether disputed or not.
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“Third Party” means any Person other than the Buyer, the Seller or any of their respective Affiliates. 
“Trilateral Common Interest and Joint Privilege Agreement” means a common interest and joint privilege agreement among the Seller, Licensee, and the Buyer substantially in the form attached hereto as Exhibit D-2.
“UCC” means Article 9 of the New York Uniform Commercial Code, as in effect from time to time.
Section 1.2Certain Interpretations. Except where expressly stated otherwise in this Agreement, the following rules of interpretation apply to this Agreement:
(a)“either” and “or” are not exclusive and “include,” “includes” and “including” are not limiting and shall be deemed to be followed by the words “without limitation;”
(b)“extent” in the phrase “to the extent” means the degree to which a subject or other thing extends, and such phrase does not mean simply “if;”
(c)“hereof,” “hereto,” “herein” and “hereunder” and words of similar import when used in this Agreement refer to this Agreement as a whole and not to any particular provision of this Agreement;
(d)references to a Person are also to its permitted successors and assigns;
(e)definitions are applicable to the singular as well as the plural forms of such terms;
(f)unless otherwise indicated, references to an “Article”, “Section” or “Exhibit” refer to an Article or Section of, or an Exhibit to, this Agreement, and references to a “Schedule” refer to the corresponding part of the Disclosure Schedule;
(g)references to “$” or otherwise to dollar amounts refer to the lawful currency of the United States; 
(h)provisions referring to matters that would or could have, or would or could reasonably be expected to have, or similar phrases, shall be deemed to have such result or expectation with or without the giving of notice or the passage of time, or both;
(i)for covenants that are to be undertaken “reasonably,” such actions (or inactions) shall take into account Buyer’s and Seller’s relative economic interests in the matter and the relative economic impact of the applicable action (or inaction) on such interests; 
(j)references to this Agreement include the Bill of Sale, the Disclosure Schedule, the Bilateral Common Interest and Joint Privilege Agreement, the Escrow Agreement, and the Licensee Instruction Letter; and 
(k)references to a law include any amendment or modification to such law and any rules and regulations issued thereunder, whether such amendment or modification is made, or issuance of such rules and regulations occurs, before or after the date of this Agreement.
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Section 1.3Headings. The table of contents and the descriptive headings of the several Articles and Sections of this Agreement and the Exhibits and Schedules are for convenience only, do not constitute a part of this Agreement and shall not control or affect, in any way, the meaning or interpretation of this Agreement.    
Article 2
PURCHASE, SALE AND ASSIGNMENT OF THE PURCHASED ROYALTY
Section 1.1Closing; Purchase Price.
(a)Upon the terms and subject to the conditions of this Agreement, at the Closing, the Seller shall sell, transfer, assign and convey to the Buyer, and the Buyer shall purchase, acquire and accept from the Seller, free and clear of all Liens (other than Permitted Liens), all of the Seller’s right, title and interest in and to the Purchased Royalty. The purchase price to be paid at the Closing to the Seller for the sale, transfer, assignment and conveyance of the Seller’s right, title and interest in and to the Purchased Royalty to the Buyer is the Initial Purchase Price. At the Closing, the Buyer shall pay the Seller the Initial Purchase Price by wire transfer of immediately available funds to one or more accounts specified by the Seller on Exhibit A.
(b)Following the Closing, upon the occurrence of each of the following events (each a “Payment Triggering Event”), the Buyer shall make a cash payment (each an “Additional Purchase Price Payment”) to the Seller in the amount corresponding to such Payment Triggering Event:
	
	
	
	
	
	
	
	
	

	#
	PAYMENT TRIGGERING EVENT
	ADDITIONAL PURCHASE PRICE PAYMENT AMOUNT

	1
	[***]
	$[***]

	2
	[***]
	$[***]

	3
	[***]
	$[***]

	4
	[***]
	[***]

	5
	[***]
	$[***]

	6
	[***]
	$[***]

	7
	[***]
	$[***]

	8
	[***]
	$[***]

	9
	[***]
	$[***]

	
	TOTAL
	$400,000,000
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(c)The Seller hereby agrees and acknowledges that: (i) the Additional Purchase Price Payments are contingent payment obligations of the Buyer and there can be no assurance regarding the occurrence of any of the Payment Triggering Events; and (ii) the Buyer shall have no obligation or liability with respect to any Additional Purchase Price Payment unless and until the corresponding Payment Triggering Event has occurred. Any Additional Purchase Price Payment owed to the Seller by the Buyer in accordance with Section 2.1(b) shall be paid to the Seller by wire transfer of immediately available funds to the account(s) specified by the Seller on Exhibit A (or such other account(s) as specified by the Seller in a writing delivered to the Buyer in accordance with Section 10.1) within [***] ([***]) Business Days following the occurrence of a Payment Triggering Event; provided that with respect to Payment Triggering Event #4, such payment shall be made within [***] ([***]) Business Days after Buyer’s receipt of the Purchased Royalties attributable to Net Sales that occur within the twelfth calendar quarter ending after the First Commercial Sale). For clarity, only one Additional Purchase Price Payment shall be due hereunder with respect to each Payment Triggering Event; no Additional Purchase Price Payment shall be payable for subsequent or repeated achievements of any Payment Triggering Events. Each party hereto further agrees and acknowledges that the other party hereto shall have the right to offset, reduce or withhold any amounts otherwise due and payable hereunder solely to the extent determined to be owed by such party to the other party hereunder pursuant to a final determination of a court of competent jurisdiction.
(d)The parties hereto further agree that: (i) the aggregate Additional Purchase Price Payments payable by the Buyer hereunder shall not exceed $400,000,000 and (ii) the total Purchase Price payable to the Seller by the Buyer hereunder (inclusive of the Initial Purchase Price and, if required to be paid under this Agreement, all of the Additional Purchase Price Payments) shall in no event exceed $500,000,000 in the aggregate.
Section 1.2No Assumed Obligations; Excluded Assets. Notwithstanding any provision in this Agreement to the contrary, the Buyer is purchasing, acquiring and accepting only the Purchased Royalty, and is not assuming any liability or obligation of the Seller of whatever nature, whether presently in existence or arising or asserted hereafter, under the License Agreement or otherwise. Except as specifically set forth herein in respect of the Purchased Royalty purchased, acquired and accepted hereunder, the Buyer does not, by such purchase, acquisition and acceptance, acquire any other contract rights of the Seller under the License Agreement or otherwise or any other assets of the Seller. For the avoidance of doubt and notwithstanding anything herein to the contrary, nothing in this provision limits any other obligation of the Buyer under this Agreement, including without limitation any indemnity obligations of the Buyer.
Section 1.3True Sale. It is the intention of the parties hereto that the sale, transfer, assignment and conveyance contemplated by this Agreement be, and is, a true, complete, absolute and irrevocable sale, transfer, assignment and conveyance by the Seller to the Buyer of all of the Seller’s rights, title and interests in and to the Purchased Royalty and the Seller relinquishes all title and control over the Purchased Royalty upon such sale, transfer, assignment and conveyance. Neither the Seller nor the Buyer intends the transactions contemplated by this Agreement to be, or for any purpose characterized as, a loan from the Buyer to the Seller or to any of the Seller’s Affiliates, or a pledge, a security interest, a financing transaction or a borrowing. It is the intention of the parties hereto that the beneficial interest in and title to the Purchased Royalty and any “proceeds” (as defined in the UCC) thereof shall not be part of the Seller’s estates in the event of the filing of a petition by or against the Seller under any Bankruptcy Laws. Each of the Seller and the Buyer hereby waives, to the maximum extent permitted by applicable law, any right to contest or otherwise assert that the sale contemplated by this Agreement does not constitute a true, complete, absolute and irrevocable sale, transfer, assignment and conveyance by the Seller to the Buyer of all of the Seller’s right, title and interest in and to the Purchased Royalty under applicable law, which waiver shall, to the maximum 
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extent permitted by applicable law, be enforceable against the Seller in any bankruptcy or insolvency proceeding relating to the Seller or its subsidiaries. Accordingly, the Seller shall treat the sale, transfer, assignment and conveyance of the Purchased Royalty as a sale of an “account” or a “payment intangible” (as appropriate) in accordance with the UCC, and the Seller hereby authorizes the Buyer to file financing statements (and continuation statements with respect to such financing statements when applicable) naming the Seller as the debtor and/or seller and the Buyer as the secured party and/or buyer in respect of the Purchased Royalty. Not in derogation of the foregoing statement of the intent of the parties hereto in this regard, and for the purposes of providing additional assurance to the Buyer in the event that, despite the intent of the parties hereto, the sale, transfer, assignment and conveyance contemplated hereby is hereafter held not to be a sale, the Seller does hereby grant to the Buyer a security interest in and to all right, title and interest of the Seller, in, to and under the Purchased Royalty and any “proceeds” (as defined in the UCC) thereof as security for all of the Seller’s obligations hereunder, including the payment of the Purchased Royalty, and the Seller does hereby authorize the Buyer, from and after the Closing, to file such financing statements (and continuation statements with respect to such financing statements when applicable) in such manner and such jurisdictions as are necessary or appropriate to perfect such security interest.

Article 3
CLOSING 
Section 1.1Closing; Payment of Purchase Price.
The purchase and sale of the Purchased Royalty shall take place remotely via the exchange of documents and signatures on the date hereof or such other place, time and date as the parties hereto may mutually agree (the “Closing”). At the Closing, the Buyer shall deliver (or cause to be delivered) payment of the Initial Purchase Price to the Seller by wire transfer of immediately available funds to one or more accounts specified by the Seller on Exhibit A.

Section 1.2Bill of Sale. At the Closing, upon confirmation of the receipt of the Initial Purchase Price, each of the Seller and the Buyer shall deliver to the other party hereto a duly executed bill of sale evidencing the sale, transfer, assignment and conveyance of the Purchased Royalty, substantially in the form attached hereto as Exhibit B (the “Bill of Sale”).
Section 1.3Licensee Instruction. At the Closing, the Seller shall deliver to the Buyer and Licensee an instruction letter, in the form attached hereto as Exhibit C (the “Licensee Instruction Letter”), duly executed by the Seller, instructing Licensee to pay the Royalty directly to the Escrow Account. 
Section 1.4Bilateral Common Interest and Joint Privilege Agreement. At the Closing, each of the Seller and the Buyer shall deliver to the other party hereto a duly executed counterpart of the Bilateral Common Interest and Joint Privilege Agreement. 
Section 1.5Escrow Agreement. At the Closing, each of the Seller and the Buyer shall deliver to the other party hereto a duly executed counterpart of the Escrow Agreement, and the Escrow Agent shall deliver to the parties hereto a duly executed counterpart of the Escrow Agreement.
Section 1.6Form W-9. At the Closing, the Seller shall deliver to the Buyer a valid, properly executed IRS Form W-9 certifying that the Seller is a corporation for U.S. federal income tax purposes and is exempt from U.S. federal withholding tax and “backup” withholding tax with respect to the Purchase Price.
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Section 1.7Form W-8BEN-E. At the Closing, the Buyer shall deliver to the Seller a valid, properly executed IRS Form W-8BEN-E certifying that the Buyer is exempt from U.S. federal withholding tax with respect to any and all royalty payments in respect of the Purchased Royalty pursuant to an income tax treaty to which the United States is a party. 
Section 1.8Additional Documents. At the Closing, the Seller shall deliver to the Buyer the document attached as Appendix 1 to Exhibit H, duly and properly executed by the Seller.
Article 4
SELLER’S AND SELLER PARENT’S REPRESENTATIONS AND WARRANTIES
Except as set forth in the Disclosure Schedule, each of the Seller and the Seller Parent represents and warrants to the Buyer that as of the Closing Date:
Section 1.1Existence; Good Standing. The Seller is a limited liability company, duly formed, validly existing and in good standing under the laws of the State of Delaware. The Seller Parent is a public limited company duly incorporated, validly existing and in good standing under the laws of England and Wales. Each of the Seller and the Seller Parent is duly licensed or qualified to do business and is in limited liability company or corporate, as applicable, good standing in each jurisdiction in which the nature of the business conducted by it or the character or location of the properties and assets owned, leased or operated by it makes such licensing or qualification necessary, except where the failure to be so licensed or qualified and in limited liability company or corporate, as applicable, good standing has not and would not reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect.
Section 1.2Authorization. Each of the Seller and the Seller Parent has all requisite corporate or limited liability company power and authority to execute, deliver and perform its obligations under this Agreement. The execution, delivery and performance of this Agreement, and the consummation of the transactions contemplated hereby, have been duly authorized by all necessary corporate or limited liability company action on the part of the Seller and the Seller Parent.
Section 1.3Enforceability. The Agreement has been duly executed and delivered and constitutes a valid and binding obligation of the Seller and the Seller Parent enforceable against each in accordance with its terms, except as such enforceability may be limited by applicable Bankruptcy Laws or general principles of equity (whether considered in a proceeding in equity or at law).
Section 1.4No Conflicts. The execution, delivery and performance by the Seller and the Seller Parent of this Agreement and the consummation of the transactions contemplated hereby do not and shall not (i) contravene or conflict with the organizational documents of the Seller or the Seller Parent, (ii) contravene or conflict with or constitute a material default under any law or Judgment binding upon or applicable to the Seller or the Seller Parent, (iii) contravene or conflict with or constitute a default under the License Agreement or (iv) contravene or conflict with or constitute a material default under any other material contract or material agreement binding upon or applicable to the Seller or the Seller Parent.
Section 1.5Consents. Except for the consents that have been obtained on or prior to the Closing or filings required by the federal securities laws or stock exchange rules, no consent, approval, license, order, authorization, registration, declaration or filing with or of any 
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Governmental Entity or other Person is required to be done or obtained by the Seller in connection with (i) the execution and delivery by the Seller of this Agreement, (ii) the performance by the Seller of its obligations under this Agreement or (iii) the consummation by the Seller of any of the transactions contemplated by this Agreement.
Section 1.6No Litigation. There is no action, suit, claim, investigation or proceeding pending or, to the Knowledge of the Seller, threatened, including before any Governmental Entity, against or involving the Seller or any of its Affiliates, or any of their respective properties or assets that, individually or in the aggregate, would be reasonably be expected to result in a Material Adverse Effect or which questions the validity of this Agreement or the transactions contemplated hereby or any action taken or to be taken pursuant hereto.
Section 1.7Compliance with Laws. Neither the Seller nor any of its Affiliates is in violation of, and to the Knowledge of the Seller, neither the Seller nor any of its Affiliates is under investigation with respect to nor has the Seller or any of its Affiliates been threatened to be charged with or given notice of any violation of, any law or Judgment applicable to the Seller or any of its Affiliates, which violation would reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect.
Section 1.8No Undisclosed Events or Circumstances. No event or circumstance has occurred or exists with respect to the Seller, its Affiliates, or their respective businesses, properties, operations or financial condition, which, under applicable law, rule or regulation, requires public disclosure or announcement by the Seller but which has not been so publicly announced or disclosed and which, individually or in the aggregate, would constitute a Material Adverse Effect. 
Section 1.9License Agreement. Attached hereto as Exhibit F is a true, correct and complete copy of the License Agreement. The Seller has delivered to the Buyer true, correct and complete copies of all License Agreement Correspondence.
(a)No Other Agreements. Except as set forth on Schedule 4.9(a)(i) of the Disclosure Schedule, the License Agreement is the only agreement, instrument, arrangement, modification, waiver or understanding (collectively, “Contracts”) between the Seller (or any predecessor or Affiliate thereof), on the one hand, and Licensee (or any predecessor or Affiliate thereof), on the other hand, relating to the subject matter thereof. Except as set forth on Schedule 4.9(a)(ii) of the Disclosure Schedule, there are no other Contracts between the Seller (or any predecessor or any Affiliate thereof), on the one hand, and any other Person, including Licensee (or any predecessor or Affiliate thereof), on the other hand, that relate to the License Agreement, any Licensed Patent, a Licensed Product (including the development or commercialization thereof), or the Royalty. Except as set forth on Schedule 4.9(a)(iii) of the Disclosure Schedule, to the Knowledge of the Seller, the License Agreement and the Eli Lilly Agreement are the only material Contracts between Licensee (or any predecessor or Affiliate thereof), on the one hand, and any other Person, on the other hand, relating to KarXT (including the development or commercialization thereof). Except as set forth on Schedule 4.9(a)(iv) of the Disclosure Schedule, there is no proposal to amend or waive any provision of the License Agreement in any manner that (i) would result in a breach of this Agreement or (ii) would otherwise reasonably be expected to have a Material Adverse Effect. No executed, draft or proposed Contract between the Seller (or any predecessor or any Affiliate thereof), on the one hand, and any other Person, including Licensee (or any predecessor or Affiliate thereof), on the other hand, contains any provision, term or condition that would reasonably be expected to result in a Material Adverse Effect. 
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(b)Licenses/Sublicenses. Except as set forth on Schedule 4.9(b) of the Disclosure Schedule, to the Knowledge of the Seller, there are no licenses or sublicenses entered into by Licensee (or any predecessor or Affiliate thereof) or any other Person in respect of Licensee’s rights and obligations under the License Agreement (including any Licensed Patents). Except as set forth on Schedule 4.9(b) of the Disclosure Schedule, the Seller has not received any notice from Licensee pursuant to Section 2.2 or 6.6 of the License Agreement.
(c)Validity and Enforceability of License Agreement; No Breaches or Defaults; No Repudiation. The License Agreement is legal, valid, binding, enforceable, and in full force and effect, except as such enforceability may be limited by applicable Bankruptcy Laws or general principles of equity (whether considered in a proceeding in equity or at law). The License Agreement will continue to be legal, valid, binding, enforceable, and in full force and effect on identical terms, immediately following the consummation of the transactions contemplated by this Agreement, except as such enforceability may be limited by applicable Bankruptcy Laws or general principles of equity (whether considered in a proceeding in equity or at law). Neither the Seller nor, to the Knowledge of the Seller, Licensee is, or has at any time been, in material breach under the License Agreement or material default thereunder, and, to the Knowledge of the Seller, no event has occurred that would constitute such a breach, or permit termination, modification, or acceleration, under the License Agreement. No party to the License Agreement has repudiated any provision of the License Agreement and the Seller has not received any notice in connection with the License Agreement challenging the validity, enforceability or interpretation of any provision of such agreement, including the obligation to pay any portion of the Royalty without set-off of any kind.
(d)Licensed Product. KarXT is a Licensed Product under the License Agreement, and to the Knowledge of the Seller, there are no other Licensed Products being researched, developed or commercialized by or on behalf of Licensee under the License Agreement. Licensee and its Affiliates are required to pay the royalties under Section 3.1(a) of the License Agreement on all Net Sales of any Licensed Products by or on behalf of them and any of their (sub)licensees. The Seller has the right to receive the Royalty for so long as Licensee, one of its Affiliates or any of its or their (sub)licensees is selling any Licensed Product during the Term (as defined in Section 1.9 of the License Agreement).
(e)No Liens or Assignments by the Seller. The Seller has not, except for Permitted Liens and as contemplated hereby, conveyed, assigned or in any other way transferred or granted any Liens upon or with respect to all or any portion of its right, title and interest in and to the Royalty, any Licensed Patent or the License Agreement.
(f)No Waivers or Releases. Except as set forth on Schedule 4.9(f) of the Disclosure Schedule, the Seller has not granted any material waiver under the License Agreement and has not released Licensee, in whole or in part, from any of its material obligations under the License Agreement.
(g)No Termination. The Seller has not (i) given Licensee any notice of termination of the License Agreement (whether in whole or in part) or any notice expressing any intention to terminate the License Agreement or (ii) received any notice of termination of the License Agreement (whether in whole or in part) or any notice expressing any intention to terminate the License Agreement. To the Knowledge of the Seller, no event has occurred that would give rise to the expiration or termination of, or either the Seller or Licensee having the right to terminate, the 
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License Agreement, including a breach of any of the obligations set forth in Section 2.4 of the License Agreement.
(h)Payments Made. The Seller has timely received from Licensee the full amount of the payments due and payable under the License Agreement, to the extent such amounts have come due.
(i)No Assignments by Licensee. The Seller has not consented to any assignment, delegation or other transfer by Licensee or any of its predecessors of any of their rights or obligations under the License Agreement, and, to the Knowledge of the Seller, Licensee has not assigned or otherwise transferred or granted any Lien upon or with respect to any of its rights or obligations under the License Agreement.
(j)No Indemnification Claims. The Seller has not notified Licensee or any other Person of any claims for indemnification under the License Agreement nor has the Seller received any claims for indemnification under the License Agreement.
(k)No Royalty Reductions. To the Knowledge of the Seller, the amount of the Royalty due and payable under Section 3.1(a) of the License Agreement is not subject to any claim by Licensee alleging a right of set-off, counterclaim, credit, reduction or deduction by contract or otherwise, including as permitted by Section 3.2(b) of the License Agreement, or otherwise against the Royalty (each, a “Royalty Reduction”). To the Knowledge of the Seller, no event or condition exists that would reasonably be expected to permit Licensee to claim, or have the right to claim, a Royalty Reduction.
(l)No Notice of Infringement, Enforcement or Defense. The Seller has not received any written notice from, or given any written notice to, Licensee pursuant to Section 6.1, 6.2 or 6.3 of the License Agreement.
(m)Audits. The Seller has not initiated, pursuant to Section 4.4 of the License Agreement or otherwise, any inspection or audit of books of accounts or other records pertaining to Net Sales, the calculation of royalties or other amounts payable to the Seller under the License Agreement.
(n)In-Licenses. There are no PureTech In-Licenses.
Section 1.10Title to Purchased Royalty. The Seller has good and marketable title to the Purchased Royalty, free and clear of all Liens (other than Permitted Liens). Upon payment of the Initial Purchase Price by the Buyer, the Buyer will acquire, subject to the terms and conditions set forth in this Agreement and the License Agreement, good and marketable title to the Purchased Royalty, free and clear of all Liens (other than Permitted Liens).
Section 1.11Intellectual Property.
(a)Schedule 4.11(a) of the Disclosure Schedule lists all Licensed Patents. The Seller is the sole owner of, and has sole interest in, all of the Licensed Patents. Schedule 4.11(a) of the Disclosure Schedule specifies as to each of the Licensed Patents: the jurisdiction in which such patent has issued or such patent application has been filed, its patent number and/or application number, and its issue and filing dates. 
(b)Except as set forth in Schedule 4.11(b) of the Disclosure Schedule, there are no pending or, to the Knowledge of the Seller, threatened, litigations, interferences, reexamination, oppositions or like procedures involving any Licensed Patents or, to the Knowledge of the Seller, Karuna Product Patents.
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(c)All of the issued Licensed Patents are in full force and effect and have not lapsed, expired or otherwise terminated, and, to the Knowledge of the Seller, all Licensed Patents and Karuna Product Patents are valid and enforceable. The Seller has not received any written notice relating to the lapse, expiration or other termination of any of the Licensed Patents, or any written legal opinion that alleges that any of the issued Licensed Patents are invalid or unenforceable. 
(d)To the Knowledge of the Seller, there is no Person who is or claims to be an inventor under any of the Licensed Patents who is not a named inventor thereof.
(e)The Seller has not, and, to the Knowledge of the Seller, Licensee has not, received any written notice of any claim by any Person (i) challenging the inventorship or ownership of, the rights of the Seller or Licensee, as applicable, in and to, or the patentability, validity or enforceability of, any Licensed Patent, or (ii) asserting that the development, manufacture, importation, sale, offer for sale or use of any Licensed Product infringes any patent rights or other intellectual property rights of such Person. 
(f)To the Knowledge of the Seller, the discovery and development of the Licensed Products did not and does not infringe, misappropriate or otherwise violate any patent rights or other intellectual property rights owned by any other Person, other than the Karuna Product Patents. Neither the Seller nor, to the Knowledge of the Seller, Licensee, has in-licensed any Patents or other intellectual property rights covering the manufacture, use, sale, offer for sale or import of the Licensed Products.
(g)To the Knowledge of the Seller, the manufacture, use, marketing, sale, offer for sale, importation or distribution of the Licensed Products has not and will not, infringe, misappropriate or otherwise violate any patent rights or other intellectual property rights owned by any other Person, other than the Karuna Product Patents.
(h)To the Knowledge of the Seller, no Person has infringed, misappropriated or otherwise violated, or is infringing, misappropriating or otherwise violating, any of the Licensed Patents.
(i)All required maintenance fees, annuities and like payments with respect to the Licensed Patents for which the Seller controls the prosecution and maintenance in accordance with Article 5 of the License Agreement, and to the Knowledge of the Seller, with respect to all other Licensed Patents, have been paid timely.
(j)No Third Party has a binding contractual right to prosecute any Licensed Patents on behalf of Licensee. Licensee has not elected not to prosecute any of the Licensed Patents pursuant to Section 5.3 of the License Agreement. The Seller does not own, in-license or otherwise control or have rights to any Patents that are necessary or useful for the research, development, manufacture, use, marketing, sale, offer for sale, importation or distribution of the Licensed Products and are not licensed to Licensee under the License Agreement, including by reversion pursuant to Section 5.3 of the License Agreement.
Section 1.12UCC Representation and Warranties. The Seller’s exact legal name is, and for the immediately preceding seven (7) years has been, “PureTech Health LLC”. The Seller is, and for the prior seven (7) years has been, formed in the State of Delaware.
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Section 1.13Brokers’ Fees. There is no investment banker, broker, finder, financial advisor or other intermediary who has been retained by or is authorized to act on behalf of the Seller who might be entitled to any fee or commission in connection with the transactions contemplated by this Agreement.
Section 1.14Taxes. The Seller has not received any notice from Licensee of any intention to withhold or deduct any material tax from future payments to the Seller. There are no existing Liens for taxes on the Royalty (or any portion thereof), other than Permitted Liens. There are no material Tax audits or investigations (and the Seller has not been informed or notified of any pending material Tax audits or investigations) with respect to any payment made to the Seller under the License Agreement. To the knowledge of the Seller, the arrangement under the License Agreement is not treated as a partnership for U.S. tax purposes and the Seller has never taken the position for U.S. federal income or other tax purposes that the arrangement under the License Agreement is treated as such. The Seller has never received an IRS Schedule K-1 or other U.S. tax form reporting that the Seller is a partner in a partnership as a result of being a party to the License Agreement. 
Section 1.15No Implied Representations and Warranties. EXCEPT AS EXPRESSLY SET FORTH IN THIS ARTICLE 4, THE SELLER MAKES NO REPRESENTATION OR WARRANTY, EXPRESSED OR IMPLIED, AT LAW OR IN EQUITY, INCLUDING WITH RESPECT TO MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE, AND ANY SUCH REPRESENTATIONS OR WARRANTIES ARE HEREBY EXPRESSLY DISCLAIMED. THE BUYER ACKNOWLEDGES THAT, EXCEPT AS SPECIFICALLY PROVIDED IN THIS ARTICLE 4 AND THE DISCLOSURE SCHEDULES, THE SELLER HAS ASSUMED NO RESPONSIBILITIES OF ANY KIND WITH RESPECT TO ANY ACT OR OMISSION OF LICENSEE WITH RESPECT TO THE DESIGN, DEVELOPMENT, MANUFACTURE, USE, SALE, DISTRIBUTION, MARKETING OR OTHER ACTIVITIES OF LICENSEE WITH RESPECT TO ANY OF THE LICENSED PRODUCTS.
Article 5
BUYER’S REPRESENTATIONS AND WARRANTIES
The Buyer represents and warrants to the Seller that as of the Closing Date:
Section 1.1Existence; Good Standing. The Buyer is an Irish collective asset-management vehicle that is duly organized, validly existing and in good standing under the laws of the Republic of Ireland.
Section 1.2Authorization. The Buyer has the requisite right, power and authority to execute, deliver and perform its obligations under this Agreement. The execution, delivery and performance of this Agreement, and the consummation of the transactions contemplated hereby, have been duly authorized by all necessary action on the part of the Buyer.
Section 1.3Enforceability. This Agreement has been duly executed and delivered by an authorized person of the owner trustee of the Buyer and constitutes the valid and binding obligation of the Buyer, enforceable against the Buyer in accordance with its terms, except as may be limited by applicable Bankruptcy Laws or by general principles of equity (whether considered in a proceeding in equity or at law).
Section 1.4No Conflicts. The execution, delivery and performance by the Buyer of this Agreement and the consummation of the transactions contemplated hereby do not 
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and shall not (i) contravene or conflict with the organizational documents of the Buyer, (ii) contravene or conflict with or constitute a material default under any law or Judgment binding upon or applicable to the Buyer or (iii) contravene or conflict with or constitute a default under any material contract or other material agreement binding upon or applicable to the Buyer.
Section 1.5Consents. Other than the filing of financing statement(s) in accordance with Section 2.3 or filings required by federal securities laws or stock exchange rules, no consent, approval, license, order, authorization, registration, declaration or filing with or of any Governmental Entity or other Person is required to be done or obtained by the Buyer in connection with (i) the execution and delivery by the Buyer of this Agreement, (ii) the performance by the Buyer of its obligations under this Agreement, or (iii) the consummation by the Buyer of any of the transactions contemplated by this Agreement.
Section 1.6No Litigation. There is no action, suit, investigation or proceeding pending or, to the knowledge of the Buyer, threatened, including before any Governmental Entity, to which the Buyer is a party that would, if determined adversely, reasonably be expected to prevent or materially and adversely affect the ability of the Buyer to perform its obligations under this Agreement.
Section 1.7Financing. The Buyer has sufficient cash on hand to pay the Purchase Price. The Buyer acknowledges that its obligations under this Agreement are not contingent on obtaining financing.
Section 1.8Brokers’ Fees. There is no investment banker, broker, finder, financial advisor or other intermediary who has been retained by or is authorized to act on behalf of the Buyer who might be entitled to any fee or commission in connection with the transactions contemplated by this Agreement.
Article 6    
COVENANTS
Section 1.1Disclosures. Except for a press release previously approved in form and substance by the Seller and the Buyer or any other public announcement using substantially the same text as such press release or any other public disclosure permitted under this Agreement following the Closing, neither the Buyer nor the Seller shall, and each party hereto shall cause its respective Representatives, Affiliates and Affiliates’ Representatives not to, issue a press release or other public announcement or otherwise make any public disclosure with respect to this Agreement or the subject matter hereof without the prior written consent of the other party hereto (which consent shall not be unreasonably withheld, conditioned or delayed), except as may be required by applicable law or stock exchange rule (in which case the party hereto required to make the press release or other public announcement or disclosure shall allow the other party hereto reasonable time to comment on such press release or other public announcement or disclosure in advance of such issuance to the extent permitted to do so or reasonably practicable under the circumstances).
Section 1.2Payments Received In Error. 
(a)Commencing on the Closing Date and at all times thereafter, if any payment of any portion of the Purchased Royalty is made to the Seller, the Seller shall pay such amount to the Buyer, promptly (and in any event within [***] ([***]) Business Days) after the receipt thereof, by wire transfer of immediately available funds to an account designated in writing by the Buyer. The Seller shall notify the Buyer of such wire transfer and provide 
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reasonable details regarding the Purchased Royalty payment so received by the Seller. The Seller agrees that, in the event any payment of the Purchased Royalty is paid to the Seller, the Seller shall (i) until paid to the Buyer, hold such payment received in trust for the benefit of the Buyer and (ii) have no right, title or interest in such payment and that it shall not pledge or otherwise grant any security interest therein.
(b)Commencing on the Closing Date and at all times thereafter, if any payment due under the License Agreement that does not constitute any payment of any portion of the Purchased Royalty is made to the Buyer, the Buyer shall pay such amount to the Seller, promptly (and in any event within [***] ([***]) Business Days) after the receipt thereof, by wire transfer of immediately available funds to an account designated in writing by the Seller. The Buyer shall notify the Seller of such wire transfer and provide reasonable details regarding the erroneous payment so received by the Buyer. The Buyer agrees that, in the event any payment due under the License Agreement that does not constitute the Purchased Royalty is paid to the Buyer, the Buyer shall (i) until paid to the Seller, hold such payment received in trust for the benefit of the Seller and (ii) have no right, title or interest in such payment and that it shall not pledge or otherwise grant any security interest therein.
Section 1.3Royalty Reduction. If Licensee exercises any Royalty Reduction against any payment of the Purchased Royalty other than for a Permitted Reduction, then the Seller shall promptly (and in any event within [***] ([***]) Business Days) following the payment of the Purchased Royalty affected by such Royalty Reduction) make a true-up payment to the Buyer such that the Buyer receives the full amount of such Purchased Royalty payments that would have been payable to the Buyer had such Royalty Reduction not occurred. 
Section 1.4Interest on Overdue Payments. If either party hereto fails to pay on or before the due date any amount which is payable to the other party hereto under this Agreement, such other party may, after giving at least [***] ([***]) days’ prior written notice of such failure to pay to the party that failed to pay, charge interest on that amount from the due date until payment is made in full at a rate per annum equal to four percent (4%) over the Prime Rate (or, if less, the maximum amount permitted by applicable law). 
Section 1.5Royalty Reports; Communications with Licensee. 
(a)Promptly (and in any event within [***] ([***]) Business Days) following the receipt by the Seller of (i) any Royalty Report or other reports under Section 4.1 of the License Agreement, (ii) any notices under Section 13.1 of the License Agreement or other material communications between Licensee and the Seller relating to the Royalty, the Licensed Patents, or the Licensed Products, or (iii) any other material notice or communications related to the License Agreement that would reasonably be expected (individually or in the aggregate) to have a Material Adverse Effect, the Seller shall furnish a true, correct and complete copy of any such written notice or communication or a reasonably detailed written summary of any such oral notice or communication to the Buyer. 
(b)The Seller shall not, without the Buyer’s prior written consent (not to be unreasonably withheld, conditioned or delayed) or as expressly permitted under Section 6.14(c)(i)(B) of this Agreement, send any written notice or written correspondence to Licensee under or in connection with the License Agreement (i) that is (A) related to the Royalty, (B) related to the Licensed Patents (other than immaterial written correspondence, the subject matter of which is not related to the filing, prosecution, maintenance, defense or enforcement of such Licensed Patents), or (C) material and related to the Licensed Products; or (ii) that would reasonably be expected (individually or in the aggregate) to have a Material Adverse Effect. The Seller shall send any written notice or written correspondence reasonably requested by the Buyer to Licensee related to the Licensed Patents, the Licensed Products or the Royalty.
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(c)Not in derogation of the foregoing clauses (a) and (b), promptly (and in any event within [***] ([***]) Business Days) following the receipt by the Seller of copies of all (i) sublicenses granted by Licensee and received by Seller pursuant to Section 2.2 of the License Agreement, or (ii) agreements between the Seller and Licensee (or their Affiliates) relating to the License Agreement, including any development, manufacturing, services, or pharmacovigilance agreements, the Seller shall furnish a true, correct and complete copy of the same to the Buyer.
(d)After the Closing, the Seller shall (i) execute the Trilateral Common Interest and Joint Privilege Agreement and (ii) use commercially reasonably efforts to obtain from Licensee (x) an agreement to send Royalty Reports directly to both the Seller and the Buyer, and (y) Licensee’s signature to the Trilateral Common Interest and Joint Privilege Agreement.
Section 1.6Inspections and Audits of Licensee. If either party hereto desires to cause an audit or inspection by an independent public accounting firm under Section 4.4 of the License Agreement to be made for the purpose of determining the correctness of the Royalty paid under the License Agreement, then the Seller and the Buyer agree to consult in good faith with each other in connection therewith. Following such consultation the Seller may, and if requested by the Buyer, shall, to the extent permitted under Section 4.4 of the License Agreement, cause such an inspection or audit to be made. The Seller shall, for purposes of Section 4.4 of the License Agreement, select such independent public accounting firm as reasonably designated by the Buyer for such purpose. The party hereto requesting hereunder that such an inspection or audit be made shall pay the expenses associated therewith (including the fees and expenses of such independent public accounting firm designated for such purpose); provided, however, that, if, following the completion of such an inspection or audit requested by the Buyer hereunder, the Licensee reimburses the Seller for the expenses of such inspection or audit pursuant to Section 4.4 of the License Agreement, the Seller shall promptly (and in any event within [***] ([***]) Business Days) following receipt by the Seller of such reimbursement remit the amount of such reimbursement to the Buyer to the extent that the Buyer paid such expenses. The Seller shall deliver to the Buyer a copy of the results of any inspection or audit conducted pursuant to Section 4.4 of the License Agreement within [***] ([***]) Business Days following the Seller’s receipt thereof, with, if applicable, information redacted that the Seller reasonably determines is not relevant for determining the correctness of the Royalty made under the License Agreement.
Section 1.7Amendment of License Agreement. 

(a)The Seller shall not, without the Buyer’s prior written consent (not to be unreasonably withheld, conditioned or delayed), (i) amend, modify, supplement or restate (or consent to any amendment, modification, supplement or restatement of) any provision of the License Agreement, or (ii) enter into any Contract having the effect of the foregoing.
(b)With respect to any provision of the License Agreement related to the Licensed Patents, the Licensed Products or the Royalty, the Seller shall (if reasonably instructed by the Buyer) (a) use commercially reasonable efforts to amend, modify, supplement or restate such provision and (b) agree to any amendment, modification, supplement or restatement of such provision proposed or requested by the Licensee; provided, however, that (in the case of both (a) and (b)) such amendment, modification, supplement or restatement does not (i) relate to a reduction of any milestone payments or sublicense income payments under Section 3.1(b) or 3.1(c) of the License Agreement or the Seller’s rights and remedies to collect such amounts, or (ii) impose on the Seller any additional obligations or liabilities other than those existing in the License Agreement as of the date hereof or created pursuant to a subsequent amendment, modification, supplement or restatement entered into by the Seller in accordance with this Section 6.7(b).
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(c)Promptly, and in any event within [***] ([***]) Business Days, following receipt by the Seller of any final amendment, modification, supplement or restatement of the License Agreement, any consent to any amendment, modification, supplement or restatement of any provision of the License Agreement, or any Contract having the effect of the foregoing, the Seller shall furnish a copy of the same to the Buyer.
Section 1.8Assignment of License Agreement and Licensed Patents. 

(a)The Seller shall not, without the Buyer’s prior written consent (such consent to be granted or withheld in the sole discretion of the Buyer), sell, assign or otherwise transfer all or any portion of its interest under the License Agreement (including any of its rights or obligations thereunder) to any Person, including by contract, operation of law, merger, change of control, or otherwise, except in connection with (i) an assignment of this Agreement in its entirety in accordance with Section 10.3 to an assignee permitted thereunder or (ii) a Seller Monetization Transaction that (x) is permitted by and undertaken in accordance with this Agreement and (y) would not otherwise adversely affect the ability of the Seller to perform any of its obligations hereunder.
(b)The Seller shall not, without the Buyer’s prior written consent (such consent to be granted or withheld in the sole discretion of the Buyer), sell, assign or otherwise transfer all or any portion of its interest in the Licensed Patents to any Person, including by contract, operation of law, merger, change of control, or otherwise, except in connection with an assignment of this Agreement in its entirety in accordance with Section 10.3 to an assignee permitted thereunder.
Section 1.9Maintenance of License Agreement. The Seller shall comply in all material respects with its obligations under the License Agreement and shall not take any action or forego any action that would reasonably be expected to constitute a material breach thereof or default thereunder. Promptly, and in any event within [***] ([***]) Business Days, after receipt of any (written or oral) notice from Licensee of an alleged breach or default under the License Agreement, the Seller shall give notice thereof to the Buyer, including delivering the Buyer a copy of any such written notice or a detailed written summary of any such oral notice. The Seller shall consult with the Buyer regarding such alleged breach or default and shall act as reasonably instructed by the Buyer to cure any breaches or defaults and shall give written notice within [***] ([***]) Business Days to the Buyer upon curing any such breach or default. The Seller shall not without the Buyer’s prior written consent (not to be unreasonably withheld, conditioned or delayed) and shall (if reasonably instructed by the Buyer) (i) forgive, release or compromise any amount owed to or becoming owed to the Seller under the License Agreement in respect of the Royalty or (ii) waive any obligation of, or grant any consent to, Licensee under, in respect of or related to the Royalty. The Seller shall not, without the Buyer’s written consent (to be granted or withheld in the Buyer’s sole discretion), enter into any new agreement or legally binding arrangement in respect of the Licensed Products or the Licensed Patents, except in connection with (i) an assignment of this Agreement in its entirety in accordance with Section 10.3 to an assignee permitted thereunder or (ii) a Seller Monetization Transaction that (x) is permitted by and undertaken in accordance with this Agreement and (y) would not otherwise adversely affect the ability of the Seller to perform any of its obligations hereunder.
Section 1.10Enforcement of License Agreement.
(a)Notice of Breaches by Licensee. Promptly (and in any event within [***] ([***]) Business Days) after the Seller becomes aware of a material breach of the License Agreement by Licensee, the Seller shall provide notice of such breach to the Buyer. 
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(b)Enforcement of License Agreement. The Seller shall consult with the Buyer regarding the timing, manner and conduct of any enforcement of Licensee’s obligations under the License Agreement or regarding any breach, default or other dispute under the License Agreement or otherwise relating to the Royalty or any purported Royalty Reduction. Following such consultation, the Seller shall, as reasonably instructed by the Buyer, exercise such rights and remedies, whether under the License Agreement or otherwise, relating to any such breach, default or other dispute that would reasonably be expected (individually or in the aggregate) to have a Material Adverse Effect, or that is otherwise related to the Royalty or any Royalty Reduction. The Seller shall employ such counsel, reasonably acceptable to the Seller, as the Buyer may select, and shall provide the Buyer with access to such counsel, in connection with any such dispute regarding any such alleged breach, default or other dispute under the License Agreement. [***] The Seller agrees to keep the Buyer reasonably informed of any actual or alleged breach, default or other dispute related to the License Agreement or the Royalty or any Royalty Reduction and to provide copies as soon as practicable, but in any event within [***] ([***]) Business Days following the Seller’s receipt or delivery of (i) any written notice of any breach or alleged breach of the License Agreement or dispute in connection with the Royalty or any Royalty Reduction and (ii) any and all filings, notices and written communications relating thereto. 
(c)Allocation of Proceeds and Costs of Enforcement. Except as otherwise provided herein, each of the Buyer and the Seller shall bear its own fees and expenses incurred in enforcing Licensee’s obligations under the License Agreement pursuant to this Section 6.10. The Proceeds resulting from any enforcement of Licensee’s obligations under the License Agreement shall be applied first to reimburse the Seller and the Buyer for any reasonable and documented expenses incurred by them in connection with such enforcement, with the remainder of the Proceeds distributed (i) between the Buyer and the Seller, according to their respective Pro-Rata Portions, to the extent the breach by Licensee is related to any payment of, or adversely impacted, the Royalty and (ii) otherwise to the Seller for all other breaches by Licensee. The Seller hereby assigns and, if not presently assignable, agrees to assign to the Buyer, the amount of Proceeds due to the Buyer in accordance with this Section 6.10(c).
Section 1.11Termination of License Agreement. Without the prior written consent of the Buyer (such consent to be granted or withheld in the sole discretion of the Buyer), the Seller shall not (i) exercise any right to terminate the License Agreement, in whole or in part, (ii) agree with Licensee to terminate the License Agreement, in whole or in part, (iii) take, or permit any Affiliate or sublicensee to take, any action that would reasonably be expected to give Licensee the right to terminate the License Agreement, in whole or in part, or (iv) take any action, fail to take an action or permit an action to be taken, that would give Licensee the right to terminate the License Agreement under Section 11.2(b) thereof.

Section 1.12New Arrangements.
(a)Without limiting the provisions of this Article 6 or any other rights or remedies the Buyer may have under this Agreement, if the License Agreement is terminated prior to the date on which all Patents within the Licensed Patents have expired or been abandoned: 
(i)as reasonably instructed by the Buyer, the Seller will use commercially reasonable efforts to negotiate and enter into a license, assignment or transfer agreement with Licensee for the regulatory filings and approvals, data, know-how, and Patents owned or controlled by Licensee, including a license to the Karuna Product Patents, in each case, that are necessary or useful to research, develop, manufacture, use, market, sell, offer for sale, import or distribute the Licensed Products; and 
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(ii)the Buyer shall have the exclusive right to negotiate, or cause the Seller to use commercially reasonable efforts to negotiate and enter into, a license under the Licensed Patents with a Third Party, pursuant to which such Third Party will be granted rights to research, develop, manufacture, use, market, sell, offer for sale, import or distribute the Licensed Products for any purpose that Licensee would have been permitted to research, develop, manufacture, use, market, sell, offer for sale, import or distribute the Licensed Products under the License Agreement, subject to any rights retained by Licensee following such termination pursuant to Section 11.3 of the License Agreement (such license, a “New Arrangement”). The Seller shall provide reasonable assistance to and cooperate with the Buyer, at the Buyer’s cost and expense (including the Buyer’s payment of the Seller’s reasonable and documented attorneys’ fees, if any, in connection therewith), in such efforts as the Buyer shall undertake in connection with the negotiation of, and entry into, such New Arrangement. Any New Arrangement shall (x) not become effective earlier than the effective date of such termination of the License Agreement and (y) not include terms, conditions and limitations that impose any additional obligation or expense on the Seller or that are, in the aggregate, materially less favorable to the Seller and (as a result of the Buyer’s purchase hereunder) the Buyer than those contained in the License Agreement, including with respect to obligations and costs imposed on the Seller, disclaimers of the Seller’s liability, intellectual property ownership and control, indemnification of the Seller, milestone payments, royalty rates and sharing of sublicense income.
(b)Without limiting Section 6.12(a), should the Buyer identify any New Arrangement(s), the Seller agrees to execute and deliver a new license agreement to the applicable Third Party (each, a “New License Agreement”) effectuating such New Arrangement that satisfies the foregoing requirements and contains such other reasonable terms as may be required or customarily included by the Seller and agreed to by the Buyer. Thereafter, each New License Agreement shall be included for all purposes in the definition of “License Agreement” under this Agreement, any payments that are equivalent to the Royalty under such New License Agreement and any rights similar shall be included for all purposes under this Agreement, and the Seller’s and the Buyer’s rights and obligations under this Agreement in respect of the License Agreement shall apply in respect of their rights and obligations under the New License Agreement mutatis mutandis, in each case without any further action by the parties hereto to amend this Agreement or the Bill of Sale.
Section 1.13No Impairment of the Purchased Royalty. Notwithstanding anything herein to the contrary, the Seller shall not (i) enter into or propose or deliver any Contract (or make or propose any amendments, modifications waivers or notices in connection with any Contract) that imposes a Lien upon, or otherwise sells, transfers, hypothecates, assigns, conveys title (in whole or in part), grants any right to, or otherwise disposes of any portion of the Purchased Royalty, or (ii) knowingly take any action or knowingly fail to act in a manner, in each case that would, individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect.
Section 1.14Enforcement; Defense; Prosecution and Maintenance.
(a)The Buyer and the Seller shall promptly inform each other of any suspected infringement by a Third Party they become aware of with respect to any of the Licensed Patents or any other Patent claiming the composition of matter of, or the method of making or using, any Licensed Product. The Seller shall provide to the Buyer such documentation and information as the Buyer reasonably requests in connection with any such infringement and any action arising therefrom, including communications between Licensee and 
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the Seller under Section 6.1 or 6.2 of the License Agreement, in each case as soon as practicable and in any event not less than [***] ([***]) Business Days. 
(b)The Seller shall not join or initiate without the prior written consent of the Buyer (not to be unreasonably withheld, conditioned or delayed), and shall (as reasonably instructed by the Buyer) join or initiate, an enforcement action of the Licensed Patents in accordance with, respectively, Sections 6.2(a), 6.2(b) and 6.5 of the License Agreement. The Seller shall not act without the prior written consent of the Buyer (not to be unreasonably withheld, conditioned or delayed), and shall act (as reasonably instructed by the Buyer), as to the timing, manner and conduct of any such enforcement action whether joined or initiated by the Seller. Without limiting Section 6.4 of the License Agreement, to the extent Licensee enforces any of the Licensed Patents in accordance with Section 6.2(a) of the License Agreement together with any other Patents owned or controlled by Licensee, the Seller agrees to, only as reasonably instructed by the Buyer, negotiate in good faith with Licensee and agree to a reasonable allocation of Proceeds as between the Licensed Patents and any other Patents that were subject to such suit. In each such case, the Seller shall obtain and deliver to the Buyer an accounting detailing the Proceeds allocated to the Licensed Patents. 
(c)The Seller shall (as reasonably instructed by the Buyer), with respect to any Licensed Patents for which the Seller controls the prosecution and maintenance, (i) (A) take any and all actions, and prepare, execute, deliver and file any and all agreements, documents and instruments, that are reasonably necessary or desirable (x) to diligently prosecute, preserve and maintain any such Licensed Patents, including payment of maintenance fees or annuities on any such Licensed Patents, and (y) to extend the term of any such Licensed Patent or exclusivity period for a Licensed Product (including any patent term extension(s) or supplementary protection certificate(s) with respect to any such Licensed Patent, regulatory exclusivity periods with respect to a Licensed Product, or the like), in each case ((x) and (y)), including to the extent permitted in accordance with Article 5 of the License Agreement, and (B) without limiting the generality of clause (A), undertake the activities set forth on Exhibit H; (ii) prosecute any corrections, substitutions, reissues, reviews, reexaminations and any other forms of patent term restoration of any such Licensed Patents, including to the extent permitted in accordance with Article 5 of the License Agreement; (iii) diligently enforce and defend any such Licensed Patents, including by bringing any legal action for infringement in accordance with Section 6.14(b) and defending any counterclaim of invalidity or unenforceability or action of a Third Party for declaratory judgment of non-infringement or non-interference, including to the extent permitted in accordance with Sections 6.3 and 6.5 of the License Agreement; and (iv) not disclaim or abandon, or fail to take any action necessary or desirable to prevent the disclaimer or abandonment (including through lack of enforcement against Third Party infringers) of, any such Licensed Patents, including to the extent permitted in accordance with Article 5 of the License Agreement. [***]
(d)Promptly (and in any event within [***] ([***]) Business Days) following the receipt by the Seller of any (i) patent prosecution updates provided by Licensee to the Seller under Section 5.1 or 5.3 of the License Agreement, or (ii) patent defense updates provided by Licensee to the Seller under Section 6.2 or 6.3 of the License Agreement, the Seller shall furnish a true, correct and complete copy of the same to the Buyer. The Seller agrees to use its commercially reasonable efforts to obtain from Licensee, and deliver to the Buyer, on an annual basis, a complete and accurate docket report for all Licensed Patents; provided that if the Seller is unable to obtain such a docket report from Licensee in any given year, the Seller shall deliver a complete and accurate, to the best of the Seller’s knowledge, docket report for all Licensed Patents.
(e)The Buyer shall have the right to participate in any action, suit or other proceeding or any material meeting or material discussion relating to the infringement, legality, 
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validity or enforceability of the Licensed Patents, including any counterclaim, settlement discussions or meetings. The parties hereto shall enter into the Bilateral Common Interest and Joint Privilege Agreement at the Closing in accordance with Section 3.4, and the Seller acknowledges and agrees that it will not object to the Buyer participating in such action, suit or other proceeding or such meeting or discussion and will not assert that such participation could adversely affect the maintenance by the Seller of any applicable attorney-client privilege.
Section 1.15Further Assurances. After the Closing, the Seller and the Buyer agree to execute and deliver such other documents, certificates, agreements and other writings and to take such other actions as may be reasonably necessary in order to give effect to the transactions contemplated by this Agreement. 
Section 1.16Tax Matters.
(a)Notwithstanding anything to the contrary in this Agreement, the Seller and the Buyer shall treat the transactions contemplated by this Agreement as a sale of the Purchased Royalty for United States federal, state, local and non-U.S. Tax purposes. Accordingly, (i) any and all Purchased Royalty payments made pursuant to the License Agreement after the Closing Date shall be treated as income of the Buyer and (ii) any and all amounts remitted by the Seller to the Buyer after the Closing Date pursuant to Section 6.2(a) shall be treated as received by the Seller as agent for the Buyer, in each case for United States federal, state, local and non-U.S. Tax purposes. The parties hereto shall cooperate to effect the foregoing treatment for United States federal, state, local and non-U.S. Tax purposes in the event that, notwithstanding the Licensee Instruction Letter, Licensee, any Sublicensee (as defined in the License Agreement) or any other Person makes any future remittance of Purchased Royalty payments to the Seller which the Seller must remit to the Buyer pursuant to Section 6.2(a). The parties hereto agree to cooperate with one another and use reasonable efforts (including in the case of the Seller, to use commercially reasonable efforts to cause Licensee) to reduce, mitigate and eliminate tax withholding or similar obligations in respect of any Royalty payments, including assisting one another to claim the benefits of any applicable tax treaty or other available reduction or exemption from any such Taxes imposed, and by making claims for refunds of withholding tax; provided, however, that the Seller shall be entitled to deduct or withhold any amounts if it is required to do so by law; provided, further, that Seller shall use reasonable efforts to notify Buyer in advance of any such deduction or withholding.
(b)The parties hereto agree not to take any position that is inconsistent with the provisions of this Section 6.16 on any Tax return or in any audit or other Tax-related administrative or judicial proceeding unless (i) the other party hereto has consented in writing to such actions, (ii) ) the party hereto that contemplates taking such an inconsistent position is required to do otherwise pursuant to a “determination,” within the meaning of Section 1313(a) of the U.S. Internal Revenue Code of 1986, as amended, or (iii) the party hereto that contemplates taking such an inconsistent position has been advised by nationally recognized tax counsel in writing that there is no “reasonable basis” (within the meaning of Treasury Regulation Section 1.6662-3(b)(3)) for the position specified in this Section 6.16. If there is an inquiry by any Governmental Entity of the Seller or the Buyer related to this Section 6.16, the parties hereto shall cooperate with each other in responding to such inquiry in a reasonable manner consistent with this Section 6.16. 
(c)From time to time during the term of this Agreement, upon the reasonable request of the Seller, the Buyer shall deliver to the Seller a valid, properly executed IRS Form W-8BEN-E certifying that royalty payments to the Buyer under this Agreement are exempt from U.S. federal withholding tax pursuant to an income tax treaty to which the United States is a party, or other documentation establishing an exemption from or reduction in U.S. withholding taxes. Seller shall deliver a copy of any such IRS Form W-8BEN-E or other documentation 
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provided by Buyer to Licensee. The Buyer shall, whenever a lapse in time or change in circumstances renders such documentation expired, obsolete or inaccurate in any respect, deliver to the Seller (to the extent it is legally eligible to do so) an updated IRS Form W-8BEN-E or any successor form or other documentation establishing an exemption from or reduction in U.S. federal withholding tax with respect to royalty payments made under this Agreement.
Section 1.17Seller Monetization Transaction. The Seller shall provide reasonable (and at least [***] ([***]) Business Days’) prior written notice to the Buyer before entering into any contract or arrangement with respect to a Seller Monetization Transaction which relates, in whole or in part, to the Retained Royalty. 
Article 7
CONFIDENTIALITY
Section 1.1Confidentiality. Except as provided in this Article 7 or otherwise agreed in writing by the parties, the parties hereto agree that, during the term of this Agreement and for five (5) years thereafter, each party (the “Receiving Party”) shall keep confidential and shall not publish or otherwise disclose and shall not use for any purpose other than as provided for in this Agreement (which includes the exercise of any rights or the performance of any obligations hereunder) any information furnished to it by or on behalf of the other party (the “Disclosing Party”) pursuant to the Existing Confidentiality Agreement (as defined below) or this Agreement (such information, “Confidential Information” of the Disclosing Party), except for that portion of such information that: 
(a)was already known to the Receiving Party, other than under an obligation of confidentiality, at the time of disclosure by the Disclosing Party;
(b)was generally available to the public or otherwise part of the public domain at the time of its disclosure to the Receiving Party;
(c)became generally available to the public or otherwise part of the public domain after its disclosure and other than through any act or omission of the Receiving Party in breach of this Agreement; 
(d)is independently developed by the Receiving Party or any of its Affiliates, as evidenced by written records, without the use of or reference of the Confidential Information; or
(e)is subsequently disclosed to the Receiving Party on a non-confidential basis by a Third Party without obligations of confidentiality with respect thereto.
Section 1.2Authorized Disclosure.
(a)Either party may disclose Confidential Information with the prior written consent of the Disclosing Party or to the extent such disclosure is reasonably necessary in the following situations:
(i)prosecuting or defending litigation;
(ii)complying with applicable laws and regulations, including regulations promulgated by securities exchanges; 

26

(iii)complying with a valid order of a court of competent jurisdiction or other Governmental Entity; 
(iv)for regulatory, tax or customs purposes;
(v)for audit purposes, provided that each recipient of Confidential Information must be bound by customary obligations of confidentiality and non-use prior to any such disclosure;
(vi)disclosure to its Affiliates and Representatives on a need-to-know basis, provided that each recipient of Confidential Information must be bound by customary obligations of confidentiality and non-use prior to any such disclosure; or
(vii)disclosure to its actual or potential investors and co-investors, and other sources of funding, including debt financing, or potential partners, collaborators or acquirers, and their respective accountants, financial advisors and other professional representatives, provided, that such disclosure shall be made only to the extent customarily required to consummate such investment, financing transaction partnership, collaboration or acquisition and that each recipient of Confidential Information must be bound by customary obligations of confidentiality and non-use prior to any such disclosure.
(b)Notwithstanding the foregoing, in the event the Receiving Party is required to make a disclosure of the Disclosing Party’s Confidential Information pursuant to Section 7.2(a)(i), (ii), (iii) or (iv), it will, except where impracticable, give reasonable advance notice to the Disclosing Party of such disclosure and use reasonable efforts to secure confidential treatment of such information. In any event, the Buyer shall not file any patent application based upon or using the Confidential Information of Seller provided hereunder.
Section 1.3Termination of Confidentiality Agreement. Effective upon the date hereof, that certain Confidential Disclosure Agreement, dated September 20, 2022, between RP Management LLC and the Seller (the “Existing Confidentiality Agreement”) shall terminate and be of no further force or effect, and shall be superseded by the provisions of this Article 7.
Article 8
INDEMNIFICATION
Section 1.1General Indemnity. Subject to Section 8.3, from and after the Closing:
(a)the Seller hereby agrees to indemnify, defend and hold harmless the Buyer and its Affiliates and its and their directors, managers, trustees, officers, agents and employees (the “Buyer Indemnified Parties”) from, against and in respect of all Losses suffered or incurred by the Buyer Indemnified Parties to the extent arising out of or resulting from (i) (x) any breach of any of the representations or warranties (in each case, when made) of the Seller in this Agreement, or (y) any breach of any of the covenants or agreements of the Seller in this Agreement; provided, however, that the foregoing clause (i) shall exclude any indemnification to any Buyer Indemnified Party solely to the extent (1) that it has the effect of imposing on the Seller any liability to make payments of or in lieu of the Royalty because of any Credit Event, (2) that it results from the failure of Licensee to perform any of its obligations under the License 
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Agreement, unless directly resulting from the breach or default by the Seller of or under the License Agreement or this Agreement, (3) resulting from the gross negligence, willful misconduct, or fraud of any Buyer Indemnified Party, or (4) resulting from acts or omissions of the Seller or any of its Affiliates solely based upon, and in conformity with, the Buyer’s express written instructions; or (ii) the matter set forth on Schedule 4.9(a)(ii) of the Disclosure Schedule and any Losses related to such matter.
(b)the Buyer hereby agrees to indemnify, defend and hold harmless the Seller and its Affiliates and its and their directors, officers, agents and employees (the “Seller Indemnified Parties”) from, against and in respect of all Losses suffered or incurred by the Seller Indemnified Parties to the extent arising out of or resulting from (i) any breach of any of the representations or warranties (in each case, when made) of the Buyer in this Agreement or (ii) any breach of any of the covenants or agreements of the Buyer in this Agreement; provided, however, that the foregoing shall exclude any indemnification to any Seller Indemnified Party solely to the extent (y) resulting from the gross negligence, willful misconduct, or fraud of any Seller Indemnified Party, or (z) resulting from acts or omissions of the Buyer or any of its Affiliates solely based upon, and in conformity with, the Seller’s express written instructions.
Section 1.2Notice of Claims. If either a Buyer Indemnified Party, on the one hand, or a Seller Indemnified Party, on the other hand (such Buyer Indemnified Party on the one hand and such Seller Indemnified Party on the other hand being hereinafter referred to as an ”Indemnified Party”), has suffered or incurred any Losses for which indemnification may be sought under this Article 8, the Indemnified Party shall so notify the other party from whom indemnification is sought under this Article 8 (the “Indemnifying Party”) promptly in writing describing such Loss, the amount or estimated amount thereof, if known or reasonably capable of estimation, and the method of computation of such Loss, all with reasonable particularity and containing a reference to the provisions of this Agreement in respect of which such Loss shall have occurred. If any claim, action, suit or proceeding is asserted or instituted by a Third Party with respect to which an Indemnified Party intends to claim any Loss under this Article 8, such Indemnified Party shall promptly notify the Indemnifying Party of such claim, action, suit or proceeding and tender to the Indemnifying Party the defense of such claim, action, suit or proceeding. A failure by an Indemnified Party to give notice and to tender the defense of such claim, action, suit or proceeding in a timely manner pursuant to this Section 8.2 shall not limit the obligation of the Indemnifying Party under this Article 8, except to the extent such Indemnifying Party is actually prejudiced thereby.
Section 1.3Limitations on Liability. No party hereto shall be liable for any indirect, consequential, punitive, special or incidental damages as a result of any breach or violation of any covenant or agreement of such party (including under this Article 8) in or pursuant to this Agreement. Notwithstanding the foregoing, the Buyer shall be entitled to make indemnification claims, in accordance with the procedures set forth in this Article 8, for Losses that include any portion of the Purchased Royalty that the Buyer was entitled to receive but did not receive timely or at all due to any indemnifiable events under this Agreement, and such portion of the Purchased Royalty shall not be deemed indirect, consequential, punitive, special or incidental damages for any purpose of this Agreement. For the avoidance of doubt, the Seller shall have no liability to the Buyer for any Permitted Reduction or Credit Event.
Section 1.4Third Party Claims. Following the receipt of notice provided by an Indemnified Party pursuant to Section 8.2 of the commencement of any action, suit or proceeding against such Indemnified Party by a Third Party with respect to which such Indemnified Party intends to claim any Loss under this Article 8, an Indemnifying Party shall have the right to defend such claim, at such Indemnifying Party’s expense and with counsel of its choice reasonably satisfactory to the Indemnified Party. If the Indemnifying Party assumes the defense of such claim, the Indemnified Party shall, at the request of the Indemnifying Party, use 
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commercially reasonable efforts to cooperate in such defense; provided that the Indemnifying Party shall bear the Indemnified Party’s reasonable out-of-pocket costs and expenses incurred in connection with such cooperation. So long as the Indemnifying Party is conducting the defense of such claim as provided in this Section 8.4, the Indemnified Party may retain separate co-counsel at its expense and may participate in the defense of such claim. The Indemnifying Party shall not consent to the entry of any Judgment or enter into any settlement with respect to such claim without the prior written consent of the Indemnified Party unless such Judgment or settlement (i) provides for the payment by the Indemnifying Party of money as sole relief (if any) for the claimant (other than customary and reasonable confidentiality obligations relating to such claim, Judgment or settlement), (ii) results in the full and general release of the Indemnified Party from all liabilities arising out of, relating to or in connection with such claim and (iii) does not involve a finding or admission of any violation of any law, rule, regulation or Judgment, or the rights of any Person, and has no effect on any other claims that may be made against the Indemnified Party. In the event the Indemnifying Party does not or ceases to conduct the defense of such claim as so provided, (x) the Indemnified Party may defend against, and consent to the entry of any Judgment or enter into any settlement with respect to, such claim in any manner it may reasonably deem to be appropriate, (y) subject to the limitations set forth in Section 8.3, the Indemnifying Party shall reimburse the Indemnified Party promptly and periodically for the reasonable out-of-pocket costs of defending against such claim, including reasonable attorneys’ fees and expenses against reasonably detailed invoices, and (z) the Indemnifying Party shall remain responsible for any Losses the Indemnified Party may suffer as a result of such claim to the full extent provided in this Article 8.
Section 1.5Exclusive Remedy. Except as set forth in Section 10.10, from and after Closing, the rights of the parties hereto pursuant to (and subject to the conditions of) this Article 8 shall be the sole and exclusive remedy of the parties hereto and their respective Affiliates with respect to any claims (whether based in contract, tort or otherwise) resulting from or relating to any breach of the representations, warranties, covenants and agreements made under this Agreement or any certificate, document or instrument delivered hereunder, and each party hereto hereby waives, to the fullest extent permitted under applicable law, and agrees not to assert after Closing, any other claim or action in respect of any such breach. Notwithstanding the foregoing, claims for common law fraud shall not be waived or limited in any way by this Article 8.
Section 1.6Tax Treatment of Indemnification Payments. For all purposes hereunder, any indemnification payments made pursuant to this Article 8 will be treated as an adjustment to the Purchase Price for U.S. federal income tax purposes to the fullest extent permitted by applicable law, except to the extent otherwise required pursuant to a “determination,” within the meaning of Section 1313(a) of the U.S. Internal Revenue Code of 1986, as amended.
Article 9
TERMINATION
Section 1.1Grounds for Termination. This Agreement may be terminated at any time by mutual written agreement of the Buyer and the Seller.
Section 1.2Automatic Termination. Unless earlier terminated as provided in Section 9.1, this Agreement shall continue in full force and effect until sixty (60) days after the full satisfaction of any amounts due under the License Agreement to the Seller and any payments in respect of the Purchased Royalty due under this Agreement to the Buyer, at which point this 
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Agreement shall automatically terminate, except with respect to any rights and obligations that shall have accrued prior to such termination.
Section 1.3Survival. Notwithstanding anything to the contrary in this Article 9, the following provisions shall survive termination of this Agreement: Section 2.3 (True Sale), Section 6.1 (Disclosures), Section 6.2 (Payments Received in Error), Section 6.4 (Interest on Overdue Payments), Section 6.6 (Inspections and Audits of Licensee) (for the period set forth in Section 4.4 of the License Agreement), Article 7 (Confidentiality) (for the period set forth in Section 7.1), Article 8 (Indemnification), this Section 9.3 (Survival) and Article 10 (Miscellaneous). Termination of this Agreement shall not relieve any party hereto of liability in respect of breaches under this Agreement by such party on or prior to termination. In addition, in the event the License Agreement is terminated prior to the date on which all Patents within the Licensed Patents have expired or been abandoned, Section 6.12 (New Arrangements) shall survive the termination of this Agreement.

Article 10
MISCELLANEOUS
Section 1.1Notices. All notices and other communications under this Agreement shall be in writing and shall be by email with PDF attachment, courier service or personal delivery to the following addresses, or to such other addresses as shall be designated from time to time by a party hereto in accordance with this Section 10.1:
If to the Seller or the Seller Parent:
PureTech Health LLC
6 Tide Street, 4th Floor
Boston, MA 02210
Attention: President
Email: [***]

With a copy to Legal Department at the above address
And with a copy to:
Sills Cummis & Gross P.C.
One Riverfront Plaza
Newark, NJ 07102
Attention: [***]
Email: [***]

If to the Buyer:
RP Management, LLC
110 E. 59th Street, Suite 3300
New York, New York 10022
Attention: General Counsel
Email: [***]

With a copy to:
Gibson, Dunn & Crutcher LLP
555 Mission Street
San Francisco, CA 94105
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Attention: [***]
Email: [***]

All notices and communications under this Agreement shall be deemed to have been duly given (i) when delivered by hand, if personally delivered, (ii) when received by a recipient, if sent by email, with such receipt to be effective the date acknowledged by such recipient, or (iii) one Business Day following sending within the United States by overnight delivery via commercial one-day overnight courier service. 
Section 1.2Expenses. Except as otherwise provided herein, all fees, costs and expenses (including any legal, accounting and banking fees) incurred in connection with the preparation, negotiation, execution and delivery of this Agreement and to consummate the transactions contemplated hereby shall be paid by the party hereto incurring such fees, costs and expenses.
Section 1.3Assignment. The Seller shall not sell, assign or otherwise transfer all or any portion of its interest (including its rights or obligations) under this Agreement to any Person, including by contract, operation of law, merger, change of control, or otherwise, unless in connection therewith (i) such Person acquires all of the Seller’s interest in all of the Licensed Products, Licensed Patents, the License Agreement and this Agreement and (ii) prior to closing any such transaction, the Seller causes such Person to first enter into an assumption agreement with the Buyer in substantially the form attached hereto as Exhibit G in which (x) if such Person is not Licensee, such Person assumes all of the obligations of the Seller to the Buyer under this Agreement, and (y) if such Person is Licensee, Licensee assumes all of the obligations of the Seller to the Buyer hereunder and agrees to pay the Purchased Royalty to the Buyer notwithstanding any subsequent termination of the License Agreement by Licensee. Notwithstanding the foregoing, the Seller may sell, assign or otherwise transfer its right to receive any or all of the Additional Purchase Price Payments under this Agreement to any Person without the written consent of the Buyer; provided that the Seller gives prompt written notice of such sale, assignment or transfer to the Buyer. Following the Closing, the Buyer may assign this Agreement, provided that (1) the Buyer promptly notifies the Seller of such assignment, (2) the Buyer shall not assign this Agreement to any biopharmaceutical company competitor of the Seller without the Seller’s prior written consent, and (3) no such assignment shall relieve the Buyer of its obligations under this Agreement to pay any Additional Purchase Price Payments when due. This Agreement shall be binding upon, inure to the benefit of and be enforceable by, the parties hereto and their respective permitted successors and assigns. Any purported assignment in violation of this Section 10.3 shall be null and void.
Section 1.4Amendment and Waiver.
(a)This Agreement may be amended, modified or supplemented only in a writing signed by each of the parties hereto. Any provision of this Agreement may be waived only in a writing signed by the parties hereto granting such waiver.
(b)No failure or delay on the part of any party hereto in exercising any right, power or remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such right, power or remedy preclude any other or further exercise thereof or the exercise of any other right, power or remedy. No course of dealing between the parties hereto shall be effective to amend, modify, supplement or waive any provision of this Agreement.
Section 1.5Entire Agreement. This Agreement, the Exhibits annexed hereto and the Disclosure Schedule constitute the entire understanding between the parties hereto with respect to the subject matter hereof and supersede all other understandings and negotiations with respect thereto. 
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Section 1.6No Third Party Beneficiaries. This Agreement is for the sole benefit of the Seller and the Buyer and their permitted successors and assigns and nothing herein expressed or implied shall give or be construed to give to any Person, other than the parties hereto and such successors and assigns, any legal or equitable rights hereunder; except that the Indemnified Parties shall be third party beneficiaries of the benefits provided for in Article 8.
Section 1.7Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of New York without giving effect to any choice or conflict of law provision or rule that would cause the application of the laws of any other jurisdiction.
Section 1.8JURISDICTION; VENUE. 
(a)EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS RESPECTIVE PROPERTY AND ASSETS, TO THE EXCLUSIVE JURISDICTION OF ANY NEW YORK STATE COURT OR FEDERAL COURT OF THE UNITED STATES OF AMERICA SITTING IN NEW YORK COUNTY, NEW YORK, AND ANY APPELLATE COURT THEREOF, IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT, OR FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT IN RESPECT THEREOF, AND THE BUYER AND THE SELLER HEREBY IRREVOCABLY AND UNCONDITIONALLY AGREE THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH NEW YORK STATE COURT OR, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, IN SUCH FEDERAL COURT. THE BUYER AND THE SELLER HEREBY AGREE THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY APPLICABLE LAW. EACH OF THE BUYER AND THE SELLER HEREBY SUBMITS TO THE EXCLUSIVE PERSONAL JURISDICTION AND VENUE OF SUCH NEW YORK STATE AND FEDERAL COURTS. THE BUYER AND THE SELLER AGREE, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THAT PROCESS MAY BE SERVED ON THE BUYER OR THE SELLER IN THE SAME MANNER THAT NOTICES MAY BE GIVEN PURSUANT TO SECTION 10.1 HEREOF.
(b)EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT IT MAY LEGALLY AND EFFECTIVELY DO SO, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT IN ANY NEW YORK STATE OR FEDERAL COURT SITTING IN NEW YORK COUNTY, NEW YORK, AND ANY APPELLATE COURT THEREOF. EACH OF THE BUYER AND THE SELLER HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT.
(c)EACH PARTY HERETO HEREBY JOINTLY AND SEVERALLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER DOCUMENT DELIVERED HEREUNDER OR IN CONNECTION HEREWITH, OR ANY TRANSACTION ARISING FROM OR CONNECTED TO ANY OF THE FOREGOING. EACH OF THE PARTIES HERETO REPRESENTS THAT THIS WAIVER IS KNOWINGLY, WILLINGLY, AND VOLUNTARILY GIVEN.
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Section 1.9Severability. If any term or provision of this Agreement shall for any reason be held to be invalid, illegal or unenforceable in any situation in any jurisdiction, then, to the extent that the economic and legal substance of the transactions contemplated hereby is not affected in a manner that is materially adverse to either party hereto, all other terms and provisions of this Agreement shall nevertheless remain in full force and effect and the enforceability and validity of the offending term or provision shall not be affected in any other situation or jurisdiction. 
Section 1.10Specific Performance. Each of the parties hereto acknowledges and agrees that the other parties hereto may be damaged irreparably in the event any of the provisions of this Agreement are not performed in accordance with their specific terms or otherwise are breached or violated. Accordingly, notwithstanding Section 8.5, each of the parties hereto agrees that, without posting bond or other undertaking, the other parties hereto shall be entitled to seek an injunction or injunctions to prevent breaches or violations of the provisions of this Agreement and to seek to enforce specifically this Agreement and the terms and provisions hereof in any action, suit or other proceeding instituted in any court of the United States or any state thereof having jurisdiction over the parties hereto and the matter in addition to any other remedy to which it may be entitled, at law or in equity. Each party hereto further agrees that, in the event of any action for specific performance in respect of such breach or violation, it shall not assert the defense that a remedy at law would be adequate.
Section 1.11Counterparts. This Agreement may be executed in any number of counterparts and by the parties hereto in separate counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same agreement. Copies of executed counterparts transmitted by email or other similar means of electronic transmission, including “PDF,” shall be considered original executed counterparts, provided receipt of such counterparts is confirmed.
Section 1.12Relationships of the Parties. The relationship between the Buyer and the Seller is solely that of purchaser and seller, and neither the Buyer nor the Seller has any fiduciary or other special relationship with the other party hereto or any of its Affiliates. This Agreement is not a partnership or similar agreement, and nothing contained herein shall be deemed to constitute the Buyer and the Seller as a partnership, an association, a joint venture or any other kind of entity or legal form for any purposes, including any Tax purposes. The Buyer and the Seller agree that they shall not take any inconsistent position with respect to such treatment in a filing with any Governmental Entity. 
Section 1.13Seller Parent Guarantee. The Seller Parent hereby guarantees to the Buyer the full and timely performance of all of the obligations of the Seller under this Agreement (the “Guaranteed Obligations”). This is a guarantee of performance, and not merely of collection, and the Seller Parent acknowledges and agrees that this guarantee is full and unconditional, and no amendment, modification, release or extinguishment of the Seller’s obligations or liabilities, whether by decree in any bankruptcy proceeding or otherwise, shall affect the continuing validity and enforceability of this guarantee. The Seller Parent hereby waives, for the benefit of the Buyer, (i) any right to require the Buyer, as a condition of performance by the Seller Parent, to proceed in any legal action against the Seller or pursue any other remedies whatsoever and (ii) to the fullest extent permitted by applicable law, any defenses or benefits that may be derived from or afforded by any law that limits the liability of or exonerates guarantors or sureties, other than defense of performance in full of the Guaranteed Obligations. The Seller Parent will reimburse the Buyer for all reasonable and documented out-of-pocket costs and expenses (including court costs and reasonable attorneys’ fees) incurred by the Buyer in connection with the enforcement of its rights under this Section 10.13. If all or any part of any payment to or for the benefit of the Buyer in respect of a Guaranteed Obligation is invalidated, declared to be fraudulent or preferential or set aside and, in each such case, required for any reason to be repaid or paid to a 

33

trustee, receiver or other Person that is not the Buyer, the Guaranteed Obligations that otherwise would have been satisfied by that payment or partial payment will be revived and will continue in full force and effect as if that payment had not been made. The Seller Parent understands and acknowledges that the Buyer is relying on this guarantee and the representations and warranties of the Seller Parent in Article 4 in entering into this Agreement.
[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Royalty Purchase Agreement to be executed and delivered by their respective representatives thereunto duly authorized as of the date first above written.
	
	
	
	
	
	

	
	

	
	

	PURETECH HEALTH LLC

	

	
	

	By:
	/s/ Bharatt Chowrira

	
	Name: Bharatt Chowrira

	
	Title: President, PureTech Health

	



Solely for purposes of Article 4 and Section 10.13, PURETECH HEALTH PLC

    
    
By:    /s/_Bharatt Chowrira __________________________
    Name: Bharatt Chowrira
    Title: President, PureTech Health

	
	

	ROYALTY PHARMA INVESTMENTS 2019 ICAV

	
	

	By:
	RP Management, LLC, its Manager and lawfully appointed attorney

	
	

	
	

	By:
	/s/ Arthur McGivern

	
	Name: Arthur McGivern

	
	Title: Executive Vice President, Investments & General Counsel
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Exhibit 4.38

THE SECURITIES REPRESENTED BY THIS NOTE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN CONNECTION WITH, THE SALE OR DISTRIBUTION THEREOF. NO SUCH SALE OR DISTRIBUTION MAY BE EFFECTED WITHOUT AN EFFECTIVE REGISTRATION STATEMENT RELATED THERETO OR AN OPINION OF COUNSEL IN A FORM SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT OF 1933, AS AMENDED.
THIS NOTE IS SUBJECT TO THE TERMS OF A SUBORDINATION AGREEMENT DATED [●], 2023 BY AND AMONG THE COMPANY, THE HOLDERS OF THE NOTES (AS DEFINED BELOW), K2 HEALTHVENTURES LLC, AND ANKURA TRUST COMPANY, LLC.
SECURED SUBORDINATED CONVERTIBLE PROMISSORY NOTE
$[●]    [●], 2023
Cambridge, MA
    
For value received, Vedanta Biosciences, Inc., a Delaware corporation (the “Company”), promises to pay to [●] (the “Holder”), or its permitted assigns, in lawful money of the United States of America the principal sum of [●]. Interest shall accrue from the date of this Secured Convertible Promissory Note (this “Note”) on the unpaid principal amount at a rate equal to nine percent (9.0%) based on a 365-day year, which interest shall accrue daily and compound annually. Any capitalized terms not defined herein shall have the meaning as set forth in the Purchase Agreement (as defined below). This Note is subject to the following terms and conditions:
1.Issuance of Notes. This Note is one of a series of Secured Subordinated Convertible Promissory Notes (collectively, the “Notes” and the holders of such Notes, the “Holders”) being issued pursuant to that certain Secured Convertible Promissory Note Purchase Agreement, dated as of [●], 2023, by and among the Company, the Holder and certain other investors listed on Exhibit A thereto (as may be amended from time to time, the “Purchase Agreement”), and is subject to, and the Holder and Company shall be bound by, all the terms, conditions and provisions of the Purchase Agreement. This Note is subordinated to certain other indebtedness of the Company on the terms set forth in that certain Subordination Agreement dated [__________], 2023, by and among the Holder, K2 HealthVentures LLC (“K2”) as administrative agent, Ankura Trust Company, LLC as collateral trustee, and certain other parties (as amended from time to time, the “Subordination Agreement”), if in effect and outstanding at the relevant time. 
2.Repayment. If this Note is not earlier converted or repaid, the entire then-outstanding and unpaid principal amount of this Note, together with any accrued but unpaid interest under this Note (the “Outstanding Amount”), shall be due and payable upon the earliest to occur of (i) the later of (x) November 1, 2025 and (y) the date which is sixty (60) days after all amounts owed under or in connection with the K2 Loan Agreement (if then in effect and outstanding) have been paid in full (the “Maturity Date”), (ii) the consummation of a Deemed Liquidation Event (as defined in the Company’s Amended and Restated Certificate of Incorporation in effect at the Initial Closing (the “Current Certificate”)) to the extent the Outstanding Amount is not converted pursuant to Section 4(c) below and after all amounts owed under or in connection with the K2 Loan Agreement (if then in effect and outstanding) have been paid in full, or (iii) the occurrence of an Event of Default (as defined below), when such amounts are declared due and payable by the Holder in accordance with the terms hereof and in accordance with the terms of (and strictly to the extent permitted under) the Subordination Agreement (if then in effect and outstanding). The Notes shall rank pari passu in right of payment with respect to each other Note, and all payments to each of the Holders under the Notes shall be made pro rata among the Holders based upon the aggregate unpaid principal amount of the Notes outstanding immediately prior to any such payment. All payments shall be made in lawful money of the United States of America at such place as the Holder hereof may from time to time designate in writing to the Company. Subject to Section 4 below, interest shall accrue on this Note but shall not be due and payable until the Maturity Date. The Company shall have the right to prepay all or any portion of this Note only with the prior written consent of the Majority Holders, which must include the Lead Investor Majority.
3.Security. The payment obligations of the Company arising under this Note are secured pursuant to the terms of (i) that certain Security Agreement dated as of [●], 2023 by and among the 




ACTIVE/122601974.5 



Company, the Collateral Agent (as defined therein) and the Purchasers (as defined therein) (as amended from time to time, the “Security Agreement”) and (ii) that certain Intellectual Property Security Agreement dated as of [●], 2023 by and among the Company, the Collateral Agent (as defined therein) and the Purchasers (as defined therein) (as amended from time to time, the “IP Security Agreement”). Reference hereby is made to the Security Agreement and the IP Security Agreement for a description of the nature and extent of the collateral serving as security for this Note and the rights of the Holder with respect to such security.
4.Conversion. 
(a)Certain Definitions.
(i)“K2 Loan Agreement” means that certain Loan and Security Agreement, dated on or about [_______], 2023, by and between, among others, K2 HealthVentures LLC as administrative agent, the Lenders party from time to time party thereto and the Company (as amended, restated, amended and restated, extended, supplemented or otherwise modified from time to time).
(ii)“Outstanding Shares” means the number of shares of the capital stock of the Company deemed to be outstanding as of immediately prior to the applicable Transaction Closing on a fully-diluted, as-converted basis (specifically including all shares of issued and outstanding capital stock, all outstanding options and promised options, any shares reserved for issuance under the Company’s equity incentive plans, as well as any increase to such reserve to be effected in connection with such Transaction Closing and any subsequent closing thereof (whether such increases are effective prior to, in connection with or following the closing thereof) and all securities exercisable or exchangeable for or convertible into shares of the Company’s capital stock, including, but not limited to warrants, convertible notes and other convertible debt instruments, SAFEs and other convertible securities that have the right to convert into shares of the Company’s capital stock, but excluding the Notes. 
(iii)“Qualified Equity Financing” means the first bona fide equity financing consummated after the Initial Closing in which the Company sells and issues shares of Preferred Stock resulting in aggregate gross proceeds actually received by the Company of at least $75,000,000 (excluding the Debt, other outstanding indebtedness for borrowed money and other convertible instruments (e.g. SAFEs or other similar instruments)) (the “QEF Threshold Amount”) in a single transaction or series of related transactions.
(iv)“Transaction Closing” means, as applicable, (v) the closing of a Qualified Equity Financing upon which the Company has actually received, in the aggregate at such closing and at all earlier closings of such financing, aggregate gross proceeds of such financing at least equal to the QEF Threshold Amount, (w) the initial closing of an Optional Equity Financing, (x) immediately prior to the effectiveness of a Maturity Conversion (as defined below), (y) the closing of a transaction constituting a Sale Transaction, or (z) the closing of a Qualified Public Offering (as defined in the Current Certificate).
(v)“Valuation Cap Amount” means US $160,000,000.00.
(b)Automatic Conversion Upon a Qualified Financing. Immediately upon the initial closing of a Qualified Equity Financing, the Outstanding Amount shall automatically convert into shares of the Company’s Preferred Stock sold and issued in the Qualified Equity Financing to cash investors (the “Equity Securities”) at a per share conversion equal to the lesser of (i) 80% of the lowest per share price paid for the Equity Securities by the other investors participating in the Qualified Equity Financing and (ii) an amount equal to (y) the Valuation Cap Amount divided by (z) the number of Outstanding Shares. The issuance of the Equity Securities upon conversion of this Note pursuant to this Section 4(b) shall otherwise be on the same terms and conditions provided to the cash investors purchasing Equity Securities in the Qualified Equity Financing. 
(c)Optional Conversion Upon Non-Qualified Equity Financing. In the event that, prior to the repayment in full or conversion of this Note, the Company consummates an equity financing, which is not a Qualified Equity Financing (an “Optional Equity Financing”), the entire outstanding Debt with respect to such Notes may, upon the written election of the Lead Investor Majority in connection therewith or anytime thereafter, be converted into shares of the Company’s capital stock sold and issued to cash investors in the Optional Equity Financing at a per share conversion price equal to the lesser of (i) 80% of the lowest per share price paid for the capital stock by the other investors 
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participating in the Optional Equity Financing and (ii) an amount equal to (y) the Valuation Cap Amount divided by (z) the number of Outstanding Shares. The issuance of the capital stock upon conversion of this Note pursuant to this Section 4(c) shall otherwise be on the same terms and conditions provided to the cash investors purchasing Equity Securities in the Qualified Equity Financing. 
(d)Optional Conversion upon Deemed Liquidation Event. If the Company consummates a Deemed Liquidation Event (as defined in the Current Certificate) or a similar change of control transaction (including a transaction or series of related transactions in which a Person, or a group of related Persons, acquires from stockholders of the Company shares representing more than fifty percent (50%) of the outstanding voting power of the Company) (collectively, a “Sale Transaction”) at any time prior to the repayment or conversion of the entire Outstanding Amount, the Holder shall be entitled, in satisfaction of all amounts owed under the Note, to receive the greater of (i) payment equal to 1.5 times the Outstanding Amount as of immediately prior to the closing of such Sale Transaction, or (ii) such amount per share as would have been payable had the Outstanding Amount as of immediately prior to the closing of such Sale Transaction been converted into shares of Common Stock at a per share conversion price equal to (y) the Valuation Cap Amount divided by (z) the number of Outstanding Shares. 
(e)Maturity Conversion. Upon the occurrence of an Event of Default or if the Note has not been converted or repaid prior to the Maturity Date, the Holder shall be entitled, upon Holder’s election, to convert the Outstanding Amount of this Note into shares of a newly created series of Preferred Stock at a per share conversion price equal to (i) the Valuation Cap Amount divided by (ii) the number of Outstanding Shares (a “Maturity Conversion”). The shares of such newly created series of Preferred Stock issued pursuant to this Section 4(e) shall have terms which are substantially the same as the Company’s Series D Preferred Stock (or, if (x) the Company issues, in an Option Equity Financing, shares of a newly created series of Preferred Stock for aggregate gross cash proceeds of such Option Equity Financing actually received by the Company (excluding, for the avoidance of doubt, any proceeds from conversion of indebtedness) of not less than $25,000,000, (y) any of the Notes remain outstanding after such Option Equity Financing, and (z) such newly created series of Preferred Stock issued in connection with the Option Equity Financing ranks either senior to or pari passu with the rights, preferences and privileges of the Company’s Series D Preferred Stock, then the shares of the newly created series of Preferred Stock issued pursuant to this Section 4(e) shall have terms which are substantially the same as the newly created series of Preferred Stock issued in connection with the Option Equity Financing (the series of Preferred Stock issued pursuant to this Section 4(e) being referred to herein as the “New Preferred Stock”)), except that (i) such shares shall be senior in all respects to the Series D Preferred Stock and all other Preferred Stock, (ii) such shares shall provide for customary terms and conditions with respect thereto (including reasonable provisions to protect its seniority), (iii) the holders of record of shares of the New Preferred Stock, exclusively and as a separate class, shall be entitled to elect seven (7) directors of the Company, (iv) the provisions of Section 3.3.5 of Article IV, Part B of the Current Certificate as amended and/or restated to reflect the authorization and issuance of the New Preferred Stock shall be modified to delete therefrom the words “or unless such debt security or other indebtedness for borrowed money has received the prior approval of the Board of Directors” and (v) in connection with the issuance of shares of New Preferred Stock upon a Maturity Conversion, the Investors’ Rights Agreement shall be amended by adding thereto a provision substantially similar to Section 5.5 of the National Venture Capital Association’s model form of Investors’ Rights Agreement (as then available at https://nvca.org/model-legal-documents/; the “Model Form”) requiring approval of matters enumerated in such Section 5.5 of the Model Form by a “Requisite Preferred Director Vote”, with the term “Preferred Director” defined for that purpose as meaning any director of the Company elected by the holders of New Preferred Stock as set forth in clause (iii) of this Section 4(e) or designated to serve on the Board of Directors pursuant to clause 3.2(g), (h) or (i) of the Investors’ Rights Agreement, and with the term “Requisite Preferred Director Vote” defined for that purpose as meaning approval of the Board of Directors including the vote of a majority of the Preferred Directors then seated.
(f)Conversion Upon Initial Public Offering. If the Company consummates a Qualified Public Offering at any time prior to the repayment or conversion of the Outstanding Amount, the Outstanding Amount shall automatically convert into shares of Common Stock at a per share conversion price equal to the lesser of (i) 80% of the per share price at which shares of Common Stock are sold to the public in such Qualified Public Offering and (ii) (y) the Valuation Cap Amount divided by (z) the number of Outstanding Shares.
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(g)Mechanics and Effect of Conversion. No fractional shares of the Company’s capital stock will be issued upon conversion of this Note. Upon conversion of this Note pursuant to this Section 4, the Holder shall surrender this Note, duly endorsed, at the principal offices of the Company or any transfer agent of the Company. At its expense, the Company will, as soon as practicable thereafter, issue and deliver to the Holder, at such principal office, a certificate or certificates for the number of shares to which the Holder is entitled upon such conversion, together with any other securities and property to which the Holder is entitled upon such conversion under the terms of this Note. Upon conversion of this Note, the Company will be forever released from all of its obligations and liabilities under this Note with regard to that portion of the Outstanding Amount being converted including, without limitation, the obligation to pay such portion of the Outstanding Amount.
(h)No Rights as Stockholder. Without derogation from any of the provisions of the Investors’ Rights Agreement, this Note does not by itself entitle the Holder to any voting rights or other rights as a stockholder of the Company, and in the absence of conversion of this Note, no provisions of this Note, and no enumeration herein of the rights or privileges of the Holder shall cause the Holder to be a stockholder of the Company for any purpose.
5.Events of Default. Promptly following the Company becoming aware of an occurrence of any Event of Default, the Company shall furnish to the Holder written notice of the occurrence thereof. The occurrence of any of the following shall constitute an “Event of Default” under this Note:
(a)the Company shall fail to pay Holder in full the Outstanding Amount when due;
(b)the Company, or any of its subsidiaries, fails or neglects to perform, keep, or observe any other term, provision, condition, covenant or agreement contained in the Purchase Agreement, and as to any default under such other term, provision, condition, covenant or agreement that can be cured, has failed to cure the default within ten (10) days after the occurrence thereof; provided, however, that if the default cannot by its nature be cured within the ten (10) day period or cannot after diligent attempts by the Company be cured within such ten (10) day period, and such default is likely to be cured within a reasonable time, then the Company shall have an additional period (which shall not in any case exceed thirty (30) days) to attempt to cure such default, and within such reasonable time period the failure to cure the default shall not be deemed an Event of Default.
(c)a Material Adverse Change occurs;
(d)(i) the service of process seeking to attach, by trustee or similar process, any funds of the Company or any of its subsidiaries or of any entity under control of the Company or its subsidiaries on deposit with any bank or other institution at which the Company or any of its subsidiaries maintains Collateral, or (ii) a notice of lien, levy, or assessment is filed against the Company or any of its subsidiaries or their respective assets by any government agency, and the same under subclauses (i) and (ii) hereof are not, within ten (10) days after the occurrence thereof, discharged or stayed (whether through the posting of a bond or otherwise); 
(e)(i) any material portion of the Company’s or any of its subsidiaries’ assets is attached, seized, levied on, or comes into possession of a trustee or receiver, or (ii) any court order enjoins, restrains, or prevents the Company or any of its subsidiaries from conducting any part of its business;
(f)(i) the Company or any of its subsidiaries is or becomes Insolvent; (ii) the Company or any of its subsidiaries begins an Insolvency Proceeding; or (iii) an Insolvency Proceeding is begun against the Company or any of its subsidiaries and not dismissed or stayed within forty-five (45) days;
(g)there is a default in any agreement to which the Company or any of its subsidiaries is a party with a third party or parties resulting in a right by such third party or parties, whether or not exercised, to accelerate the maturity of any indebtedness in an amount in excess of Five Hundred Thousand Dollars ($500,000.00) or that could reasonably be expected to have a Material Adverse Change; 
(h)one or more judgments, orders, or decrees for the payment of money in an amount, individually or in the aggregate, of at least Five Hundred Thousand Dollars ($500,000.00) (not covered by independent third-party insurance as to which liability has been accepted by such insurance 
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carrier) shall be rendered against the Company or any of its subsidiaries and shall remain unsatisfied, unvacated, or unstayed for a period of ten (10) days after the entry thereof;
(i)the Company’s representations or warranties contained in the Purchase Agreement shall prove to have been incorrect in any material respect when made; 
(j)a default or breach occurs under any agreement between the Company or any of its subsidiaries and any creditor of the Company or any of its subsidiaries that signed a subordination, intercreditor, or other similar agreement with Collateral Agent or the Holders, or any creditor that has signed such an agreement with Collateral Agent or the Holders breaches any terms of such agreement; 
(k)any Governmental Approval shall have been revoked, rescinded, suspended, modified in an adverse manner, or not renewed in the ordinary course for a full term and such revocation, rescission, suspension, modification or non-renewal has resulted in or could reasonably be expected to result in a Material Adverse Change;
(l)any Lien (as defined in the Security Agreement) created hereunder or by the Transaction Agreements shall at any time fail to constitute a valid and perfected Lien on any of the Collateral purported to be secured thereby, subject to no prior or equal Lien, other than Permitted Liens (as defined in the Security Agreement) which are permitted to have priority in accordance with the terms of this Agreement; provided that such circumstance is not due to Collateral Agent’s failure to file an appropriate continuation financing statement, amendment financing statement or initial financing statement; or
(m)after the initial public offering of any class of equity securities of the Company, the shares of such class of equity securities of the Company are delisted from the primary stock exchange on which they are traded because of failure to comply with continued listing standards thereof or due to a voluntary delisting, or for any other reason, which results in such shares not promptly being listed on any other nationally recognized stock exchange in the United States having listing standards at least as restrictive as the aforementioned primary stock exchange.
6.More Favorable Terms. So long as any portion of the Outstanding Amount is unpaid and outstanding, if after the date hereof the Company issues a convertible promissory note(s) (each, a “Future Note”) to any lender having terms and conditions regarding (a) the conversion of such Future Note or (b) the repayment of such Future Note in connection with a Deemed Liquidation Event or a Sale Transaction, that are, individually or in the aggregate, more favorable than the terms and conditions granted to the Holder hereunder, then this Note shall be deemed to immediately be amended as of the date of the first issuance of such Future Note to reflect substantially equivalent terms and conditions to the Holder hereunder. For purposes of this Section 6, the determination regarding whether any such terms and conditions are more favorable than those granted hereunder shall be made by the Lead Investor Majority in their good faith judgment. Notwithstanding the foregoing, the rights to convert a portion of the outstanding principal amount pursuant to the K2 Loan Agreement shall not be deemed a Future Note for the purposes of this provision.
7.Transfer; Successors and Assigns. This Note and any rights hereunder may not be assigned, conveyed or transferred, in whole or in part, without the prior written consent of the Company; provided, however, that an assignment, conveyance or transfer to an Affiliate (as defined in the Investors’ Rights Agreement) of the Holder shall not be subject to such requirement for prior written consent. The terms and conditions of this Note shall inure to the benefit of and be binding upon the respective successors and permitted assigns of the parties. Subject to the preceding sentences, this Note may be transferred only upon surrender of the original Note for registration of transfer, duly endorsed, or accompanied by a duly executed written instrument of transfer in form satisfactory to the Company. Thereupon, a new note for the same principal amount and interest will be issued to, and registered in the name of, the transferee. Interest and principal are payable only to the registered holder of this Note. 
8.Governing Law. This Note and all acts and transactions pursuant hereto and the rights and obligations of the parties hereto shall be governed, construed and interpreted in accordance with the laws of the State of Delaware, without giving effect to principles of conflicts of law.
9.Notices. All notices and other communications given or made pursuant to this Note shall be in writing and shall be deemed effectively given upon the earlier of actual receipt, or (a) personal delivery to the party to be notified, (b) when sent, if sent by electronic mail or facsimile during normal business hours of the recipient, and if not sent during normal business hours, then on the recipient’s next 
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business day, (c) five (5) days after having been sent by registered or certified mail, return receipt requested, postage prepaid, or (d) one (1) business day after deposit with a nationally recognized overnight courier, freight prepaid, specifying next business day delivery, with written verification of receipt. All communications shall be sent to (i) to the Company at its corporate headquarters, to the Holder at the address as set forth Exhibit A to the Purchase Agreement, or to such e-mail address, facsimile number or address as subsequently modified by written notice given in accordance with this subsection.
10.Amendments and Waivers. Any term of this Note may be amended or waived only with the written consent of the Company and the Lead Investor Majority, provided that (a) such amendment of this Note does not impose any additional financial liability or funding obligations on the Holder, and (b) in the event that an amendment or waiver (i) adversely affects the obligations or rights of the Holder in a different manner than other Holders by its terms, without reference to the principal amount of this Note, or (ii) would reduce the amount of principal or accrued interest due on the Note (regardless of whether such amendment also applies to other Notes), then such amendment or waiver shall also require the written consent of the Holder. Any amendment or waiver effected in accordance with this Section 10 shall be binding upon the Company, the Holder and each transferee of this Note.
11.Stockholders, Officers and Directors Not Liable. In no event shall any stockholder, officer or director of the Company be liable for any amounts due or payable pursuant to this Note.
12.Usury. If any interest is paid on this Note which is deemed to be in excess of the then legal maximum rate, then that portion of the interest payment representing an amount in excess of the then legal maximum rate shall be deemed a payment of principal and applied against the principal of this Note.
13.Tax Matters. All payments made by the Company shall be made free and clear of, and without any deduction or withholding of, any taxes, except as otherwise required by applicable law. Upon request, the Holder shall provide the Company with a properly executed IRS Form W-9 or IRS Form W-8 and supporting documentation (if any). In addition, the Company shall pay upon demand any stamp or other taxes, levies or charges of any jurisdiction with respect to the execution, delivery, registration, performance and enforcement of the Note. Upon request by the Collateral Agent, the Company shall furnish evidence reasonably satisfactory to the Collateral Agent that all requisite authorizations and approvals by, and notices to and filings with, governmental authorities and regulatory bodies have been obtained and made and that all requisite taxes, levies and charges have been paid.
14.Register. The Company shall maintain at one of its offices a copy of each assignment and a register for the recordation of the name and address of, and the principal amounts (and stated interest) of the obligations owing to, each Holder from time to time (the “Register”). The entries in the Register shall be conclusive absent manifest error, and the parties hereto shall treat each Person whose name is recorded in the Register as a Holder hereunder for all purposes of this Note. The Register shall be available for inspection by any Holder at any reasonable time and from time to time upon reasonable prior notice. The Register is intended to cause the Note to be in “registered form” within the meaning of Section 5f.103-1(c) of the United States Treasury Regulations and within the meaning of Sections 163(f), 871(h)(2) and 881(c)(2) of the Internal Revenue Code of 1986, as amended.
Remainder of Page Intentionally Left Blank.
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The Company has caused this Secured Convertible Promissory Note to be issued as of the date first written above.

COMPANY

VEDANTA BIOSCIENCES, INC.


By:    
Name: Bernat Olle
Title: Chief Executive Officer




AGREED AND ACCEPTED:

HOLDER:

[●]


By:    
Name:    
Its:    
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Exhibit 12.1
 
Certification by the Principal Executive Officer pursuant to
Securities Exchange Act Rules 13a-14(a) and 15d-14(a)
as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Daphne Zohar, certify that:
 
	
	
	
	
	
	

	1.
	I 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 27, 2023
	 

	 
	 

	
	/s/ Daphne Zohar

	
	Daphne Zohar

	
	Chief Executive Officer

	
	(Principal Executive Officer)










Exhibit 12.2
 
Certification by the Principal Financial Officer pursuant to
Securities Exchange Act Rules 13a-14(a) and 15d-14(a)
as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Bharatt Chowrira, certify that:
 
	
	
	
	
	
	

	1.
	I 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 27, 2023
	 

	 
	 

	
	/s/ Bharatt Chowrira

	
	Bharatt Chowrira

	
	President and Chief Business, Finance and Operating Officer

	
	(Principal Financial Officer)










Exhibit 13.1 


CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT 
TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
 
In connection with the Annual Report on Form 20-F of PureTech Health plc (the “Company”) for the fiscal year ended December 31, 2022 (the “Report”), I, Daphne Zohar, 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 27, 2023

	
	
	
	
	
	

	
	/s/ Daphne Zohar

	
	Daphne Zohar

	
	Chief Executive Officer

	
	(Principal Executive Officer)



 
 


 
 
	
	
	

	 








Exhibit 13.2
 
CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT 
TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 20-F of PureTech Health plc (the “Company”) for the fiscal year ended December 31, 2022 (the “Report”), I, Bharatt Chowrira, President and Chief Business, Finance and Operating 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 27, 2023

	
	
	
	
	
	

	
	/s/ Bharatt Chowrira

	
	Bharatt Chowrira

	
	President and Chief Business, Finance and Operating Officer 
(Principal Financial Officer)
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PureTech Health plc Annual report and accounts 2022 1 O ve rv ie w 1 Our Founded Entities are comprised of our Controlled Founded Entities and our Non-Controlled Founded Entities, all of which are incorporated in the United States. References in this report to our “Controlled Founded Entities” refer to Follica, Incorporated, and Entrega, Inc., for all periods prior to March 1, 2023, Vedanta Biosciences, Inc., for all periods prior to May 25, 2022, Sonde Health Inc., and for all periods prior to June 10, 2021, Alivio Therapeutics, Inc. References to our “Non-Controlled Founded Entities” refer to Akili Interactive Labs, Inc., Karuna Therapeutics, Inc., Vor Bio, Inc., Gelesis, Inc., for all periods following May 25, 2022, Sonde Health, Inc., for all periods following March 1, 2023, Vedanta Biosciences, Inc., and, for all periods prior to December 18, 2019, resTORbio, Inc. We formed each of our Founded Entities and have been involved in development efforts in varying degrees. In the case of our Controlled Founded Entities Follica, Incorporated and Entrega, Inc., we continue to maintain majority voting control. With respect to our Non-Controlled Founded Entities, we may benefit from appreciation in our minority equity investment as a shareholder of such companies. 2 References in this report to “Wholly Owned Programs” refer to the Company’s five therapeutic candidates (LYT-100, LYT-200, LYT-300, LYT-310, and LYT-503/IMB-150), Glyph platform and potential future therapeutic candidates and platforms that the Company may develop or obtain. References to “Wholly Owned Pipeline” refer to LYT-100, LYT-200, LYT-300, LYT-310, and LYT-503/IMB-150. On July 23, 2021, Imbrium Therapeutics exercised its option to license LYT-503/IMB-150 pursuant to which it is responsible for all future development activities and funding for LYT-503/IMB-150. 3 Industry average data measures the probability of clinical trial success of therapeutics by calculating the number of programs progressing to the next phase vs. the number progressing and suspended (Phase 1=52%, Phase 2=29%, Phase 3=58%). BIO, PharmaIntelligence, QLS (2021) Clinical Development Success Rates 2011 – 2020. This study did not include therapeutics regulated as devices. PureTech’s aggregate percentages include all therapeutic candidates advanced through at least Phase 1 by PureTech or its Founded Entities from 2009 onward, calculated by multiplying the individual phase percentages of the following, Phase 1 (n = 6/8; 75%), Phase 2 (n = 10/12; 83%), Phase 3 (n = 3/4; 75%), last updated on August 8, 2022; Phase 2 and Phase 3 percentages include some therapeutic candidates where Phase 1 trials were not conducted by PureTech or its Founded Entities (i) due to the requirements of the medical device regulatory pathway or (ii) because a prior Phase 1 trial was conducted by a third party, which Phase 1 trials were not included in this analysis. 4 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 short-term investments and Consolidated cash, cash equivalents and short-term investments measures used in this Annual Report, please see pages 51 to 52 of the Financial Review. For comparative periods from 2016 to 2019, balances included cash, cash equivalents and short-term investments and for 2020 and 2021 balances included cash and cash equivalents. 5 Funding figure includes private equity financings, loans and promissory notes, public offerings or grant awards. Funding figure excludes future milestone considerations received in conjunction with partnerships and collaborations. Funding figure does not include proceeds from Vedanta’s 2023 post-period financing. 6 Number represents figure for the relevant fiscal year only and is not cumulative. Highlights of the Year – 2022 Amount of Funding Secured for Founded Entities $1.28b5,6 $1.25b (98%) came from third parties PureTech Level Cash, Cash Equivalents and Short-term Investments as of Year End $339.5m4 Consolidated Cash, Cash Equivalents and Short-term Investments as of Year End $350.1m4 Includes cash held at the PureTech level and at Controlled Founded Entities (Follica, Entrega, and Vedanta) 2021: $731.9m 2020: $247.8m 2019: $666.8m 2018: $274.0m 2017: $102.9m 2021: $418.9m 2020: $349.4m 2019: $120.6m 2018: $177.7m 2017: $126.7m 2021: $465.7m 2020: $403.9m 2019: $162.4m 2018: $250.9m 2017: $188.7m Giving Life to Science PureTech Health plc (“PureTech Health”, “PureTech” or “the Company”) is a clinical-stage biotherapeutics company dedicated to giving life to new classes of medicine to change the lives of patients with devastating diseases. We have created a broad and deep pipeline through our experienced research and development team and our extensive network of scientists, clinicians and industry leaders that is being advanced both internally and through our Founded Entities.1 Our R&D engine has resulted in the development of 27 therapeutics and therapeutic candidates, including two (Plenity® and EndeavorRx®) that have received both US FDA clearance and European marketing authorization and a third (KarXT) that is expected to be filed soon for FDA approval. A number of these programs are being advanced by PureTech or our Founded Entities in various indications and stages of clinical development, including registration enabling studies. All of the underlying programs and platforms that resulted in this pipeline of therapeutic candidates were initially identified or discovered and then advanced by the PureTech team through key validation points. The common theme underlying all of our programs has been to start with a serious patient need. In many cases, these programs are identified based on previous signals of human efficacy, which has enabled us to advance therapeutic candidates with substantially de-risked profiles and robust development rationales. Within our Wholly Owned Programs,2 the majority of our candidates are centered on enhancing on-target efficacy, enabling oral administration or improving tolerability to unlock new classes of medicine that have been held back by one of these issues. We do this by applying our unique insights or technology. Our track record of success is six times3 the industry average, which is due to our unique approach to R&D and our seasoned management team. We are led by a team of proven industry leaders who have significant experience in discovering and developing important new medicines, delivering them to patients and maximizing shareholder value. 
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2 PureTech Health plc Annual report and accounts 2022 O ve rv ie w Letter from the Chair Another remarkable aspect about PureTech is the team’s ability to be ahead of the times. One example is its potential impact on mental health through its Founded Entities Karuna (Nasdaq: KRTX), Akili (Nasdaq: AKLI) and Sonde, as well as a number of PureTech’s wholly-owned CNS programs enabled by its Glyph™ platform. As the greater industry has started to produce disease modifying therapies for chronic neurologic disorders, the importance of remote screening – and even remote early diagnosis – could provide a much less expensive and invasive way to identify and stratify those who may benefit from the treatments. PureTech also took a leading position in the role of the microbiome in medicine. Our Founded Entity Vedanta was formed on the idea of harnessing the power of the body’s ecosystem by using bacteria to make medicines to the same standards as traditional drugs. In a similar way, PureTech’s Wholly Owned Pipeline is rich with programs that could have a substantial impact on patients’ needs. LYT-100 (deupirfenidone) for idiopathic pulmonary fibrosis (IPF) and LYT-300 (oral allopregnanolone) for anxiety and postpartum depression are just two examples of unique innovations generated by PureTech that could address the significant drawbacks of standard of care treatments. I am proud to have worked so closely with such a talented and passionate team as I conclude my tenure as Board Chair. As PureTech embarks on a new phase of clinical expansion, I look forward to the multiple exciting milestones ahead in important areas of medical need. The groundbreaking business model and seasoned management team of PureTech remain standouts in the industry, and I believe this will steer the enterprise through continued success in 2023 and beyond. On behalf of the Board, I thank our shareholders for your continued support of our work to change the treatment paradigm for patients. Sincerely, Christopher Viehbacher Chair April 27, 2023 As a member of PureTech’s Board of Directors for nearly a decade, I have seen the Company grow as a biopharmaceutical pioneer, and 2022 was the most noteworthy year yet. We achieved multiple firsts as we advanced our goal of delivering new classes of medicines for patients with unmet need. I have been reflecting on how PureTech has grown and evolved. Its track record of clinical success is six times the industry average, and the Company has pioneered new classes of medicine that are positioned to impact the lives of millions of patients. What stands out to me is how our disciplined approach to development and financial management has created a focused, well-capitalized organization with a clear mission and differentiated value. I have consistently been impressed by how much PureTech achieves with very little resources, especially relative to many of its peers. The team takes swift action when they see a potential hurdle, and – while it is never easy to deprioritize a program – being decisive and following the data is what ultimately creates true value for patients and for shareholders. This team is a force, and I believe the discipline and focus demonstrated by its strong management team will continue to inspire employees to achieve great things. PureTech’s “do more with less” ethos is something our industry at large would do well to embrace. To me, it is this approach that makes PureTech an exemplar of impact investing and what can be accomplished in a capital-efficient manner. Given the current macro-economic conditions, this will only become more imperative for companies and the patients and shareholders they serve. PureTech’s model is unique in the industry and keeps the Company well-positioned to weather the current economic downturn. For example, the Company’s Founded Entities are a significant source of non-dilutive cash, and to date, over $780 million has been generated from the sales of Founded Entity equity and royalties to fund PureTech’s operations. PureTech also derives value from its Founded Entities in the form of royalties, milestone payments and sublicense revenues, which will similarly be invested back into the Wholly Owned Programs. This innovative strategy means the Company has not needed to dilute shareholders by tapping the equity market in over five years. “As a member of PureTech’s Board of Directors for nearly a decade, I have seen the Company grow as a biopharmaceutical pioneer, and 2022 was the most noteworthy year yet. We achieved multiple firsts as we advanced our goal of delivering new classes of medicines for patients with unmet need.” Christopher Viehbacher, Chair of the Board of Directors 
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PureTech Health plc Annual report and accounts 2022 3 St ra te g ic r ep o rt Letter from the Chief Executive Officer This allows us to pivot resources towards the programs with the highest probability of success. Consistent with this strategy, we have decided to discontinue the Orasome technology platform and Meningeal lymphatics platform, as these research programs have not yielded promising candidates the way our Glyph™ technology platform has. Our Strategy: Unlocking new classes of medicine with proven efficacy A majority of our Wholly Owned Pipeline candidates are based on a strategy of leveraging validated efficacy to rapidly advance therapeutics with proven profiles. For decades, biopharma has devoted time and resources to discovering new modalities and drug candidates and proving they work in patients, but important new medicines have been abandoned after running into issues that seemed insurmountable at the time. At PureTech, we are applying new technologies and proprietary insights to bring these medicines – that weren’t otherwise able to reach their potential – to life by enhancing on-target efficacy, improving tolerability or enabling oral administration. We have a proven track record of success pursuing this approach as highlighted by the extraordinary clinical success of our Founded Entity, Karuna. In August 2022, Karuna announced that it expects to submit an NDA for KarXT in schizophrenia with the FDA in mid-2023. If approved by the FDA, Karuna’s KarXT will become the first truly novel therapy for schizophrenia in more than 50 years. KarXT was built from our recognition of both the promise and the limitations of a neuroactive compound, xanomeline. Xanomeline had demonstrated robust clinical efficacy, but it could not be advanced into later stage development due to its tolerability issues. At PureTech, we found an elegant way to overcome these limitations and enable its potential to meet the needs of the millions of people with schizophrenia. Additional details surrounding Karuna and the KarXT program can be found on page 12. 2022 was an exceptionally productive year that shaped the next phase of PureTech’s development and furthered our mission of giving life to new medicines for patients with devastating diseases. We continue to have one of the most productive track records in biopharma with a clinical trial success rate that is approximately six times better than the industry average.1 Across our Wholly Owned Pipeline and Founded Entities, we’ve developed the platforms and programs resulting in 27 therapeutics and therapeutic candidates. Two (Akili’s EndeavorRx® and Gelesis’ Plenity®) have gone from inception at PureTech through FDA and EU regulatory clearances, and a third (Karuna’s KarXT) is expected to be filed soon for FDA approval. Within our Wholly Owned Pipeline alone, we completed five clinical trials this year, and we expect at least five more important milestones/catalysts over the next 12 months. The key to our strong track record of advancing promising therapeutics lies in our proven innovation and drug development strategy. Our approach is underpinned by three key pillars. The first pillar is our network of collaborators which enables us to learn about advances before the rest of the world. Nearly 30 papers related to our programs have been published in major journals such as Science, Cell and Nature, and – thanks to the deep insights of our advisors – almost all were published after we in-licensed the technology or filed key patents. This brings us to the second pillar: our innovative technologies and approaches. We are experts in applying proprietary insights to medicines that have demonstrated efficacy but that have been held back from reaching their full potential by issues for which we now have innovative solutions, and I’ll detail this further in the next section. Our third pillar is centered on what we call “killer experiments” early in the development process. We believe in disciplined and rigorous R&D, and we are quite decisive in rapidly shutting down programs that don’t reach our prespecified stringent thresholds for advancement. “2022 was an exceptionally productive year that shaped the next phase of PureTech’s development and furthered our mission of giving life to new medicines for patients with devastating diseases.” Daphne Zohar, Founder and Chief Executive Officer 1 Industry average data measures the probability of clinical trial success of therapeutics by calculating the number of programs progressing to the next phase vs. the number progressing and suspended (Phase 1=52%, Phase 2=29%, Phase 3=58%). BIO, PharmaIntelligence, QLS (2021) Clinical Development Success Rates 2011 – 2020. This study did not include therapeutics regulated as devices. PureTech’s aggregate percentages include all therapeutic candidates advanced through at least Phase 1 by PureTech or its Founded Entities from 2009 onward, calculated by multiplying the individual phase percentages of the following, Phase 1 (n = 6/8; 75%), Phase 2 (n = 10/12; 83%), Phase 3 (n = 3/4; 75%), last updated on August 8, 2022; Phase 2 and Phase 3 percentages include some therapeutic candidates where Phase 1 trials were not conducted by PureTech or its Founded Entities (i) due to the requirements of the medical device regulatory pathway or (ii) because a prior Phase 1 trial was conducted by a third party, which Phase 1 trials were not included in this analysis. 
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4 PureTech Health plc Annual report and accounts 2022 St ra te g ic r ep o rt Another exemplar of our strategy, deuterated pirfenidone or LYT-100, has progressed into a global registration-enabling Phase 2b study for IPF, a rare, progressive and fatal lung disease where the median survival is two to five years.3 There are two FDA-approved treatments for IPF, but each of them causes significant side effects and is poorly tolerated, which means patients cannot fully benefit from the drugs because they are unable to stay on treatment long enough or at the right dose. One of these treatments, pirfenidone, has been shown to extend life by three years,3 but poor tolerability forces approximately 50% of patients to discontinue, dose adjust or switch treatment.4 Because of this, nearly three out of four patients in the US living with IPF forego treatment with these otherwise efficacious medicines.5 We hope to change this staggering statistic with LYT-100, and we have demonstrated an approximately 50% reduction in GI-related adverse events with LYT-100 in a head-to-head study compared to pirfenidone. We believe this profile may offer improved patient outcomes by both allowing patients to stay on treatment longer and potentially enabling LYT-100 to be dosed at higher exposure levels than the FDA- approved dose of pirfenidone. We look forward to sharing the results of our Phase 2b trial in 2024. Across our Wholly Owned Pipeline, we have generated compelling clinical data this year that supported the progression of our pipeline into more advanced studies. Over the next 12 months, we anticipate multiple important catalysts that will further guide how we prioritize our pipeline. These catalysts will help to inform our decisions regarding which programs we will drive to commercial launches ourselves and which programs could be most successfully advanced through other avenues such as a partnership (for example, LYT-503/IMB-150, which is being advanced by a partner), sale or spinout into another entity. We have also advanced several additional molecules into candidate selection, and we expect to announce progress towards the clinic with these new candidates in due course. Founded Entities Highlights: KarXT headed for FDA submission, commercial progress for EndeavorRx and Plenity, first AML data from Vor We often describe our Founded Entities as akin to partnered programs. Having launched the foundational technologies and programs on which these companies were formed and driven them through key points of validation, we have gained tremendous know-how across R&D, regulatory and business development, and we now gain continual value through equity, royalties, sublicense revenue and/or milestone payments as the Founded Entities mature. It is due to the success of our unique model that we have been able to generate non-dilutive funding to support our innovation engine and have not needed to raise money from the capital markets in over five years. Our approach with KarXT extends to several of our other Founded Entities and our Wholly Owned Pipeline: we identify key unmet medical needs and relevant existing approaches with clearly defined opportunities and challenges, and we pursue the innovations that will unlock the greatest potential for the drug. We pursue rapid proof-of-concept through experiments that rigorously assess our hypotheses and then make the decisions that will maximize the value of our pipeline. Our Wholly Owned Pipeline candidates such as LYT-100, LYT-300 and LYT-310 exemplify this strategy. Wholly Owned Pipeline: Late-stage development in IPF and key proofs-of-principle In our busiest year in the clinic yet, we achieved several notable milestones. We completed five clinical studies including demonstrating compelling safety and tolerability data for LYT-100 (deupirfenidone) and proof-of-principle, oral bioavailability and tolerability for LYT-300 (oral allopregnanolone). We also achieved robust dose escalation with a strong safety profile from the monotherapy portion of our Phase 1 study LYT-200 (anti-galectin 9 mAb) in metastatic solid tumors. LYT-200 has now advanced into combination cohorts for urothelial and head and neck cancers, as well as a second trial as a monotherapy in patients with acute myeloid leukemia (AML). All of these results were important proof points for each candidate. Notably, the results of our LYT-300 study were a significant first clinical validation for our Glyph™ technology platform, which has yielded two candidates to date (LYT-300 and LYT-310) and has great potential utility for a range of other compounds with proven efficacy but previously challenging oral bioavailability, safety and tolerability profiles. LYT-300 is another example of how we take an existing, efficacious therapy, held back by factors that limit its commercial use, and apply novel approaches to address those limitations. With this candidate, we designed an oral treatment that preserves the natural structure of allopregnanolone. . Allopregnanolone is FDA-approved as a 60-hour intravenous infusion to treat postpartum depression but faces challenges due to the method of administration. We applied our Glyph technology to create an oral prodrug of allopregnanolone (LYT-300), and we have achieved oral bioavailability in humans that is ninefold greater than what third parties have published with orally administered allopregnanolone.2 LYT-300 has also demonstrated engagement of GABAA receptors, which are known to regulate mood and other neurological conditions. We believe offering the proven mechanism of natural allopregnanolone via the innovative orally-administered approach of LYT-300 represents an advancement that could have a truly meaningful impact for patients. LYT-300 may also unlock the class of medicines targeting GABAA receptors, which has the potential to offer advantages over current standards of care, such as rapid onset of action, for a range of conditions including depression, anxiety and others. Letter from the Chief Executive Officer — continued 2 Brexanolone NDA 211371 Multi-disciplinary Review and Evaluation, FDA CDER, 2018. 3 Fisher, M., Nathan, S. D., Hill, C., Marshall, J., Dejonckheere, F., Thuresson, P., & Maher, T. M. (2017). Predicting Life Expectancy for Pirfenidone in Idiopathic Pulmonary Fibrosis. Journal of Managed Care & Specialty Pharmacy, 23(3-b Suppl), S17 -S24. https://doi.org/10.18553/jmcp.2017.23.3-b.s17. 4 Cottin, V., Koschel, D., Günther, A., Albera, C., Azuma, A., Sköld, C. M., Tomassetti, S., Hormel, P., Stauffer, J., Kirchgaessler, K., & Maher, T. M. (2018). Long-term safety of pirfenidone: results of the prospective, observational PASSPORT study. ERJ Open Research, 4(4), 00084–02018. https://doi.org/10.1183/23120541.00084-2018 5 Dempsey, T., Payne, S. C., Sangaralingham, L. R., Yao, X., Shah, N., & Limper, A. H. (2021). Adoption of the Antifibrotic Medications Pirfenidone and Nintedanib for Patients with Idiopathic Pulmonary Fibrosis. Annals of the American Thoracic Society, 18(7), 1121–1128. https://doi.org/10.1513/annalsats.202007-901oc 
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PureTech Health plc Annual report and accounts 2022 5 St ra te g ic r ep o rt One recent example was the approximately $115.4 million generated from the sale of Karuna stock in August 2022. Another example was realized in the March 2023 post- period. We announced that Royalty Pharma acquired an interest in our royalty in Karuna’s KarXT for up to $500 million, with $100 million in upfront cash and up to $400 million in additional payments contingent on the achievement of certain regulatory and commercial milestones. As part of this transaction, we sold our right to receive a 3% royalty from Karuna to Royalty Pharma on sales up to $2 billion annually, after which threshold we will retain 67% of the royalty payments and Royalty Pharma will receive 33%. We retain our 2.8% equity ownership in Karuna as of March 27, 2023, as well as our right to receive milestone payments from Karuna upon the achievement of certain regulatory approvals and 20% of sublicense income. This deal provides us with upfront non-dilutive capital and significant upside based on Karuna’s future regulatory and commercial successes. We’re tremendously proud of the way our model allows us to continue to fund our Wholly Owned Pipeline and operations, and we continue to manage our strong financial position proactively while retaining financial upside. I want to highlight just a few additional key milestones from our Founded Entities in 2022. First, Karuna delivered strong Phase 3 clinical data for KarXT in August of 2022, and in the March 2023 post-period Karuna announced positive results from a second Phase 3 trial, reinforcing the safety and efficacy of KarXT. The consistency in the data to date with KarXT give us confidence in the drug’s potential to change the treatment paradigm for people with schizophrenia, and we look forward to Karuna’s continued work to validate the potential of KarXT in a range of dementias. The company’s value increased by more than 60% over the course of 2022. Gelesis and Akili also continued to advance the commercial development of their first-in-class FDA-cleared products, Plenity and EndeavorRx. Gelesis demonstrated the market potential for Plenity as a highly differentiated weight management aid for people with obesity or who are overweight. The company has generated $39.5 million in sales since launch, $25.5 million of which was in 2022, representing a 129% increase year-over-year. Gelesis also applied with the FDA to make Plenity available without a prescription, which Gelesis has announced could be achieved as soon as the third quarter of 2023 and should significantly expand access to millions of patients not served by other treatment options due to label, affordability or tolerability. Akili has also formed a foundational partnership with global gaming giant Roblox to further expand its growth opportunities for EndeavorRx. Finally, Vor Bio delivered initial data in patients with AML for trem-cell (formerly VOR33), supporting both the candidate’s potential and providing support for the company’s unique approach of combining targeted therapies and antigen- depleted hematopoietic stem cell transplants. Full details for each of our Founded Entities can be found on pages 12 to 14. Letter from the Chief Executive Officer — continued Thanks to our global network for helping us give life to science First and foremost, I would like to extend my deepest gratitude to the patients, families and staff participating in and supporting our clinical trials. The PureTech team is inspired by you. To the PureTech Team: thank you for your unwavering dedication and commitment to making a transformational impact for patients. I am so proud of what we have accomplished together, and I am energized by your passion. Finally, on behalf of the board and management team, I would like to thank our ever-widening network of shareholders, advisors and other stakeholders for your continued support and input. We are grateful for your confidence in our team, our model and our vision, and that you are with us on this journey to change the lives of patients with devastating diseases. PureTech is poised for another dynamic year, building on our momentum from 2022. We are entering the next phase of our growth with a promising Wholly Owned Pipeline, and we are in a position to move these new medicines forward quickly and efficiently. Importantly, we have many important catalysts on the horizon, and we expect to achieve a number of development and regulatory milestones over the course of 2023 and beyond. Daphne Zohar Founder, Chief Executive Officer and Director April 27, 2023 
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6 PureTech Health plc Annual report and accounts 2022 St ra te g ic r ep o rt The table to the right depicts the four components of our value: (1) our Wholly Owned Programs, (2) Founded Entities, (3) our available cash, cash equivalents and short-term investments at the PureTech level and (4) our return of capital to shareholders. We hold majority voting control of or otherwise retain significant influence over our Controlled Founded Entities and continue to play a role in the development of their therapeutic candidates through representation on the board of directors. As of December 31, 2022, our board designees represented a majority of the members of the board of directors of Follica and Vedanta and a minority of the members of the board of directors of Entrega. With respect to our Non-Controlled Founded Entities, we do not hold majority equity ownership and are not responsible for the development or commercialization of their therapeutic candidates and therapeutics. Our Non-Controlled Founded Entities have independent management teams, and we do not control the day-to-day development of their respective therapeutic candidates. 1. Our Wholly Owned Programs: We are focused on the advancement of our Wholly Owned Programs and delivering value to our shareholders by driving these programs to key clinical and commercial milestones. We are prioritizing preclinical and clinical advancement, while continuing to generate new wholly-owned candidates through our technology platforms and our unique model for R&D. 2. Our Founded Entities: We established these entities’ underlying programs and platforms and advanced them through key validation points. In certain cases, our value from these entities is solely derived from the potential appreciation of our equity interest. In other cases, we also have the right to royalty payments on product sales and/or sublicense revenues. 3. Cash, cash equivalents and short-term investments: We had PureTech Level cash, cash equivalents and short-term investments of $339.51 million as of December 31, 2022. 4. Our Return of Capital to Shareholders: In light of the strong foundation we have built for PureTech’s future growth, the board and senior leadership team are committed to various approaches to drive additional value to our shareholders. As part of this capital allocation strategy, in 2022 we implemented a share buyback program of up to a maximum consideration of $50 million. We maintain a capital allocation strategy that will see us prioritize funding the continued development and expansion of our Wholly Owned Pipeline and strategic investment in our Founded Entities in accordance with our strategic plan while we will also look to return certain proceeds we may receive in the future to shareholders through various distribution mechanisms, including continued share buybacks or special dividends. Components of Our Value 1 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 short-term investments and Consolidated cash, cash equivalents and short-term investments measures used in this Annual Report, including a reconciliation between the two measures, please see pages 51 to 52 of the Financial Review. 
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PureTech Health plc Annual report and accounts 2022 7 St ra te g ic r ep o rt 2 On July 23, 2021, Imbrium Therapeutics exercised its option to license LYT-503/IMB-150 pursuant to which it is responsible for all future development activities and funding for LYT-503/IMB-150; The FDA and corresponding regulatory authorities will ultimately review our clinical results and determine whether our wholly-owned therapeutic candidates are safe and effective. No regulatory agency has made any such determination that our wholly-owned therapeutic candidates are safe or effective for use by the general public for any indication 3 This figure represents the stage of development for each Founded Entity’s most advanced therapeutic candidate. Founded Entities represent companies founded by PureTech in which PureTech maintains ownership of an equity interest and, in certain cases, is eligible to receive sublicense income and royalties on product sales. Relevant ownership interests for Vedanta, Sonde and Entrega were calculated on a partially diluted basis (as opposed to a voting basis) as of December 31, 2022, including outstanding shares, options and warrants, but excluding unallocated shares authorized to be issued pursuant to equity incentive plans. Gelesis, Vor Bio, Akili and Karuna ownerships were calculated on a beneficial ownership basis in accordance with SEC rules as of March 24, 2023, March 17, 2023, March 3, 2023, and March 27, 2023, respectively. With an increased focus on resource allocation towards our Wholly Owned Programs, we decided to hibernate the Follica Founded Entity in the 2023 post- period. We may choose to advance this program at a later date or with partners. 4 As of March 22, 2023, PureTech has sold its right to receive a 3% royalty from Karuna to Royalty Pharma on net sales up to $2 billion annually, after which threshold PureTech will receive 67% of the royalty payments and Royalty Pharma will receive 33%. PureTech retains its equity ownership in Karuna. Additionally, under its license agreement with Karuna, PureTech retains the right to receive milestone payments upon the achievement of certain regulatory approvals and 20% of sublicense income. NASDAQ: KRTX 2.8% Equity + Milestone Payments/20% Sublicense Revenue/Royalties & up to $500M from agreement w/ Royalty Pharma4 Phase 3 23.2% Equity + Royalties Commercial NASDAQ: VOR 4.0% Equity Phase 1/2a 40.8% Equity Phase 3 Ready NASDAQ: AKLI 14.6% Equity Commercial 36.5% Equity Commercial Release 73.8% Equity Preclinical PureTech Level Cash, Cash Equivalents and Short-Term Investments as of December 31, 2022: $339.5m1 Our Return of Capital to Shareholders Wholly Owned Programs Founded Entities3 1 2 3 4 Our Programs2 Discovery Preclinical Phase 1 Phase 2 Phase 3 LYT-100* Deupirfenidone Idiopathic pulmonary fibrosis (IPF) LYT-200 Anti-Galectin-9 mAb Solid tumors & hematological malignancies LYT-300 Oral Allopregnanolone Depression, anxiety & related indications LYT-310 Oral Cannabidiol Epilepsies & other neurological indications Research and Partnered Programs Phase in progress Phase completed *Also being advanced under the Animal Rule for radiation induced fibrosis; plans underway to study LYT-100 in progressive fibrosing interstitial lung disease (PF-ILDs) and exploring LYT-100 in myocardial and other organ system fibrosis Various indications 
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8 PureTech Health plc Annual report and accounts 2022 St ra te g ic r ep o rt LYT-100 Therapeutic Candidate PureTech Ownership Indication Stage of Development LYT-100 Wholly-owned Idiopathic pulmonary fibrosis (IPF) Phase 2b (first of two registration enabling studies) Our lead wholly-owned candidate, LYT-100 (deupirfenidone), is being advanced for the potential treatment of conditions involving inflammation and fibrosis, including idiopathic pulmonary fibrosis (IPF) and radiation induced fibrosis.1 We also plan to study LYT-100 in progressive fibrosing interstitial lung diseases (PF-ILDs) and we are exploring its application in other inflammatory and fibrotic conditions, including myocardial and other organ system fibrosis, based on the strength of the existing clinical data around the use of pirfenidone in these indications. LYT-100 is a selectively deuterated form of pirfenidone. It is designed to retain the potent and clinically validated anti-fibrotic and anti-inflammatory activity of pirfenidone, but it has a highly differentiated pharmacokinetic (PK) profile that has the potential to transform the standard of care for IPF. To date, LYT-100 has been studied in more than 400 subjects as part of our ongoing development work and indication prioritization. Key Points of Innovation & Differentiation • LYT-100 has shown a 50% reduction in gastro-intestinal (GI)-related adverse events (AEs) in a head-to-head study versus pirfenidone. We believe the differentiated tolerability profile of LYT-100 will address one of the key reasons that patients on the current standard of care treatments must dose reduce, discontinue or switch from otherwise efficacious treatments.2,3 We have also been able to dose LYT-100 at a higher exposure level, but with a lower Cmax, than the FDA-approved dosage of pirfenidone, potentially enabling improved efficacy. Given this, we believe LYT-100 has the potential to become standard of care and to become a backbone therapy in the treatment for IPF. • Pirfenidone (Esbriet®) is approved for the treatment of IPF in the US and other countries. Pirfenidone has been shown to slow the decline of lung function and research suggests it extends life by approximately 3 years in patients with IPF.4 It is one of two standard of care treatments for IPF, with nintedanib (OFEV®) being the other. Program Discovery Process by the PureTech Team • We acquired LYT-100 in July 2019 based on insights gained internally and via unpublished findings through our network of collaborators. LYT-100 was originally developed by Auspex Pharmaceuticals, Inc. (Auspex), where our President and Chief Business, Finance and Operating Officer, Bharatt Chowrira, Ph.D., J.D., served as Chief Operating Officer. Auspex (now a wholly owned subsidiary of Teva Pharmaceuticals), pioneered the deuteration technology and successfully developed deutetrabenazine (Austedo®), the first deuterated drug that received FDA approval. Patient Need & Market Potential • There are approximately 120,000 people in the US and 110,000 people in the EU5 living with IPF.6 IPF is a progressive condition characterized by irreversible scarring of the lungs that makes it difficult to breathe. The prognosis of IPF is poor, with the median survival after diagnosis generally estimated at two to five years.4 • Only about 25% of IPF patients are currently being treated with either standard of care drug,3 yet combined sales of Esbriet and Ofev in 2022 were more than $4 billion, representing a significant market opportunity in IPF and other fibrotic lung diseases.7 • In 2022, we engaged an independent third-party market research firm to survey pulmonologists who actively treat IPF patients to assess the commercial opportunity for LYT-100 in IPF. The surveyed pulmonologists noted an unmet need for treatments with improved tolerability profiles, and 80-90% highlighted GI AEs as the primary reason their patients discontinue or dose reduce on current treatments. Pulmonologists said they would prescribe a new product with an improved tolerability profile and comparable efficacy to nearly 44% of their new IPF patients, and nearly 80% indicated they would prescribe it more than pirfenidone. Based on this survey, if approved by the FDA, LYT-100 would be expected to have a significant impact on the IPF market if the improved tolerability profile seen in the Phase 1 crossover study is reproduced in later stage trials and demonstrates the same or enhanced efficacy compared to standard of care. • Pirfenidone has also shown activity in patients with non-IPF PF-ILDs, myocardial fibrosis and other organ system fibrosis. Milestones Achieved & Development Status • IPF − In June 2022, we announced the initiation of ELEVATE IPF, a Phase 2b clinical trial of LYT-100 for the potential treatment of IPF. The global, randomized, placebo-controlled registration-enabling trial is designed to evaluate the efficacy, tolerability, safety and dosing regimen of LYT-100. The primary objective of the trial is to demonstrate a clinically meaningful difference versus placebo in a measure of lung function, Forced Vital Capacity (FVC), over 6 months. The trial will also assess the relative efficacy of two doses of LYT-100, one with comparable exposure to the approved dose of pirfenidone and one with a higher level of exposure that has the potential for improved efficacy. Both doses will be compared to pirfenidone. − In January 2022, we announced results from a randomized, double-blind crossover trial in healthy older adults demonstrating that approximately 50% fewer subjects treated with LYT-100 (deupirfenidone) experienced gastrointestinal (GI)-related adverse events (AE) compared to subjects treated with pirfenidone (17.4% vs. 34.0%). In an additional clinical trial, LYT-100 also demonstrated that it can be safely dosed with a higher total drug exposure than the currently approved dose of pirfenidone, which could translate into improved efficacy over pirfenidone. − In May 2022, we presented additional data from the healthy older adults study at the American Thoracic Society 2022 International Conference. Notably, LYT-100 at 550 mg TID (fed state) met the criteria for bioequivalence for exposure compared to the FDA-approved dosage of pirfenidone – 801 mg TID – but with a lower Cmax. Higher dosages of LYT-100 may provide enhanced antifibrotic and anti-inflammatory activity. • Radiation Induced Fibrosis − In 2022, we initiated a preclinical program of LYT-100 for the prevention and treatment of the delayed effects of acute radiation exposure, including radiation induced fibrosis. This program is being developed under the Animal Rule,1 which allows for the approval of drugs based on well-controlled animal models when human efficacy studies are not ethical or feasible. PureTech may be eligible to receive a priority review voucher from the FDA for a medical countermeasure application upon approval. Expected Milestones • Topline results from the Phase 2 dose-ranging trial of LYT-100 in patients with IPF are expected in 2024. We also plan to pursue a streamlined development program for LYT-100 in IPF, capitalizing on efficiencies of the 505(b)(2) pathway. Pending positive clinical and regulatory feedback, the program will advance into a Phase 3 study. We believe the results of the Phase 2 study, together with a Phase 3 study, could serve as the basis for registration in the US and other geographies. Intellectual Property • As of December 31, 2022, the LYT-100 patent portfolio includes 32 active patents acquired from Auspex which provide broad coverage of compositions of matter, formulations and methods of use for deuterated pirfenidone, including the LYT-100 deupirfenidone compound. This IP estate comprises six issued US patents and 26 patents issued in 23 foreign jurisdictions, which are expected to expire in 2028 and may be extended by up to five years. In addition, we have in-licensed one US patent and one US patent application from Auspex directed to formulations of deuterated pirfenidone which expires in 2035, and also filed additional patent applications on deupirfenidone, including 19 pending US patent applications, 17 foreign applications and one international PCT application directed to the use of deuterated pirfenidone, including LYT-100, for the treatment of a range of conditions. Any issued patents claiming priority to these applications are expected to expire in 2039 through 2043, exclusive of possible patent term adjustments or extensions or other exclusivities. PureTech’s Wholly Owned Programs 1 Our program in radiation induced fibrosis is preclinical-stage and is subject to the Animal Rule, which allows for the approval of drugs based on validated animal models when human efficacy studies are not feasible. The use of the Animal Rule is intended for drugs and biological products developed to reduce or prevent serious or life- threatening conditions caused by exposure to lethal or permanently disabling toxic chemical, biological, radiological or nuclear substances. 2 Cottin, V., Koschel, D., Günther, A., Albera, C., Azuma, A., Sköld, C. M., Tomassetti, S., Hormel, P., Stauffer, J., Kirchgaessler, K., & Maher, T. M. (2018). Long-term safety of pirfenidone: results of the prospective, observational PASSPORT study. ERJ Open Research, 4(4), 00084–02018. https://doi.org/10.1183/23120541.00084-2018 3 Dempsey, T., Payne, S. C., Sangaralingham, L. R., Yao, X., Shah, N., & Limper, A. H. (2021). Adoption of the Antifibrotic Medications Pirfenidone and Nintedanib for Patients with Idiopathic Pulmonary Fibrosis. Annals of the American Thoracic Society, 18(7), 1121–1128. https://doi.org/10.1513/annalsats.202007-901oc 4 Fisher, M., Nathan, S. D., Hill, C., Marshall, J., Dejonckheere, F., Thuresson, P., & Maher, T. M. (2017). Predicting Life Expectancy for Pirfenidone in Idiopathic Pulmonary Fibrosis. Journal of Managed Care & Specialty Pharmacy, 23(3-b Suppl), S17 -S24. https://doi.org/10.18553/jmcp.2017.23.3-b.s17 5 United Kingdom, France, Germany, Italy and Spain. 6 GlobalData Epidemiology and Market Size Search. 7 Roche 2022 Annual Report and Boehringer Ingelheim 2022 Financial Results. 
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PureTech Health plc Annual report and accounts 2022 9 St ra te g ic r ep o rt LYT-300 Therapeutic Candidate PureTech Ownership Indication Stage of Development LYT-300 Wholly-owned Anxiety disorders Postpartum depression Phase 2a ready Phase 2a ready LYT-300, an oral prodrug of allopregnanolone, is being advanced for the potential treatment of anxiety disorders and postpartum depression. We developed LYT-300 using our Glyph™ platform, which harnesses the body’s natural lipid absorption and transport process to enable the oral administration of certain therapeutics that otherwise cannot be administered orally. Key Points of Innovation & Differentiation • We are developing LYT-300 to advance what we believe could be a best-in-class new medicine for treating anxiety and depression. LYT-300 is designed to overcome the poor oral bioavailability of allopregnanolone. LYT-300 has demonstrated oral bioavailability in healthy adults, achieving blood levels of allopregnanolone at or above those associated with therapeutic effect and nine times greater than orally administered allopregnanolone, based on third-party published data.1 LYT-300 has also demonstrated favorable tolerability in addition to target engagement with γ-aminobutyric-acid type A (GABAA)receptors, which are known to regulate mood and other neurological conditions. • Allopregnanolone is a positive allosteric modulator of GABAA receptors that has therapeutic potential across a wide range of neurological conditions, including depression and anxiety disorders, though its therapeutic application has been limited due to high first pass metabolism. To overcome this, the industry has developed synthetic oral analogs of allopregnanolone, though these may not capture the full therapeutic potential of natural allopregnanolone. • Our Glyph platform reversibly links a drug to a dietary fat molecule, creating a novel prodrug. The linked fat molecule re-routes the drug’s normal path to the systemic circulation, bypassing the liver and instead moving from the gut into the lymphatic vessels that normally process dietary fats. We believe this technology has the potential to provide a broadly applicable means of enhancing the bioavailability of certain orally administered drugs that would otherwise be limited by first-pass liver metabolism. Program Discovery Process by the PureTech Team • We sought out different approaches that could selectively transport therapeutic molecules through the lymphatic system to target cells in the lymph nodes. Based on insights gained internally and via unpublished findings through our network of collaborators, we became aware of a technology being developed at Monash University that had the potential to selectively target the lymphatic system. We obtained an exclusive license to this technology and the related intellectual property. We have since further developed the platform and have generated our own intellectual property associated with the Glyph platform. • We conducted a systematic analysis of compounds and indications that could benefit from the application of our Glyph platform. We prioritized areas of high unmet patient need where the broad application of treatment options with validated efficacy was untapped due to poor oral bioavailability. We believe LYT-300 may unlock the full therapeutic potential of allopregnanolone across a range of neurological and psychiatric conditions. Patient Need & Market Potential • Anxiety disorders are the most common mental disorder, affecting nearly 30% of adults.2 There are several types of anxiety disorders, including generalized anxiety disorder, panic disorder and social anxiety disorder. They are characterized by feelings of excessive fear and may impact a person’s ability to function normally. • Postpartum depression (PPD) is a debilitating condition that affects over 400,000 women who have given birth in the United States.3 It is characterized by feelings of extreme sadness, changes in energy, sleep and appetite, and it can impact a mother’s ability to care for her child. • Allopregnanolone and related endogenous neurosteroids have been recognized for their potential to treat depression and other neurological indications with a rapid onset of action. The major hurdles associated with the translation of these compounds have been the inability to create oral formulations of these neurosteroids and chronically administer compounds to patients. − An intravenous formulation of allopregnanolone is approved by the FDA as a 60-hour infusion for the treatment of postpartum depression, though the method of administration has significant challenges and limits the scope of clinical translation with this class of compounds. − Medicinal chemistry approaches have been applied to synthesize orally bioavailable analogs of allopregnanolone. The variable clinical activity of these compounds may be due to the possibility that chemical modifications are interfering with optimal GABAA receptor engagement and consequently their on-target mode of action. Hence, these chemically distinct analogs of allopregnanolone may not have the same pharmacologic effects as the natural unmodified allopregnanolone. Milestones Achieved & Development Status • In February 2023, we announced plans to advance LYT-300 (oral allopregnanolone) for the potential treatment of anxiety disorders and PPD. • In December 2022, we announced topline results from the completed, multi-part Phase 1 trial of LYT-300. The results showed that oral administration of LYT-300 achieved blood levels of allopregnanolone at or above those associated with therapeutic benefit and resulted in exposure-dependent target engagement with GABAA receptors. • In June 2022, we achieved proof-of-principle for the Glyph platform in a healthy adult study of LYT-300. This was the first mechanistic proof-of-principle in the clinic for the Glyph platform. Data from this Phase 1 program of LYT-300 showed bioavailability of allopregnanolone that was approximately ninefold greater than that of orally administered allopregnanolone, based on previously published data. • In December 2021, we presented preclinical proof-of-concept data at the 60th American College of Neuropsychopharmacology (ACNP) Annual Meeting that supported the clinical advancement of LYT-300 for the potential treatment of neurological and neuropsychological conditions. The data presented at ACNP showed that systemic exposure of natural allopregnanolone was achieved after oral administration of LYT-300 in multiple preclinical models of increasing complexity. In contrast, systemic levels of allopregnanolone were not observed following oral administration of natural unmodified allopregnanolone. These results demonstrated the potential of the Glyph technology platform to enhance the systemic absorption of natural bioactive molecules and other small molecules with poor oral bioavailability. Expected Milestones • A placebo-controlled, Phase 2a, proof-of-concept, trial using a validated clinical model of anxiety in healthy volunteers is expected to begin in the first half of 2023, with results anticipated by the end of 2023. • An open-label, Phase 2a, proof-of-concept clinical trial in women with PPD is expected to begin in the second half of 2023. Intellectual Property • Within the extensive Glyph intellectual property portfolio, which covers a wide range of novel linker chemistries, LYT-300 is specifically covered by four patent families comprising six US patent applications and 16 foreign patent applications as of December 31, 2022, which are co-owned with Monash University or PureTech owned. Any patents to issue from these patent applications are expected to expire in 2039 through 2043, exclusive of possible patent term adjustments or extensions or other forms of exclusivity. 1 Brexanolone NDA 211371 Multi-disciplinary Review and Evaluation, FDA CDER, 2018. 2 Any Anxiety Disorder. (n.d.). National Institute of Mental Health (NIMH). https://www.nimh.nih.gov/health/statistics/any-anxiety-disorder 3 Bauman, B. L. (2020, May 15). Vital Signs: Postpartum Depressive Symptoms and Provider . . . Centers for Disease Control and Prevention. https://www.cdc.gov/mmwr/ volumes/69/wr/mm6919a2.htm?s_cid=mm6919a2_w PureTech’s Wholly Owned Programs — continued 
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10 PureTech Health plc Annual report and accounts 2022 St ra te g ic r ep o rt LYT-310 Therapeutic Candidate PureTech Ownership Indication Stage of Development LYT-310 Wholly-owned Epilepsies and other neurological indications Preclinical LYT-310, an oral form of cannabidiol (CBD), is being advanced for the potential treatment of epilepsies and other neurological indications. Like LYT-300, we developed LYT-310 using our Glyph™ platform, which harnesses the body’s natural lipid absorption and transport process to enable the oral administration of certain therapeutics that otherwise have poor oral bioavailability. Key Points of Innovation & Differentiation • We are developing LYT-310 to offer improved oral dosing and tolerability of CBD. A CBD-based product has received regulatory approval in the United States and Europe to treat seizures resulting from certain rare conditions, but it requires a large volume of a sesame oil-based formulation, which limits its use in broader indications and age groups. LYT-310 could expand the therapeutic application of CBD across a wider range of age groups and indications, including both rare and more common forms of epilepsy and other central nervous system disorders. LYT-310 is designed to: − enable oral administration in a capsule or other patient-friendly method of administration; − expand the use of CBD into a broad range of therapeutic areas and patient populations (such as adolescents and adults) where higher doses are required to achieve a therapeutic effect; − potentially improve safety and reduce gastrointestinal (GI) tract side effects that are associated with the currently approved CBD-based treatment by reduce GI and liver exposure; and − allow for a readily scalable, consistent product in a cost-effective manner. • Our Glyph platform reversibly links a drug to a dietary fat molecule, creating a novel prodrug. The linked fat molecule re-routes the drug’s normal path to the systemic circulation, bypassing the liver and instead moving from the gut into the lymphatic vessels that normally process dietary fats. We believe this technology has the potential to provide a broadly applicable means of enhancing the bioavailability of certain orally administered drugs that would otherwise be limited by first-pass liver metabolism. Program Discovery Process by the PureTech Team • We sought out different approaches that could selectively transport therapeutic molecules through the lymphatic system to target cells in the lymph nodes. Based on insights gained internally and via unpublished findings through our network of collaborators, we became aware of a technology being developed at Monash University that had the potential to selectively target the lymphatic system. We obtained an exclusive license to this technology and the related intellectual property. We have since further developed the platform and have generated our own intellectual property associated with the Glyph technology platform. • We conducted a systematic analysis of compounds and indications that could benefit from the application of our Glyph platform. We prioritized areas of high unmet patient need where the broad application of treatment options with validated efficacy was untapped due to poor oral bioavailability and tolerability. We believe LYT-310 may expand the therapeutic application and potential of CBD across a range of epilepsies and other neurological indications. Patient Need & Market Potential • A CBD-based product has received regulatory approval in the United States and Europe to treat seizures resulting from certain rare conditions, but it requires a large volume of a sesame oil-based formulation to achieve therapeutic levels of exposure, which limits its use in broader indications and age groups. Milestones Achieved & Development Status • In November 2022, we announced LYT-310 as a new therapeutic candidate leveraging our Glyph platform. • In multiple preclinical models, including large animal and non-human primate, LYT-310 has demonstrated a three to fourfold increase in oral exposure vs. unmodified CBD in a fasted state. This has the potential to translate into improved safety and reduced side effects. Lymphatic transport has also been confirmed in preclinical models, with up to 30% of LYT-310 entering the lymphatics, compared to 5% for unmodified CBD – which further supports the novel Glyph mechanism of enhancing bioavailability. Expected Milestones • We are advancing LYT-310 toward a Phase 1 clinical trial, which is expected to begin in Q4 of 2023. Intellectual Property • Within the extensive Glyph intellectual property portfolio, which covers a wide range of novel linker chemistries, LYT-310 is specifically covered by one patent family comprising one US patent application and four foreign patent applications as of December 31, 2022, which is co-owned with Monash University. Any patents to issue from these patent applications are expected to expire in 2038, exclusive of possible patent term adjustments or extensions or other forms of exclusivity. PureTech’s Wholly Owned Programs — continued 
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PureTech Health plc Annual report and accounts 2022 11 St ra te g ic r ep o rt LYT-200 Therapeutic Candidate PureTech Ownership Indication Stage of Development LYT-200 Wholly-owned Metastatic/locally advanced solid tumors Hematological malignancies Phase 1b/2a Phase 1b LYT-200 is a fully human IgG4 monoclonal antibody, or mAb, designed to inhibit the activity of galectin-9, an immunomodulatory molecule expressed by tumors and immune cells and shown to suppress the immune system from recognizing and destroying cancer cells. We are developing LYT-200 for the treatment of metastatic/locally advanced solid tumors that have poor survival rates, including urothelial and head and neck cancers. We are also developing LYT-200 for the treatment of hematological malignancies, such as acute myeloid leukemia (AML), where more than 50% of patients either don’t respond to initial treatment or experience relapse after responding to initial treatment1 and have an approximately 12.6% five-year survival rate.2 Key Points of Innovation & Differentiation • Galectin-9 promotes and facilitates multiple immunosuppressive pathways by expanding regulatory T cells, shifting macrophages from the M1 to M2 phenotype, and inducing apoptosis of activated CD4+ and CD8+ T cells. High expression of galectin-9 is evident in solid tumors and in hematological malignancies, both in patients’ tumors and blood, and correlates with poor survival outcomes and aggressive disease. Our preclinical work demonstrates single agent mechanistic and anti-tumor efficacy of LYT- 200 in multiple animal and patient-derived tumor cell models. For example, LYT-200 outperforms anti-PD-1 in a standard B16F10 melanoma model as a single agent. LYT-200 also synergizes with anti-PD-1 in activating CD4 and CD8 T cells in melanoma and pancreatic in vivo models. We are advancing LYT-200 to inhibit the multiple effects of galectin-9 and thereby potentially removing a key immunosuppressive barrier that would enable the immune system to attack and destroy the tumor. • A 2021 study published in Nature Communications proposed that the molecular mechanism by which PD-1 and galectin-9 interact to shield tumors from the immune system demonstrates for the first time that galectin-9 is a ligand for PD-1 and emphasizes its importance as a promising target for immunotherapy3. This provided further evidence that galectin-9 acts as a key regulator of the immune response to tumors and supports its importance as a potential target for cancer treatment. • We believe that LYT-200 is the most advanced clinical program against this target. It has the potential to be used as a single agent and safely in combination with checkpoint inhibitors and other anti-cancer therapies, depending on the cancer type, treatment setting and line of treatment. Additionally, targeting galectin-9 gives LYT-200 the potential to address a high unmet need for more effective therapies with improved tolerability for AML, a devastating disease in which prognosis is poor. Program Discovery Process by the PureTech Team • In order to identify approaches with the potential to provide significant therapeutic benefit to cancer patients, we opportunistically identified a foundational immunosuppressive mechanism involving galectin-9, which was the basis of certain intellectual property that we licensed from New York University prior to its publication in Nature Medicine. Patient Need & Market Potential • Metastatic/locally advanced solid tumors − In the US, there are approximately 82,000 new cases of bladder cancer each year3 of which ~90% are urothelial carcinoma.4 While metastatic disease only accounts for ~5% of bladder cancer diagnoses, prognosis for these patients is extremely poor with a 5-year survival rate of ~5%.4 − In the US, there are approximately 66,000 people diagnosed with head and neck cancers each year.5 At diagnosis, ~10% of patients have metastatic disease though an additional 20-30% will develop metastases during the course of their disease. The prognosis for metastatic disease is unfavorable with a median survival of about 10 months.6 • AML − The National Cancer Institute estimates that about 60,000 new cases of leukemia are diagnosed each year,7 including about 20,000 in AML.8 More than 50% of AML patients either don’t respond to initial treatment or experience relapse or death after responding to initial treatment1 and have an approximately 12.6% five-year survival rate.2 The poor overall survival highlights the need for more effective therapies for patients with relapsed and refractory AML. Milestones Achieved & Development Status • AML − In December 2022, a poster describing new preclinical data supporting the clinical potential of LYT-200 for the treatment of leukemia was presented at the American Society of Hematology (ASH) 64th Annual Meeting. In all models used, LYT-200 demonstrated significant anti-tumor activity and in addition to its established effects on the immune system in solid tumor models, it also notably induced direct apoptosis or cell death across all leukemia cell types. Based on this and other compelling preclinical data generated with LYT-200 in blood cancers, we initiated a clinical trial to evaluate LYT-200 as a single agent for the treatment of AML. • Metastatic/locally advanced solid tumors − In December 2022, we announced results from the monotherapy dose escalation portion of the Phase 1 program of LYT-200 as a potential treatment for metastatic solid tumors. No dose-limiting toxicities were reported, and the full results are planned for presentation in a scientific forum in 2023. − In the first quarter of 2023, we initiated a trial of LYT-200 in combination with tislelizumab in urothelial and head and neck cancers. Expected Milestones • Initial results from a subset of patients from the Phase 1b clinical trial to evaluate LYT-200 as a single agent for the treatment of AML are expected by the end of 2023. • Topline results from the Phase 1b trial of LYT-200 in combination with tislelizumab in urothelial or head and neck cancers are expected in 2024. Intellectual Property • We have broad intellectual property coverage for these antibody-based immunotherapy technologies, including exclusive rights to seven families of patent filings that are exclusively licensed from or co-owned with New York University which cover antibodies that target galectin-9, including LYT-200, methods of using these antibodies, and related immuno-oncology technologies. In addition, the intellectual property portfolio includes ten families of PureTech-owned patent applications covering the use of anti- galectin-9 antibodies in the diagnosis and treatment of solid tumors. • As of December 31, 2022, there are 17 families of intellectual property within this patent portfolio covering compositions of matter for antibodies targeting galectin-9, including LYT-200, and methods of use for the treatment of solid tumors and various other cancers, and methods of use for the treatment of hematological cancers. This intellectual property comprises three issued US patents which are expected to expire in 2038, 15 pending US patent applications, which if issued, are expected to expire 2037 through 2043, six international PCT applications, 34 pending foreign applications and eight issued patents in foreign jurisdictions. PureTech’s Wholly Owned Programs — continued 1 Walter, R. B., Othus, M., Burnett, A. K., Löwenberg, B., Kantarjian, H. M., Ossenkoppele, G. J., Hills, R. K., Ravandi, F., Pabst, T., Evans, A., Pierce, S., Vekemans, M., Appelbaum, F. R., & Estey, E. H. (2015). Resistance prediction in AML: analysis of 4601 patients from MRC/NCRI, HOVON/SAKK, SWOG and MD Anderson Cancer Center. Leukemia, 29(2), 312–320. https://doi.org/10.1038/leu.2014.242 2 Brandwein, J., Saini, L. M., Geddes, M., Yusuf, D., Liu, F., Schwann, K., Billawala, A., Westcott, C., Kurniawan, J. A., & Cheung, W. Y. (2020). Outcomes of patients with relapsed or refractory acute myeloid leukemia: a population-based real-world study. American Journal of Blood Research, 10(4), 124–133. 3 Cancer of the Urinary Bladder – Cancer Stat Facts. (n.d.). National Cancer Institute. https://seer.cancer.gov/statfacts/html/urinb.html 4 Saginala, K., Barsouk, A., Aluru, J. S., Rawla, P., Padala, S. A., & Barsouk, A. (2020). Epidemiology of Bladder Cancer. Medical Sciences, 8(1), 15. https://doi.org/10.3390/ medsci8010015 5 Head and Neck Cancer – Statistics. (2022, December 16). Cancer.Net. https://www.cancer.net/cancer-types/head-and-neck-cancer/statistics 6 Pisani, P., Airoldi, M., Allais, A., Valletti, P. A., Battista, M., Benazzo, M., Briatore, R., Cacciola, S., Cocuzza, S., Colombo, A., Conti, B., Costanzo, A., Della Vecchia, L., Russi, E. G., Fantozzi, C., Galizia, D., Garzaro, M., Genta, I., Iasi, G. A., . . . Zigliani, A. (2020). Metastatic disease in head & neck oncology. Acta Otorhinolaryngologica Italica, 40(SUPPL. 1), S1–S86. https://doi.org/10.14639/0392-100x-suppl.1-40-2020 7 Leukemia – Cancer Stat Facts. (n.d.). National Cancer Institute. https://seer.cancer.gov/statfacts/html/leuks.html 8 Acute Myeloid Leukemia – Cancer Stat Facts. (n.d.). National Cancer Institute. https://seer.cancer.gov/statfacts/html/amyl.html 
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12 PureTech Health plc Annual report and accounts 2022 St ra te g ic r ep o rt Karuna Therapeutics is a clinical-stage biopharmaceutical company driven to create and deliver transformative medicines for people living with psychiatric and neurological conditions. Program discovery process by the PureTech team • We and our collaborators, including leading schizophrenia experts, were excited about efficacy data generated in schizophrenia and Alzheimer’s disease by Eli Lilly with xanomeline, which had notable efficacy stemming from its activation of muscarinic receptors (M1 and M4) but had been held back by gastrointestinal tolerability issues. To overcome this, we invented KarXT, an oral M1/M4-preferring muscarinic agonist, by combining xanomeline (a muscarinic agonist) with trospium (a peripherally acting muscarinic antagonist that doesn’t cross the blood brain barrier). This enabled the beneficial effects of M1/M4 activation in the brain without the peripheral side effects. We conducted key human tolerability proof-of-concept studies with KarXT that allowed Karuna to advance it further in schizophrenia patients. Karuna licensed the key KarXT intellectual property from PureTech. If approved, we would have pioneered the development of the first new class of medicine for schizophrenia in over 50 years. Key milestones achieved and development status • In August 2022, Karuna announced positive results from the Phase 3 EMERGENT-2 trial evaluating the efficacy, safety and tolerability of its lead investigational therapy, KarXT (xanomeline-trospium), in adults with schizophrenia. The trial met its primary endpoint, with KarXT demonstrating a statistically significant and clinically meaningful 9.6-point reduction in Positive and Negative Syndrome Scale (PANSS) total score compared to placebo (-21.2 KarXT vs. -11.6 placebo; p<0.0001) at Week 5 (Cohen’s d effect size of 0.61). KarXT also met key secondary endpoints. KarXT was generally well tolerated, with a side effect profile substantially consistent with prior trials of KarXT in schizophrenia. • In the March 2023 post-period, Karuna announced positive topline results from the Phase 3 EMERGENT-3 trial evaluating the efficacy, safety, and tolerability of KarXT in adults with schizophrenia. The trial met its primary endpoint, with KarXT demonstrating a statistically significant and clinically meaningful 8.4-point reduction in Positive and Negative Syndrome Scale (PANSS) total score compared to placebo (-20.6 KarXT vs. -12.2 placebo; p<0.0001) at Week 5 (Cohen’s d effect size of 0.60). Consistent with prior trials, KarXT demonstrated an early and sustained statistically significant reduction of symptoms from Week 2 (p<0.05) through the end of the trial as assessed by PANSS total score. KarXT also demonstrated reductions in positive and negative symptoms of schizophrenia as measured by PANSS positive and PANSS negative Marder factor subscales. KarXT was generally well tolerated, with a side effect profile substantially consistent with previous trials of KarXT in schizophrenia. [Portions of this page have been removed] PureTech’s Founded Entities Founded Entities in Order of Approximate Value of PureTech’s Holdings Vor Bio is a clinical-stage cell and genome engineering company that aims to change the standard of care for patients with blood cancers by engineering hematopoietic stem cells (HSC) to unlock the potential of Vor’s highly potent targeted therapies which have an improved safety profile for patients, several of which Vor is also developing. Program discovery process by the PureTech team • We were interested in approaches to treat hematological malignancies that currently have poor response rates or poor adverse event profiles despite recent advances in cell therapies and targeted therapies. We worked with Vor Bio Scientific Board Chair, Siddhartha Mukherjee, M.D., Ph.D., on key intellectual property, which Vor Bio exclusively in-licensed from Columbia in April 2016, and on advancing this concept through critical POC experiments. Key milestones achieved and development status • In December 2022, Vor announced initial clinical data from VBP101, Vor’s Phase 1/2a multicenter, open-label, first-in-human study of tremtelectogene empogeditemcel or “trem-cel” (formerly VOR33) in patients with AML. The data observed that the first AML patient transplanted with trem-cel demonstrated durable engraftment through three cycles of Mylotarg (gemtuzumab ozogamicin), which was well tolerated at the initial dose level. • In the February 2023 post-period, Vor announced a second patient also successfully received a trem-cel transplant and engrafted normally. [Portions of this page have been removed] 

 
[image: ] 
PureTech Health plc Annual report and accounts 2022 13 St ra te g ic r ep o rt Akili is pioneering the development of cognitive treatments through game-changing technologies. Akili’s approach of leveraging technologies designed to directly target the brain establishes a new category of medicine – medicine that is validated through clinical trials like a drug or medical device but experienced like entertainment. Program discovery process by the PureTech team • We engaged with leading neuroscientists and clinicians who had been studying the effects of video games on cognition and the underlying neural processes accessible by sensory stimulation and we collaborated with Dr. Adam Gazzaley, M.D., Ph.D., to translate the underlying academic device into a medical intervention, including overseeing the initial product development and design and the implementation of the initial proof-of-concept studies. Key milestones achieved and development status • In August 2022, Akili, Inc. began trading on the Nasdaq Stock Market under the ticker symbol “AKLI”. • In November 2022, Akili deployed the first wave of its EndeavorRx®1 go-to-market sales force in 14 priority territories across the US with a focus on Integrated Behavioral Health Centers and pediatric providers. • In June 2020, Akili announced that the FDA granted clearance to market EndeavorRx as a prescription treatment for improving attention function in children with attention-deficit/hyperactivity disorder (ADHD) and received approval to market EndeavorRx in Europe. • In the January 2023 post-period, Akili announced topline results from STARS-ADHD-Adolescents, its pivotal trial of EndeavorRx (AKL-T01) in adolescents ages 13-17 with ADHD. The study showed robust improvements in attention and broader clinical outcomes, including attention improvements that were nearly three times as large as those seen in Akili’s pivotal trial that served as the basis for EndeavorRx’s FDA authorization for children with ADHD ages 8-12. • In the January 2023 post-period, Akili announced its 2023 operating plan to focus the company’s resources primarily on supporting the commercialization and growth of EndeavorRx as well as efforts related to the potential label expansion for EndeavorRx in broader ADHD populations. This resulted in a reduction of expenses, including a reduction in the company’s workforce by approximately 30% and pipeline reprioritization. [Portions of this page have been removed] PureTech’s Founded Entities — continued 1 EndeavorRx is the first-and-only FDA-authorized treatment delivered through a video game experience. EndeavorRx is indicated to improve attention function as measured by computer-based testing in children ages 8 to 12 years old with primarily inattentive or combined-type ADHD, who have a demonstrated attention issue. Patients who engage with EndeavorRx demonstrate improvements in a digitally assessed measure Test of Variables of Attention (TOVA®) of sustained and selective attention and may not display benefits in typical behavioral symptoms, such as hyperactivity. EndeavorRx should be considered for use as part of a therapeutic program that may include clinician- directed therapy, medication, and/or educational programs, which further address symptoms of the disorder. EndeavorRx is available by prescription only. It is not intended to be used as a stand-alone therapeutic and is not a substitution for a child’s medication. The most common side effect observed in children in EndeavorRx’s clinical trials was a feeling of frustration, as the game can be quite challenging at times. No serious adverse events were associated with its use. EndeavorRx is recommended to be used for approximately 25 minutes a day, 5 days a week, over initially at least 4 consecutive weeks, or as recommended by your child’s health care provider. To learn more about EndeavorRx, please visit EndeavorRx.com. 2 Important Safety Information about Plenity: Patients who are pregnant or are allergic to cellulose, citric acid, sodium stearyl fumarate, gelatin, or titanium dioxide should not take Plenity. To avoid impact on the absorption of medications: For all medications that should be taken with food, take them after starting a meal. For all medications that should be taken without food (on an empty stomach), continue taking on an empty stomach or as recommended by your physician. The overall incidence of side effects with Plenity was no different than placebo. The most common side effects were diarrhea, distended abdomen, infrequent bowel movements, and flatulence. Contact a doctor right away if problems occur. If you have a severe allergic reaction, severe stomach pain, or severe diarrhea, stop using Plenity until you can speak to your doctor. Rx Only. For the safe and proper use of Plenity or more information, talk to a healthcare professional, read the Patient Instructions for Use, or call 1-844-PLENITY. Founded Entities in Order of Approximate Value of PureTech’s Holdings Gelesis is a consumer-centered biotherapeutics company and the maker of Plenity,®2 which is inspired by nature and FDA cleared for weight management in the broadest patient population of any prescription weight management product. Since launch, Plenity has helped over 200,000 people and generated $39.5 million in revenue. The accumulated safety data demonstrates unprecedented real-world tolerability consistent with clinical studies. Program discovery process by the PureTech team • Working with leading obesity experts, we conducted a worldwide search for compelling technologies meeting key criteria for a novel approach to obesity and overweight. We agreed that the ideal characteristics included an orally administered, mechanically acting device with a favorable safety and tolerability profile. We identified and in-licensed the core intellectual property from an academic collaborator and subsequently co-invented additional intellectual property around a novel class of biocompatible, superabsorbent hydrogels, forming the basis for Gelesis’ portfolio. Key milestones achieved and development status • Gelesis received clearance from the FDA for its first product, Plenity® (Gelesis100), an aid for weight management in adults with excess weight or obesity, BMI of 25-40 kg/m2, when used in conjunction with diet and exercise, in April 2019. In June 2020, Gelesis received a CE Mark for Plenity. The product became broadly available in the US in December 2021. • In 2022, Gelesis reported product revenue, net, was $25.6 million compared to $11.2 million in 2021, a 129% increase year-over-year. • In 2022, Gelesis acquired 121,500 new members compared to 61,400 new members during 2021, a 98% increase year-over-year, and sold 374,000 units in 2022 compared to 174,000 units in 2021, a 115% increase. • In the March 2023 post-period, Gelesis announced that it has filed an initial 510(k) application with the FDA to change the classification of Plenity from prescription-only to be available over the counter (“OTC”). Gelesis has stated they believe that this shift would double Plenity’s addressable market, should significantly reduce the company’s customer acquisition costs, and could open up new, broader partnership opportunities. An OTC classification would make Plenity widely available and easily accessible, empowering individuals struggling with excess weight with an easier path to an effective, affordable, and trusted weight management product. Plenity’s unprecedented safety and efficacy profile has been demonstrated in over 200,000 patients to date. As a result of this potential change to OTC and the impact it may have on the company’s commercial strategy, as well as its current levels of liquidity, Gelesis significantly reduced its operating costs. Gelesis is evaluating strategic alternatives, including potential financing and commercial partnerships in various geographies. • In the April 2023 post-period, multiple subsequent events occurred related to the future operations of Gelesis, including PureTech submitting a non-binding proposal to acquire all outstanding equity of Gelesis, refer to Note 26 “Subsequent Events” in our annual financial statements for further details. [Portions of this page have been removed] 
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14 PureTech Health plc Annual report and accounts 2022 St ra te g ic r ep o rt Vedanta is leading the development of a potential new category of oral therapies based on defined consortia of bacteria isolated from the human microbiome and grown from pure clonal banks. Vedanta is a leader in the field with capabilities and deep expertise to discover, develop and manufacture live bacteria-based therapies. Program discovery process by the PureTech team • We engaged with leading world-renowned experts in immunology and identified and in-licensed intellectual property to pioneer the concept of therapeutically defined consortia of microbes that could modulate the immune system or treat bacterial infections. Key milestones achieved and development status • In October 2021, Vedanta announced that its Phase 2 clinical trial of VE303, an orally administered investigational live biotherapeutic product (LBP) in development for the prevention of recurrent CDI in high-risk patients, met its primary endpoint. • In April 2022, results from a Phase 1a/1b study evaluating the safety, tolerability, and colonization dynamics of VE303 in healthy adults were published in the journal Cell Host & Microbe. • In June 2022, Vedanta announced the opening of a new facility designed to manufacture clinical and commercial supply for its therapeutic portfolio. • In the 2023 post-period, Vedanta announced a $106.5 million financing to advance its pipeline of defined bacterial consortia therapies. [Portions of this page have been removed] PureTech’s Founded Entities — continued Founded Entities in Order of Approximate Value of PureTech’s Holdings Sonde is developing a voice-based technology platform that detects changes in the sound of voice that are linked to health conditions – like depression, anxiety and respiratory disease – to provide health tracking and monitoring. Sonde’s proprietary technology can be integrated into ubiquitous devices such as smartphones, headphone and smart speakers. Program discovery process by the PureTech team • We identified vocal features as a leading non-invasive source of health data, particularly given the evolving technology landscape where voice interactions with devices are rapidly increasing and in-licensed proprietary technology from Thomas Quatieri, Ph.D., at MIT’s Lincoln Laboratory in May 2016. We developed additional, novel intellectual property around this concept and helped advance the technology from an academic concept to a commercially focused technology. Key milestones achieved and development status • In January 2022, Sonde announced the signing of a multi-year strategic partnership with GN Group to research and develop commercial vocal biomarkers for mild cognitive impairment associated with hearing loss. • In December 2022, Sonde raised a $19.25 million Series B investment round led by Partners Investment, with participation from NEOM Company, KT Corporation and existing investors, including co-founders PureTech Health and M Ventures. [Portions of this page have been removed] 
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E SG 20 PureTech Health plc Annual report and accounts 2022 ESG Report — continued To ensure compliance and rigor 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 which includes effective policies and protocols such as our Standard Operating Procedure for Adverse Event Reporting, which helps us to monitor, review and act on any incidents. 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 Policy. We also rely on the use of human biological 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. Our Chief Medical Officer is responsible for ensuring that PureTech follows all US and applicable international regulatory requirements and standards and applicable bioethics principles. In 2022, 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 (OAI) from FDA. Bioethics: R&D Our R&D approach focuses on enhancing on-target efficacy, enabling oral administration or improving tolerability to unlock new classes of medicine that have been held back due to these challenges. Our ethical and quality management standards allow for continuous improvement through R&D, while helping us to maintain high standards of product quality and safety in compliance with relevant regulations at each phase. In 2022, we spent $152.4 million on research and development projects to develop new and innovative therapeutics (see page 57 for details on R&D expenses). As we enhance our R&D strategy, we continue to assess and identify areas for improvement across our clinical trial safety, quality and risk management processes. For example, in 2022 we implemented new policies relating to Good Manufacturing Practices (GMP) and regulatory inspections to reinforce ethics into our processes. Looking ahead, additional policies and Standard Operating Procedures (SOPs) specific to GxP risk assessment are planned for 2023. As a leading clinical-stage biotherapeutics company, our mission is to address devastating diseases and improve the health of patients around the world through differentiated medicines. To achieve this consistently and in a way that prioritizes both business ethics and sustainability, we target three core areas to best support patients: Commitment 1 Addressing unmet medical needs Commitment 2 Ensuring patient safety Commitment 3 Accelerating our R&D engine to unlock new medicines The patient population we aim to create value for is widespread as we explore potentially life-transforming treatments across many serious diseases. We continued to develop our Wholly Owned Pipeline in 2022 through the expertise of our dedicated team and in collaboration with our extensive network of scientists, clinicians and industry leaders. For details on our Wholly Owned Pipeline, please see pages 8 to 11. Commitment 1: Addressing unmet medical needs Our team is committed to delivering therapeutics where there are unmet medical needs. We do this by applying our unique insights to the great foundational work that was conducted by our industry. For decades, biopharma has devoted time and resources to discovering new modalities and proving they work in patients, but important new medicines were abandoned after running into issues that seemed insurmountable at the time. Our R&D approach is centered on enhancing on-target efficacy, enabling oral administration or improving tolerability to unlock new classes of medicine that have been held back by one of these issues. With our cutting-edge R&D efforts, we are targeting these gaps while creating long-term value for both patients and stakeholders. Commitment 2: Ensuring patient safety Patient safety underpins everything we do. Our dedicated team of researchers, together with our external stakeholders, follow strict procedures, processes and guidelines to ensure the upmost safety of our clinical trials and R&D processes. Delivering Safe Clinical trials We conduct all clinical trials 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 guidelines and the World Medical Association (WMA) Declaration of Helsinki on the Ethical Principles for Medical Research Involving Human Subjects. Chapter 1: Patients 
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E SG PureTech Health plc Annual report and accounts 2022 21 ESG Report — continued We are Committed to the Fight Against Idiopathic Pulmonary Fibrosis (IPF) It’s important to note that the work we do at PureTech every day is in service to the patients we hope to help. Our most advanced wholly-owned therapeutic candidate, LYT-100, is being developed for the potential treatment of conditions involving inflammation and fibrosis, including IPF. IPF is a progressive and life-shortening disorder of the lungs with a median survival rate of 2-5 years.6 Consistent with our commitment to improve the care of patients with IPF, we partnered with the Pulmonary Fibrosis Foundation (PFF) in 2022 to help raise awareness of the condition in several ways. We have a strong relationship with PFF, which is the leading patient advocacy organization for the IPF community. They not only provide support and educational resources to the community but are also working to identify effective treatments for IPF. PFF is also a trusted resource and partner to PureTech as we advance LYT-100 through the clinic. Our initiatives: We have undertaken an awareness initiative to inform patients with IPF across the globe of our investigational treatment option in clinical development. We also work to ensure that caregivers of patients with IPF are included in our IPF study by creating caregiver-specific guides inviting them to participate in trial meetings. In September 2022, we promoted Pulmonary Fibrosis Awareness Month to raise awareness of IPF and to serve as inspiration for our employees. Virtual Lunch & Learn with PFF IPF Ambassadors PureTech/PFF Walk Employee-led fundraising with company match In September 2022, we sponsored an inaugural PFF Education Symposium, an event to provide an overview and update on the research and development of innovative therapies – like LYT-100 – to improve the lives of those living with pulmonary fibrosis and related conditions. We believe that working with advocacy groups such as the PFF and hearing from IPF ambassadors with lived experiences of the diseases will help us incorporate the patient voice in our work. 6 Fisher, M., Nathan, S. D., Hill, C., Marshall, J., Dejonckheere, F., Thuresson, P., & Maher, T. M. (2017). Predicting Life Expectancy for Pirfenidone in Idiopathic Pulmonary Fibrosis. Journal of Managed Care & Specialty Pharmacy, 23(3-b Suppl), S17 -S24. https://doi.org/10.18553/jmcp.2017.23.3-b.s17 7 GlobalData Epidemiology and Market Size Search. 8 United Kingdom, France, Germany, Italy and Spain. 9 Dempsey, T., Payne, S. C., Sangaralingham, L. R., Yao, X., Shah, N., & Limper, A. H. (2021). Adoption of the Antifibrotic Medications Pirfenidone and Nintedanib for Patients with Idiopathic Pulmonary Fibrosis. Annals of the American Thoracic Society, 18(7), 1121–1128. https://doi.org/10.1513/annalsats.202007-901oc 2-5 YEARS Median survival6 ~230,0006 People are affected by IPF in the US and EU57,8 ~75% IPF patients not on standard of care therapy9 2 FDA approved drugs on the market with significant tolerability issues 
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E SG 22 PureTech Health plc Annual report and accounts 2022 ESG Report — continued To ensure our QMS is robust and up to date, risk assessment protocol is built into our procedures for vendor audits, vendor oversight, and data integrity for Chemistry, Manufacturing, and Controls (CMC). This allows us to quickly determine vendor risks and accelerate new vendor onboarding to meet business demands. Ensuring Drug Efficacy and Safety None of the therapeutic candidates from within PureTech’s Wholly Owned Pipeline are currently on the market. Therefore, in 2022, PureTech received no FDA warning letters, no products were delayed due to a lack of regulatory approval and no product recalls took place. As we continue to advance our therapeutic candidates towards commercialization, we will continue to practice our clinical protocols diligently to ensure ongoing safety and compliance across our operations and clinical trials. Commitment 3: Accelerating our R&D engine to unlock new medicines R&D has been the bedrock of progress in global health and a key component in the successful discovery and development of our therapeutic candidates. Currently, our Wholly Owned Pipeline consists of five therapeutic candidates, including one that has been licensed to and is being developed by a partner. 5 Therapeutic candidates 4 Therapeutic candidates in clinical stage Generating such a robust pipeline that has the potential to address millions of patients with unmet medical needs has been made possible through our strong R&D model. We are proud of our model which allows us to fulfill our unyielding commitment to delivering potentially life- changing new therapies for patients in need. We will continue to leverage this model, our scientific insight and our network of scientists, clinicians and industry leaders to unlock new medicines and deliver highly innovative therapeutics for patients. Environmental considerations continue to play a key role in R&D as we strive to reduce or eliminate hazardous chemicals from our R&D process. We also ensure that we remain aware of the latest developments in green chemistry and we intend to evaluate the adoption of eco-design principles in the future. To that end, in the 2023 post-period, we have already managed to optimize some of our large scale drug substance processes to replace more hazardous solvents that negatively impact the environment. Bioethics: Animal Research Animal research plays an essential and irreplaceable role in the advancement of drug discovery as it helps researchers answer questions of biological uncertainty. PureTech conducts animal testing only when necessary to advance the development of therapeutics and is required by regulatory authorities, before human testing of new medicines can take place. We follow the guidelines set out under the USDA Animal Welfare Act and are committed to the humane and ethical treatment of animals. Studies involving animals are reviewed and approved by the Executive Team and are conducted at externally qualified and certified vendors that meet our principles and expected practices for the care, welfare and treatment of animals. We are committed to applying the replacement, reduction and refinement of animal studies (3Rs) each time we consider the use of animal testing. This includes the following commitments: Bioethics: Quality Management We have a robust Quality Management System (QMS) in place to oversee our raw material suppliers. Our QMS consists of various 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, the processes relating to the: • Qualification of New Vendors • Qualification of Existing Vendor for New Materials • Management of Changes related to Vendor • Evaluation of Supply for Quality • Change Control • Batch Disposition • Employee Training on New Materials REPLACE REDUCE We use alternative methods to animal testing wherever possible. We use the minimum number of animals in trials. We minimize pain, suffering and distress, and improve the welfare of animals used in trials. REFINE 
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E SG PureTech Health plc Annual report and accounts 2022 23 ESG Report — continued Our employees are critical to bringing our vision to life. Through their hard work and passion, we aim to deliver innovative therapeutics that improve patients’ lives while also creating long-term value for our stakeholders. We believe that a collaborative and respectful working environment is vital to cultivating a safe and creative space where employees can thrive. To achieve this, we are committed to delivering on the following four priority areas: Commitment 1 Building a diverse, equitable and inclusive workplace Commitment 2 Promoting employee development to attract and retain the best talent Commitment 3 Maintaining a robust Employee Health and Safety (EHS) program Commitment 4 Strengthening engagement and collaboration between people, communities and partners Our employees are predominantly located near our headquarters in Boston, MA, with two individuals based in London. As of December 31, 2022, we had a total of 111 employees. Of these, 66 employees work in R&D roles while 45 are engaged in PureTech’s general and administrative functions. Commitment 1: Building a diverse, equitable and inclusive workplace Diversity, Equity and Inclusion We believe that the best ideas come from diversity in thought, ideas and perspectives, which all contribute to helping unlock our maximum potential as an organization. This is why we promote a diverse, equitable and inclusive work environment in which all people are treated with the upmost dignity and respect. Under our Equal Opportunity Policy of non-discrimination and equal opportunity, we are committed to treating all employees and qualified applicants fairly and equally regardless of their race, color, religion, gender or gender identity, sexual orientation, nationality, ancestry, age, physical or mental disability, veteran or military service, or any other status protected by law. Our commitment to diversity and inclusion is evident across all aspects of our employment practices and covers all stages from hiring, job assignment, promotion and compensation to discipline, discharge, benefits and training. Chapter 2: People “PureTech is committed to developing medicines that have the potential to transform lives. We are equally committed to our own PureTech team who drive our ongoing success. Our ESG initiatives aim to reflect this dedication as we work to consistently deliver a truly sustainable business.” Bharatt Chowrira President and Chief Business, Finance and Operating Officer Championing Gender Diversity We pride ourselves on our strong commitment to gender diversity and towards enhancing gender balance within the medical sector. We are committed to promoting diversity within our leadership team and at the employee level to ensure a balanced approach. Our gender diversity rate as of December 31, 2022, sits at 44% at Board level, and a 50% across the total workforce: Total employees Managers Board Gender 2021 2022 2021 2022 2021 2022 Female 45% 50% 33% 41% 44% 44% Male 55% 50% 67% 59% 56% 56% We continue to make strong progress in embedding diversity at a leadership level. We believe that a diverse board and senior management team can help to generate better performance, retain exceptional talent and enhance shareholder value. The 2022 Hampton-Alexander Review into Boardroom gender diversity reported that only 12 FTSE 250 companies have female CEOs – and we are proud to be one of those companies. Our founder and CEO, Daphne Zohar, is a successful entrepreneur who runs our standout team. She has been the leading figure in PureTech’s fundraising and business development since inception and is vital to establishing our therapeutic pipeline across our Wholly Owned Programs and Founded Entities. Additionally, we were recognized in the 2022 FTSE Women Leaders Review for our efforts to improve the number of women in senior leadership positions – achieving 44% gender diversity at Board-level. 
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E SG 24 PureTech Health plc Annual report and accounts 2022 ESG Report — continued Celebrating Juneteenth In June 2022, we celebrated Juneteenth, commemorating the emancipation of slavery in the US. To acknowledge and learn more about this historical event, we distributed resources to employees highlighting the history, culture and events of Juneteenth. As of 2023, PureTech has also added June 19th as a company holiday to observe this important day in history. Promoting Cultural Diversity As well as championing gender equality, we take great pride in celebrating and enhancing the cultural diversity of our workforce and the communities we serve. We are US Equal Employment Opportunity Commission compliant with an annual EEO-1 Report filing, disclosing information about our employees’ job categories, ethnicity, race and gender. This helps us to enhance transparency and see where we can better target efforts to further enhance the diversity of our workplace. We are proud to report that as of 2022, our cultural diversity rate at the Board-level is 44%, and we are continuing to enhance the cultural diversity of our wider management team and workforce. In 2022, we enhanced our support to promote all forms of cultural diversity, led by the employee-led Cultural and Social Committee. The joint committee, formed in 2021, aims to create programs that celebrate diversity, promote equity and encourage respect for one another. Some of the 2022 initiatives included: Supporting Asian American and Pacific Islander (AAPI) Heritage Month In May 2022, we held an initiative to recognize the contributions of Asian Americans and Pacific Islander Americans to the history, culture and achievements in the US In honor of AAPI month, we hosted a month-long initiative to circulate company-wide materials discussing AAPI history, culture, events and resources. Celebrating LGBTQ+ Pride Month In June 2022, we celebrated LGBTQ+ Pride Month, dedicated to the celebration and recognition of the impact lesbian, gay, bisexual, and transgender (LGBTQ+) individuals have had and continue to have. We celebrated in a few ways, notably: • Distributed resources to employees highlighting LGBTQ+ life science professionals • Updated our company logo to raise awareness and solidarity for LGBTQ+ causes • Hosted Jessica Halem, an award-winning educator, advocate and consultant on LGBTQ+ issues, to speak on how to enhance inclusive and equitable environments Enhancing Pay Equity We believe in providing equal pay opportunities to our people regardless of their gender, race, ethnicity or any other characteristics not relevant to their role or performance in it. Due to the size of our business, we are not legally obliged to produce a Gender Pay Gap Report, however, we ensure full compliance with all local laws relating to equal pay and remuneration. We are also committed to enhancing workplace transparency and equality through our human capital programs which promote career development, workplace equity, as well as diversity and inclusion. 
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E SG PureTech Health plc Annual report and accounts 2022 25 ESG Report — continued Commitment 2: Promoting employee development to attract and retain the best talent Human capital is vital to a successful business operation to identify new opportunities, innovate and lead. We depend on our people, their scientific knowledge, skills and commitment to thrive. As such, the personal development, retention and recruitment of industry-leading talent is one of the top priorities for PureTech. Recruitment and Retention Our business continues to grow rapidly as our Wholly Owned Programs advance. As a result, the PureTech team too has grown rapidly in 2022, with our head count growing by 16.8% year-over-year. This growth has enabled us to create new roles internally and attract new talent to broaden our business and expertise. 2021 2022 Total number of employees 95 111 Year-over-year growth (%) 44% 16.8% Employee turnover (%) 25% 30.62% Internal promotions (%) 17% 17% Developing a sustainable and diverse pipeline of talent is the principal focus of our recruitment strategy. We source our talent through our outstanding network of world leading scientists. We also source emerging talent from local top tier universities in Boston – the heart of the world’s biotech hub – as well as through partnerships with local university cooperative education programs. Co-op programs provide students with opportunities to alternate periods of academic study with several months of full-time employment related to their academic majors and interests. Undergraduate co-op students can join PureTech for six month paid internships in our Research department, adding to our talent acquisition pipeline. Participating in life science career fairs is another way of targeting skilled candidates. Beyond this, we are passionate about providing opportunities to those hoping to pursue a career in life sciences. To support first-generation students from under- resourced and under-represented communities, we partner with local organizations like Project Onramp to offer paid summer internships. In 2022, we welcomed 9 interns through our various programs. Happy Intern Day In July 2022, we hosted an intern day coffee break at our Boston HQ to celebrate the future generations of the life sciences industry. This provided an opportunity not only for PureTech to thank our interns for their work but also for participating interns to meet PureTech employees across all functions in order to better understand our business and how they can build their skillsets for an exciting career in biotech. 22% Project Onramp 34% Partnerships with local universities 22% Co-op program 22% Internal referrals 
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E SG 26 PureTech Health plc Annual report and accounts 2022 ESG Report — continued Employee safety training • Mandatory annual safety training provided to all employees in accordance with the Occupational Safety and Health Administration (OSHA) • Mandatory annual active shooter training provided to all employees • Optional annual first aid training provided to all employees by Safety Trainers • Optional annual CRP training provided to all employees • Mandatory DOT/HAZMAT training provided to all lab staff every three years • Mandatory Personal Protective Equipment (PPE) policy training provided to all lab staff year round R&D training • Optional training on how to conduct effective scientific presentations; offered four times a year for R&D team Training and Development We uphold the value of human capital development at PureTech, encouraging managers and employees to discuss job performance and goals on an informal, day-to-day basis while also conducting formal performance evaluations annually. We encourage regular one-on-ones between employees and their supervisors, and progress is monitored via an online portal. This enables employees and managers to have clear visibility over their goals throughout the year, which in turn facilitates ongoing constructive feedback and development. In 2022, 100% of our employees received performance appraisals. For PureTech, career development goes beyond providing opportunities for promotions. We believe an effective career development program entails providing opportunities to enhance employees’ competitive capabilities. To achieve this, we offer a broad range of training to and also fund participations in development programs on a case-by-case basis. Some of the development trainings include: IT training • Mandatory annual IT training provided by Risk Management Solutions (RMS) for all employees • Mandatory annual cybersecurity training for all employees, with follow- on assignment to be completed HR training • Mandatory training at onboarding covering PureTech practices and policies • Special training based on job function; e.g., employees who perform GxP work are assigned matrices by the Quality Assurance department • Leadership coaching for managers Governance training • Mandatory annual anti-harassment training provided by an external partner for all employees • Mandatory annual anti-harassment training provided by an external partner to all managers 
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E SG PureTech Health plc Annual report and accounts 2022 27 ESG Report — continued Employee Benefits The physical, financial, social and emotional well-being of our employees is a priority at PureTech. As a result, we provide a range of benefits for employees. An enrollment session is held annually with our benefits administrator, Baystate Benefit Services, to help our employees understand how they can make best use of the benefits available to them. Following a US model since this is where the majority of our employees are based, our benefits and perks include: Premium health plan with an option to choose from a PPO or HMO plan Health Reimbursement Account (HRA) Pre-tax parking and transit benefits Dental plan Benefits continuation (COBRA) Gym membership reimbursement in addition to an onsite gym facility in Boston Vision plan Paid parental leave (up to 12 weeks) Entertainment discounts Short-term and long-term disability plans Onsite nursing and wellness room Life insurance 401(k) retirement plan with 3% non-elective contribution by the company Employee led Cultural Committee Medical FSA Performance share plan Onsite free snacks & drinks Dependent Care FSA One-on-one financial coaching Flexible working plans Technology reimbursement program 24/7 unlimited assistance by ComPsych® on resources and information on life’s challenges PureTech’s performance share plan provides the majority of employees stock options upon joining the organization. We also provide appropriate market-based compensation and incentives in alignment with the goals of the organization and its shareholders. As of 2022, none of our employees are subject to collective bargaining agreements or represented by a trade or labor union. As an employer we are, however, respectful of the rights of our employees, we thus support their right to collective bargaining and freedom of association. 
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E SG 28 PureTech Health plc Annual report and accounts 2022 ESG Report — continued PureTech’s EHS team is led by three specific roles as per the requirements of OSHA. The roles and the responsibilities involved are as follows: Biological Safety Officer (BSO) Oversees all ongoing scientific projects in the company, ensuring compliance with local regulations and guidelines as well as providing guidance to all members of staff conducting biological work. The BSO is also a member of the Institutional Biosafety Committee (IBC). Chemical Hygiene Officer (CHO) Appointed under the Chemical Hygiene Plan, the CHO is responsible for designing, developing, implementing, and maintaining the Company’s chemical hygiene policies and practices. They are also responsible for ensuring appropriate safety procedures and training are in place and ensuring that all hazardous waste is disposed of correctly. Emergency Coordinator The role involves keeping PureTech’s Emergency Plan up to date and reviewing and amending it where necessary. As well as overseeing day-to-day activities, the EHS team reviews EHS protocols on an annual basis, or when emerging reasons demand a process review, such as a lab incident, new project, or the introduction of a new piece of equipment. Commitment 3: Maintaining a robust Employee Health and Safety (EHS) program It is our unyielding commitment to provide a healthy and safe working environment for our employees that supports their physical and mental wellbeing. Throughout the COVID-19 pandemic, we have prioritized the health of our people while ensuring ongoing business continuity through detailed and regularly updated action plans. In 2021, PureTech took steps to evolve its hybrid working model in response to the pandemic. In 2022, we have continued to implement flexible/remote working while maintaining the safety protocols established at the beginning of COVID-19. We continue to conduct mandatory PCR tests for onsite staff and employees can track COVID-19 cases on the employee intranet to mitigate risk. EHS Governance We have a robust Employee Health and Safety Management System (EHSMS) in place that tracks and ensures adherence to all EHS-related activities including employee safety training, lab safety protocols and emergency action planning. Our EHS activities are overseen by a Safety Committee consisting of three underlying sub-committees, with support from an external EHS expert who is certified through the National Registry of Certified Microbiologists (NRCM) and is a Registered Biosafety Professional (RBP). General Safety Committee Establishes EHS-related protocols and applications and submits to IBC and IACUC for review/approval. The committee meets monthly and is formed by PureTech lab operations staff. Institutional Biosafety Committee (IBC) Ensures all research, teaching, and training involving potentially biohazardous agents at our labs are conducted in compliance with US National Institutes of Health (NIH) guidelines, in accordance with Centers for Disease Control (CDC), Prevention Biosafety in Microbiological and Biomedical Laboratories (CDC, BMBL), Occupational Safety and Health Administration (OSHA) and local regulations, and with proper concern for the safety, the environment, and the surrounding communities. The committee meets monthly and reports to US National Institutes of Health (NIH). Institutional Animal Care & Use Committee (IACUC) Ensures our animal testing upholds the US federal regulations on animal care and use. Compliance is recorded through our Public Health Service Assurance document, which is approved by the Office of Laboratory Animal Welfare (OLAW) at NIH. Conduct internal lab/EHS audit Reports to NIH OLAW IBC General Safety Committee IACUC 
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E SG PureTech Health plc Annual report and accounts 2022 29 ESG Report — continued Commitment 4: Strengthening engagement and collaboration between people, communities and partners We consider stakeholder engagement and collaboration to be the cornerstone of innovation and key to unlocking the solutions we need to address pressing medical needs. As such, we promote a positive and interconnected company culture among our stakeholders, while ensuring we make a positive difference to the communities closest to us. Employee Engagement We have series of initiatives to promote employee engagement which have been received with great enthusiasm: Employee Intranet, a Connection Hub Features important company information and employee resources in one easily accessible portal. Some of the featured contents include company news, new hire highlights, upcoming company events, employee directory, social gallery and an opportunity to provide feedback. Employee-led Cultural and Social Committee Plan and host D&I-related programs to foster engagement and respect and to create a sense of community belonging for our people. Employee Engagement Survey Anticipated to be conducted every two years, our inaugural employee survey was conducted in 2021 to better understand our employees’ needs, concerns, and satisfaction rate. The results revealed how well PureTech performed in areas such as teamwork, providing a respectful work environment and building strong interconnected teams. The results of our next survey are expected to be reported in our 2023 ESG report. EHS Training and Audits We provide a mandatory safety training program for all our staff and conduct regular internal audits to maintain industry- leading health and safety (H&S) standards. Our H&S training modules consist of the following to integrate and maintain highly effective H&S culture: • Mandatory annual safety training provided to all employees in accordance with the Occupational Safety and Health Administration (OSHA) • Optional annual first aid training provided to all employees by dedicated Safety Trainers • Optional annual CPR training provided to all employees • Mandatory annual active shooter training provided to all employees • Mandatory year-round Personal Protective Equipment (PPE) training provided to all lab staff • Mandatory DOT hazmat training provided to all lab staff Key safety information is communicated to employees through regular internal communication channels such as town hall meetings, bulletin boards, memoranda, and other written internal communications. Employees must report any concerns to a supervisor or PureTech’s operations team. A lab audit is conducted on a quarterly basis to ensure employee safety and compliance with all appropriate regulations. The audit captures action items as required and is reviewed monthly by the Safety Committee. Reporting on Incidents PureTech’s operation is classified as a ‘research and development laboratory’ according to the Standard Industrial Classification (SIC) or North American Industrial Classification System (NAICS) codes and hence we are exempt from reporting on incidents to OSHA. With that said, we continue to practice thorough safety protocols at our lab facilities and are committed to continuously improving our EHS measures driven by our Safety Committee. 
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E SG 30 PureTech Health plc Annual report and accounts 2022 ESG Report — continued Promoting Employee Wellbeing A shift to a hybrid working model has impacted work-life balance for many around the globe. At PureTech, we believe that wellbeing is critical to developing a sustainable and happy workplace. This includes ensuring physical, emotional, financial, social factors as well as a sense of community belonging, and purpose are prioritized. In 2022, we hosted periodic happy hours for all employees to wind down and connect with one another and organized various initiatives and activities to promote employee wellbeing: PureTech Coffee Chat Program We introduced our inaugural PureTech Coffee Chat Program to foster engagement, collaboration and connection amongst our peers. This optional program randomly paired participating employees across various departments to meet in-person or virtually to talk about their work and interests over coffee. The initiative proved to be very successful, with a 47% participation rate and positive feedback from participants. Mental Health Awareness Program In support of Mental Health Awareness month, resources and discounts for wellness programs, such as expert resources and virtual wellness classes, were introduced to all employees. Additionally, we hosted Krista Quinn, a wellness trainer and somatic therapy coach, to provide a guided mediation session to help employees unwind. Employee Outings We hosted a company retreat, joined a corporate sports league, and offered multiple online competition/ entertainment activities throughout the year as opportunities for employees to connect with one another outside of work. In some instances, employees’ family members were welcomed to join the fun. Community Engagement As a community member within Boston’s thriving biotech hub, we are committed to giving back to our community. In 2022, we contributed to several community initiatives and charitable events, which included: Fred Hutch – Climb to Fight Cancer In January 2022, Bharatt Chowrira, PureTech’s President and Chief Business, Finance and Operating Officer, participated in the Fred Hutch Climb to Fight Cancer fundraiser by trekking to the Mt. Everest Base Camp. The goal of the expedition, which was led by Luke Timmerman and comprised of entrepreneurs, executives and investors from the biotech and pharmaceutical industries, was to collectively raise $1M to support cancer research. PureTech is proud to have contributed $15,000 towards the cause, which collectively raised over $1.3M to fund innovative cancer and infectious disease research. In February 2023, Bharatt Chowrira again participated in the Fred Hutch Climb to Fight Cancer fundraiser by climbing Mt. Kilimanjaro, Tanzania. The team collectively raised more than $1.1M to support cancer research. Supporting Ukraine – International Rescue Committee (IRC) In March 2022, PureTech employees supported the International Rescue Committee relief fund to provide vital funds to support Ukrainian humanitarian efforts. With PureTech committed to matching up to $10,000 of employee donations, we were proud to see employee donations reach $6,250, which we matched to contribute a total of $12,500 for the charity. American Red Cross Blood Drive In April 2022, we hosted an American Red Cross blood drive at our HQ in Boston, MA. With millions of patients needing blood transfusions each year, this important initiative aligns to our purpose of helping patients in need, while bringing together our employees to save lives. 
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E SG PureTech Health plc Annual report and accounts 2022 31 ESG Report — continued Catie’s Closet Drive In April 2022, we hosted a clothing drive to serve schools with over 50% poverty rate. Catie’s Closet improves school attendance and graduation rates, as well as the mental, emotional, and physical health of students facing poverty, homelessness, and other crises by providing free, in-school access to clothing and basic necessities and uniting with community partners to meet students’ other immediate needs. Catie’s Closet serves over 100 schools across Massachusetts and New Hampshire, helping more than 75,000 students daily. Lymphatic Education & Research Network (LE&RN) Walk In May 2022, we hosted a global walk for LE&RN to raise awareness of lymphatic diseases. We are a proud sponsor of LE&RN, which is a non-profit organization to fight lymphatic diseases through education, research and advocacy. Being a sponsor has given us the opportunity to connect with designated institutions who provide the best possible multi-disciplinary clinical care and services for patients affected by lymphatic diseases. Pulmonary Fibrosis Foundation (PFF) Walk In September 2022, we hosted an in-person charity walk and a fundraiser in honor of Pulmonary Fibrosis Awareness Month, a cause close to our hearts as seen from our most advanced therapeutic candidate LYT-100, which is being developed for the potential treatment of IPF (see page 8 for more). We are proud to have contributed towards the PFF fundraiser walk, which collectively raised over $1M this year. Halloween Candy Drive In September 2022, we participated in the Halloween candy drive hosted by Related Beal to support South Boston Community House – a non-profit organization providing support to family and neighborhood life in South Boston through access to Early Education and Care Preschool, School Age, Education and Career Development Programs, Senior Programs and Family Engagement – and Tierney Learning Center – a Boston based organization with a mission to address the educational, employment, financial stability, and health & wellness goals of low-income families in South Boston. The Greater Boston Food Bank – Hunger Free Holidays Campaign In November 2022, we participated in a fundraiser for the Hunger Free Holidays campaign hosted by the Greater Boston Food Bank to raise awareness and funds during the holiday season for the 1 in 3 who are food insecure. We are proud to have contributed nearly $8K to this cause. Holiday Clothing Drive In December 2022, we participated in the holiday clothing drive hosted by Related Beal to support men, women, and children at the Commonwealth Land Trust in Roxbury and Dorchester – a non- profit organization providing affordable housing and supportive services to the most vulnerable individuals and families in Massachusetts to prevent homelessness, rebuild lives, and preserve neighborhoods – as well as elders at the Edgar P. Benjamin Healthcare Center in Roxbury – a non-profit skilled Nursing and Rehabilitation Center servicing the greater Boston community. 
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E SG PureTech Health plc Annual report and accounts 2022 35 ESG Report — continued 14 All data in this section is taken from the Article 37 Green Building Report and LEED checklist developed by WSP for the building’s landlords, Related Beal. 
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44 PureTech Health plc Annual report and accounts 2022 G o ve rn an ce Risk management The execution of the Group’s strategy is subject to a number of risks and uncertainties. As a clinical-stage biotherapeutics company, the Group operates in an inherently high-risk environment. The overall aim of the Group’s risk management effort is to achieve an effective balancing of risk and reward, although ultimately no strategy can provide an assurance against loss. Risks are formally identified by the Board and appropriate processes are put in place to monitor and mitigate them on an ongoing basis. If more than one event occurs, it is possible that the overall effect of such events would compound the possible 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 consequences and mitigation of each risk. These risks are only a high-level summary 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 on the risks facing the Group can be found on pages 175 to 211 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 commercialized by some of our businesses may fail and/or our businesses may not be able to develop their intellectual property into commercially viable therapeutics or technologies. There is also a risk that certain of the businesses may fail or not succeed as anticipated, resulting in significant decline of our value. The failure of any of our businesses could decrease our value. A failure of one of the major businesses could also impact the perception of PureTech as a developer of high value technologies and possibly make additional fundraising at PureTech or any Founded Entity more difficult. Before making any decision to develop any technology, extensive due diligence is carried out that covers all the major business risks, including technological feasibility, market size, strategy, adoption and intellectual property protection. A capital efficient approach is pursued such that some level of proof of concept has to be achieved before substantial capital is committed and thereafter allocated. Capital deployment is generally tranched so as to fund 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 to 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. 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 uncertain 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 obtain regulatory approval or commercialize our therapeutic candidates on a timely basis, or at all. A critical failure of a clinical trial may result in termination of the program and a significant decrease in our value. Significant delays in a clinical trial to support the appropriate regulatory approvals could impact the amount of capital required for the business to become fully sustainable on a cash flow basis. We have a diversified model such that any one clinical trial outcome would not significantly impact our ability to operate as a going concern. We have dedicated internal resources to establish and monitor each of the clinical programs in order to try to maximise successful outcomes. We also engage outside experts to help design clinical programs to help provide valuable information and mitigate the risk of failure. Significant scientific due diligence and preclinical experiments are done prior to a clinical trial to attempt to assess 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 vendors used to perform the work. * When assessing potential impact of a given risk, we looked at the potential effects on our research and development activities, financial health and overall business operations. 
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PureTech Health plc Annual report and accounts 2022 45 G o ve rn an ce Risk Impact* Management Plans/Actions 3    Risks related to regulatory approval The pharmaceutical industry is highly regulated. Regulatory authorities across the world enforce a range of laws and regulations which govern the testing, approval, manufacturing, labelling and marketing of pharmaceutical therapeutics. Stringent standards are imposed which relate to the quality, safety and efficacy of these therapeutics. These requirements are a major determinant of whether it is commercially feasible to develop 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 guarantee that regulatory approval will be obtained in any other territory. Even if therapeutics are approved, subsequent regulatory difficulties may arise, or the conditions relating to the approval may be more onerous or restrictive than we expect. The failure of one of our therapeutics to obtain any required regulatory approval, or conditions imposed in connection with any such approval, may result in 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 preclinical and clinical programs. These experts ensure that high-quality protocols 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 model with numerous assets such that the failure to receive regulatory approval or subsequent regulatory difficulties with respect to any one therapeutic would not adversely impact all of our therapeutics and businesses. 4    Risks related to therapeutic safety There is a risk of adverse reactions with all drugs and medical devices. If any of our therapeutics are found to cause adverse reactions or unacceptable side effects, then therapeutic development may be delayed, additional expenses may be incurred if further studies are required, and, in extreme circumstances, it may prove necessary to suspend or terminate development. This may occur even after regulatory approval has been obtained, in which case additional trials may be required, the approval may be suspended or withdrawn or additional safety warnings may have to be included on the label. Adverse events or unforeseen side effects may also potentially lead to product liability claims being raised 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. Adverse reactions or unacceptable side effects may result in a smaller market for our therapeutics, or even cause the therapeutics to fail to meet regulatory requirements necessary for sale of the therapeutic. This, as well as any claims for injury or harm resulting from our therapeutics, may result in a significant decrease in our value. We design our therapeutics with safety as a top priority and conduct extensive preclinical and clinical trials which test for and identify any adverse side effects. Despite these steps and precautions, we cannot fully avoid the possibility of unforeseen side effects. To mitigate the risk further we have insurance in place to cover product liability claims which may arise during the conduct of clinical trials. 5    Risks related to therapeutic profitability We may not be able to sell our therapeutics profitably if reimbursement from third-party payers such as private health insurers and government health authorities is restricted or not available because, for 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 accepted 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 or be able to 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 also applicable to our Founded Entities and could result in a decrease in their value. The failure to obtain reimbursement from third party payers, as well as competition from other therapeutics, could significantly decrease the amount of revenue we may receive from therapeutic sales for certain therapeutics. This may result in a significant decrease in our value. We engage reimbursement experts to conduct pricing and reimbursement studies for our therapeutics to ensure that a viable path to reimbursement, or direct user payment, is available. We also closely monitor the competitive landscape for all of our therapeutics and adapt our business plans accordingly. Not all therapeutics that we are developing will rely on reimbursement. Also, while we cannot control outcomes, we try to design studies to generate data that will help support potential reimbursement. Risk management — continued 

 
[image: ] 
46 PureTech Health plc Annual report and accounts 2022 G o ve rn an ce Risk Impact* Management Plans/Actions 6 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 from 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 our freedom to operate and potentially lead to third parties preventing us from selling certain of our therapeutics. The failure to obtain patent protection and maintain the secrecy of key information may significantly decrease the amount of revenue we may receive from therapeutic sales. Any infringement litigation against us may result in the payment of substantial damages by us and result in a significant decrease in our value. We spend significant resources in the prosecution of our patent applications and maintenance of our patents, and we have in-house patent counsel and patent group to help with these activities. We also work with experienced external attorneys and law firms to help with the protection, maintenance and enforcement of our patents. Third party patent filings are monitored to ensure the Group continues to have freedom to operate. Confidential 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 monitored for compliance with their terms. 7    Risks related to enterprise profitability We expect to continue to incur substantial expenditure in further research and development activities. There is no 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, or in 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 Wholly Owned Pipeline. We have close relationships with a wide 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. 8 Risks related to hiring and retaining qualified employees 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 highly 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 personnel 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, advisors 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 awards and annual bonuses, as well as a competitive benefits package. We have a number of employee engagement efforts to strengthen our PureTech community. Risk management — continued 
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PureTech Health plc Annual report and accounts 2022 47 G o ve rn an ce Risk Impact* Management Plans/Actions 9     Risks related to business, economic  or public health disruptions Business, economic, financial or geopolitical disruptions or global health concerns could seriously harm our development efforts and increase our costs and expenses. Broad-based business, economic , financial or geopolitical disruptions could adversely affect our ongoing or planned research and development activities. Global health concerns, such as a further pandemic, or geopolitical events, like the ongoing consequences of the invasion of Ukraine, could also result in social, economic, and labor instability in the countries in which we operate or the third parties with whom 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 possible that global health concerns 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 our business and our results of operation and financial impact. We regularly review the business, economic, financial and geopolitical environment in which we operate. It is possible that we may see further impact as a result of current geopolitical tensions. We monitor the position of our suppliers, clinical trial sites, regulators, providers of financial services and other third parties with whom we conduct business. We develop and execute contingency plans to address risks where appropriate. Risk management — continued 
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48 PureTech Health plc Annual report and accounts 2022 G o ve rn an ce Viability PureTech Health plc 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, and with respect to the December 31, 2022, financial position, we have sufficient available funding to extend operations into the first quarter of 2026. This period is deemed appropriate having assessed the financial health as of December 31, 2022. Further, we expect our Wholly Owned Programs (or “Internal segment”) to significantly progress during this period and for key Controlled Founded Entities and Non- Controlled Founded Entities to reach significant development milestones over the period of the assessment. We anticipate our funding to be used to advance our Wholly Owned Programs, to continue research and development efforts, to discover and progress new therapeutic candidates and to fund the Company’s head office costs into the first quarter of 2026. We have also reserved capital to support our Founded Entities, should they require it, to reach significant development milestones over the period of the assessment in conjunction with our external partners. It should be noted that the majority of funding has been allocated to the advancement of the Wholly Owned Programs. The Directors confirm that they have a reasonable expectation that we will continue to operate and meet our obligations as they fall due over the period of the assessment. In making this statement the Directors carried out a robust assessment of the principal risks, including those that would threaten our business model, future performance, solvency or liquidity. This assessment was made in consideration of our strong financial position, current strategy and management of principal risks. The following facts support the Directors’ view of the viability: • We have significant influence over the spending and strategic direction of our Wholly Owned Programs and Controlled Founded Entities. • Our business model is structured so that we are not reliant on the successful outcomes of any one therapeutic or technology within the Wholly Owned Programs, or any Controlled Founded Entity or Non- Controlled Founded Entity. In addition, the fact that the Wholly Owned Programs, Controlled Founded Entities and Non-Controlled Founded Entities (with the exception of Gelesis and Akili) are currently in the research and development stage mean 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. 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. Our consolidated cash, cash equivalents and short-term investments as of December 31, 2022, were $350.1 million. Our PureTech Level cash, cash equivalents and short- term investments as of December 31, 2022, were $339.5 million (see our financial review section below with regard to information on this non- IFRS measure). Our PureTech Level cash, cash equivalents and short-term investment position is highly liquid and is forecasted to support infrastructure costs, Wholly Owned Program research and development activities and the appropriate funding of key Controlled Founded Entities and Non-Controlled Founded Entities, in order to reach significant developmental milestones over the period of the assessment. The Board reviews the near-term liquidity and regularly considers funding plans of our Wholly Owned Programs, Controlled Founded Entities and Non-Controlled Founded Entities in our assessment of long-term cash flow projections. While the review has considered all of the principal risks identified, the Board is focused on the pathway to regulatory approval of each therapeutic candidate being developed within our Wholly Owned Pipeline as well as those of our Founded Entities. Further, the Board has considered milestone and royalty funding based on existing collaboration and partnership arrangements, and the ability of the Wholly Owned Program, and each Controlled Founded Entity and Non-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. Additionally, given that spending and investment decisions are largely discretionary, there is management control on reducing discretionary spending if unforeseen liquidity risks arise. The Directors note that our ownership stakes in the Controlled Founded Entities and Non-Controlled Founded Entities are expected to be illiquid in nature, with the exception of our ownership stakes in Karuna, Vor and Akili, which are all publicly traded on Nasdaq as well as Gelesis, which was listed on the New York Stock Exchange as of December 31, 2022. In April 2023, Gelesis was delisted from the New York Stock Exchange, refer to Note 26 in our consolidated financial statements for further information. 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 occurred similar to the execution of the sale of 1,000,000 common shares of Karuna for aggregate proceeds of $118.0 million in February 2021, the sale of 750,000 common shares of Karuna for an aggregate proceeds of 100.1 million in November 2021, the sale of 602,100 common shares of Karuna for an aggregate proceeds of $115.5 million in August and September 2022, and the the sale of 535,400 common shares of Vor for an aggregate proceeds of $3.3 million in September and December 2022. 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. However, even in this scenario, our liquidity is expected to remain sufficient to achieve the remaining milestone events and fund infrastructure costs. 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 multiple clinical trials within our Wholly Owned Pipeline, including trials in more advanced stages, and contribute the amounts considered necessary for the Controlled Founded Entities and Non- Controlled 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. 
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PureTech Health plc Annual report and accounts 2022 49 G o ve rn an ce 1 Funding figure includes private equity financings, loans and promissory notes, public offerings or grant awards. Funding figure excludes future milestone considerations received in conjunction with partnerships and collaborations. Funding figure does not include proceeds from Vedanta’s 2023 post-period financing. 2 Number represents figure for the relevant fiscal year only and is not cumulative. 3 PureTech initiated two clinical trials, PureTech’s partner initiated one clinical trial for LYT-503, and Karuna initiated one clinical trial in 2022. 4 PureTech completed five clinical trials, and Karuna completed one clinical trial in 2022. Key Performance Indicators – 2022 The key performance indicators (KPIs) below measure our performance against our strategy. As PureTech’s strategy has evolved, new KPIs have replaced older metrics that are no longer representative of our progress. Amount of funding secured for Founded Entities $1.28b1,2 $1.25b (98%) came from third parties  2021: $731.9m 2020: $247.8m 2019: $666.8m 2018: $274.0m 2017: $102.9m Progress Karuna, Vor, Gelesis, Akili and Sonde all raised funds in the form of financings and non dilutive grants in 2022, including $1.25 billion by third party financial and strategic investors. Number of programs created for pipeline expansion 12 2021: 2 2020: 3 2019: 1 2018: 1 2017: 1 Progress In 2022, we expanded our Wholly Owned Pipeline with the nomination of of a new therapeutic candidate, LYT-310. LYT-310 is an oral cannabidiol (CBD) prodrug and the second therapeutic candidate developed from our Glyph™ platform to be advanced toward the clinic. Proceeds generated from sales of Founded Entity equity $115.4m2 2021: $218.1 million 2020: $350.6 million 2019: $9.3 million Progress A key component of our strategy is to derive value from the equity growth of our Founded Entities. In 2022, we generated cash proceeds of approximately $115.4 million from the sale of equity in one of our Founded Entities, which we intend to use to fund our operations and growth and to further expand and advance our clinical-stage Wholly Owned Pipeline, while still maintaining significant equity ownership. Number of clinical trial initiations 42,3 2021: 11 2020: 6 2019: 6 Progress PureTech initiated two clinical trials, PureTech’s partner initiated one clinical trial for LYT-503, and Karuna initiated one clinical trial in 2022. Number of Wholly Owned Programs advanced through clinical phases2 12 2021: 1 2020: 3 2019: 0 Progress We advanced one of our Wholly Owned Programs, LYT-100, into late-stage clinical development in 2022. We initiated a Phase 2b dose-ranging trial in idiopathic pulmonary fibrosis (IPF), which is expected to serve as the first of two registration-enabling studies. Number of clinical readouts 62,4 2021: 6 2020: 5 2019: 5 Progress PureTech completed five clinical trials, and Karuna completed one clinical trial in 2022. 
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50    PureTech Health plc  Annual report and accounts 2022 G o ve rn an ce 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 contained 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 44 to 47 and in the Additional Information section from pages 175 to 212, 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, 2022 and 2021, and for the years ended December 31, 2022, 2021 and 2020, have been prepared in accordance with UK-adopted International Financial Reporting Standards (IFRS). The Consolidated Financial Statements also comply fully with IFRSs as issued by the International Accounting Standards Board (IASB). The following discussion contains references to the Consolidated Financial Statements of PureTech Health plc, or the Company, and its consolidated subsidiaries, together 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 financial and operating policies. Where the Company has neither control nor significant influence for financial accounting purposes, or when the Company does not hold common shares (or shares similar to common shares) 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", an “associate” or an "investment held at fair value" 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 to our Consolidated Financial Statements included in this report. For additional information regarding our operating structure, see “Basis of Presentation and Consolidation” below. Fair value of Investments held at fair value does not take into consideration contribution from milestones that occurred after December 31, 2022, the value of our interests in our consolidated Founded Entities (Vedanta, Follica, and Entrega), our Wholly Owned Programs, or our cash. Business Background and Results Overview The business background is discussed above from pages 1 to 14, which describes in detail the business development of our Wholly Owned Programs and Founded Entities. Our ability to generate product revenue sufficient to achieve profitability will depend heavily on the successful development and eventual commercialization of one or more of our wholly-owned or Controlled Founded Entities’ therapeutic candidates, which may or may not occur. Our Founded Entities, Gelesis, Inc. ("Gelesis"), and Akili Interactive Labs, Inc. ("Akili"), which we have not controlled since 2019 and 2018, respectively, have therapeutics cleared for sale, but our Wholly Owned Programs and our Controlled Founded Entities have not yet generated any meaningful revenue from product sales, to date. However, we do generate significant cash from the sale of shares of our public Founded Entities. See also Recent Developments section below with regard to the Royalty Pharma agreement signed after balance sheet date. We deconsolidated a number of our Founded Entities, specifically Sonde Health Inc. ("Sonde") in May 2022, Karuna Therapeutics, Inc. ("Karuna"), Vor Biopharma Inc. ("Vor"), and Gelesis in 2019, and Akili in 2018. We expect this trend to continue into the foreseeable future as our Controlled Founded Entities raise additional funding that reduces our ownership interest. 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 liabilities and as a result we derecognize the assets, liabilities and non-controlling interests related to the Founded Entity from our Consolidated Statements of Financial Position; • we record our non-controlling financial interest in the Founded Entity at fair value; and • the resulting amount of any gain or loss is recognized in our Consolidated Statements of Comprehensive Income/(Loss). We anticipate our expenses to continue to increase proportionally in connection with our ongoing development activities related mostly to the advancement into late-stage studies of the clinical programs within our Wholly Owned Pipeline and Controlled Founded Entities. We also expect that our expenses and capital requirements will increase substantially in the near to mid-term as we: • continue our research and development efforts; • seek regulatory approvals for any therapeutic candidates that successfully complete clinical trials; and • add clinical, scientific, operational financial and management information systems and personnel, including personnel to support our therapeutic development and potential future commercialization claims. In addition, our internal research and development spend will increase in the foreseeable future as we may initiate additional clinical studies for LYT-100, LYT-200 and LYT-300, and progress additional therapeutic candidates into the clinic, such as LYT-310, as well as advance our technology platforms. 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 form 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 consider the future funding needs of our Founded Entities and evaluate the needs and opportunities for returns with respect to each of these Founded Entities routinely and on a case-by-case basis. 
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PureTech Health plc Annual report and accounts 2022 51 G o ve rn an ce Financial Review  — continued As a result, we may need substantial additional funding in the future, following the period described below in the Funding Requirement section, to support our continuing operations and pursue our growth strategy until such time as we can generate sufficient revenue from product sales to support our operations, if ever. Until such time 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 raise 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 the development and commercialization of one or more of our wholly-owned therapeutic candidates. 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 for each year are compared primarily with the results of the preceding year. Reported Performance Reported performance considers all factors that have affected the results of our business, as reflected in our Consolidated Financial Statements. Core Performance Core performance measures are alternative performance measures (APM) 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 information to better understand our financial performance and our financial position from period to period. The measures are also used by management for planning and reporting purposes. The measures are not substitutable for IFRS financial information and should not be considered superior to financial information presented in accordance with IFRS. Cash flow and liquidity PureTech Level Cash, cash equivalents and short-term investments Measure type: Core performance Definition: Cash and cash equivalents, and Short-term investments held at PureTech Health plc and wholly-owned subsidiaries (PureTech LYT, PureTech LYT-100, Alivio Therapeutics, Inc., PureTech Management, Inc., PureTech Health LLC, PureTech Securities Corp, PureTech Securities II Corp) 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, 2022) The Company has evaluated subsequent events after December 31, 2022 up to the date of issuance of the Consolidated Financial Statements, and has not identified any recordable or disclosable events, except for the following: On March 1, 2023 Vedanta issued convertible debt to a syndicate of investors. The initial close of the debt was for proceeds of approximately $88.5 million. The note carries an interest rate of 9 percent per annum. The debt has various conversion triggers and the conversion price is 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. As part of the issuance of the debt, the convertible debt holders were granted representation in Vedanta's Board of Directors and PureTech lost control over Vedanta. On April 24, 2023, Vedanta closed the second tranche of the convertible debt for additional proceeds of $18.0 million, of which $5.0 million were invested by the Company. On March 22, 2023, the Company entered into an agreement with Royalty Pharma according to which Royalty Pharma acquired an interset in our royalty from Karuna's KarXT, with $100.0 million in cash up-front, and up to $400.0 million in additional cash consideration, contingent on the achievement of certain regulatory and commercial milestones. Gelesis On February 21, 2023, the Company entered into a Note and Warrant Purchase agreement with Gelesis for $5.0 million cash consideration. As part of the agreement, the Company received a short term convertible senior secured note of $5.0 million and warrants to purchase additional shares of Gelesis' common stock. The note carries an interest rate of 12 percent per annum and holds an initial maturity date of July 31, 2023 unless the note is converted earlier or redeemed by the issuer. Subsequent to balance sheet date, on April 10, 2023, the NYSE commenced proceedings to delist the common stock of Gelesis from the NYSE due to Gelesis ceasing to meet certain conditions to trade on such stock exchange. Trading in Gelesis’s common stock was suspended immediately, and it was subsequently delisted from the NYSE. The common stock of Gelesis is currently available for trading in the over-the-counter (“OTC”) market under the symbol GLSH. In addition, in April 2023 PureTech submitted a non-binding proposal to acquire all of the outstanding equity of Gelesis. Negotiations related to the proposal and any potential deal remain ongoing and are subject to, among other things, approval of any definitive transaction by independent committees of the boards of both Gelesis and PureTech. 
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52 PureTech Health plc Annual report and accounts 2022 G o ve rn an ce Financial Review  — continued Financial Highlights  The following is the reconciliation of the amounts appearing in our Statement of Financial Position to the Alternative Performance Measure described above: As of: (in thousands) December 31, 2022 December 31, 2021 Cash and Cash Equivalents 149,866 465,708 Short-term investments 200,229 — Consolidated Cash, cash equivalents and short-term investments  350,095 465,708 Less: Cash and Cash Equivalents held at non-wholly owned subsidiaries (10,622) (46,856) PureTech Level Cash, cash equivalents and short-term investments $339,473 $418,851 Basis of Presentation and  Consolidation Our Consolidated Financial Information consolidates the financial information of PureTech Health plc, as well as its subsidiaries, and includes our interest in associates and investments held at fair value, and is reported in four operating segments as described below. Basis for Segmentation  Our Directors are our strategic decision-makers. Our operating segments are based on the financial information provided to our Directors periodically for the purposes of allocating resources and assessing performance. We have determined that each consolidated Founded Entity is representative of a single operating segment as our Directors monitor the financial results at this level. When identifying the reportable segments, we have determined that it is appropriate to aggregate multiple operating segments into a single reportable segment given the high level of operational and financial similarities across the entities. We have identified multiple reportable segments, as presented below. Substantially all of our revenue and profit generating activities are generated within the United States and, accordingly, no geographical disclosures are provided. There was no change to reportable segments in 2022, except for the transfer of Sonde Health, Inc. to the Non-Controlled Founded Entities segment due to the deconsolidation of Sonde Health, Inc on May 25, 2022. The Non-Controlled Founded Entities segment is comprised of the entities in respect of which PureTech Health (i) no longer holds majority voting control as a shareholder or (ii) no longer has the right to elect a majority of the members of the subsidiaries’ Board of Directors. Upon deconsolidation of an entity, the segment disclosure is restated to reflect the change on a retrospective basis, as this constitutes a change in the composition of reportable segments. As of December 31, 2022, the Non- Controlled Founded Entities segment includes Sonde Health, Inc. which was deconsolidated on May 25, 2022. Segment results incorporate the operational results of Sonde Health, Inc. to the date of deconsolidation. Following the date of deconsolidation, the Company accounts for its investment in Sonde Health, Inc. at the parent level, and therefore the results associated with investment activity following the date of deconsolidation is included in the Parent Company and Other section. The Company has revised in this report the prior year segment financial information to conform to the presentation as of and for the year ending December 31, 2022 to include Sonde in the Non-Controlled Founded Entities segment. This change in segments reflects how the Company’s Board of Directors reviews the Group’s results, allocates resources and assesses performance of the Group at this time. Following is the description of our reportable segments: Internal The Internal segment is advancing Wholly Owned Programs, which is focused on improving the lives of patients with devastating diseases. The Internal segment is comprised of the technologies that are wholly owned and will be advanced through either PureTech Health funding or non-dilutive sources of financing in the near-term. The operational management of the Internal segment is conducted by the PureTech Health team, which is responsible for the strategy, business development, and research and development. As of December 31, 2022, this segment included PureTech LYT, Inc. (formerly Ariya Therapeutics Inc.), PureTech LYT-100, Inc and Alivio Therapeutics, Inc. Controlled Founded Entities The Controlled Founded Entities segment is comprised of our subsidiaries that are currently consolidated operational subsidiaries that either have, or have plans to hire, independent management teams and have previously raised, or are currently in the process of raising, third-party dilutive capital. These subsidiaries have active research and development programs and either have entered into or plan to seek a strategic partnership with 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 company. As of December 31, 2022, this segment included Entrega, Inc., Follica, Inc., and Vedanta Biosciences, Inc. 
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PureTech Health plc Annual report and accounts 2022 53 G o ve rn an ce Financial Review  — continued Non-Controlled Founded Entities The Non-Controlled Founded Entities segment is comprised of the entities in respect of which PureTech Health no longer has control over the entity. Upon deconsolidation of an entity the segment disclosure is restated to reflect the change on a retrospective basis, as this constitutes a change in the composition of its reportable segments. The Non-Controlled Founded Entities segment included Sonde Health, Inc. The Non-Controlled Founded Entities segment incorporates the operational results of the aforementioned entities to the date of deconsolidation. Following the date of deconsolidation, we account for our investment in each entity at the parent level, and therefore the results associated with investment activity (including the share in the net loss of associates) following the date of deconsolidation is included in the Parent Company and Other segment (the “Parent Company and Other segment”). Parent Company and Other  Parent Company and Other includes activities that are not directly attributable to the operating segments, such as the activities of the Parent, corporate support functions and certain research and development support functions that are not directly attributable to a strategic business segment as well as the elimination of intercompany transactions. Parent Company and Other also captures the accounting for our holdings in entities for which control has been lost, which is inclusive of the following items: gain on deconsolidation, gain or loss on investments held at fair value, realized loss on sale of investments, the share of net income/ (loss) of associates accounted for using the equity method, gain on dilution of ownership interest in associate, impairment of investment in associate. As of December 31, 2022, this segment included PureTech Health plc, PureTech Health LLC, PureTech Management, Inc., PureTech Securities Corp., and PureTech Securities II Corp. as well as certain other dormant, inactive and shell entities. The table below summarizes the entities that comprised each of our segments as of December 31, 2022: Internal Segment PureTech LYT 100.0% PureTech LYT-100, Inc. 100.0% Alivio Therapeutics, Inc. 100.0% Controlled Founded Entities Entrega, Inc. 77.3% Follica, Incorporated 85.4% Vedanta Biosciences, Inc. 47.0% Non-Controlled Founded Entities Sonde Health, Inc. 40.2% Parent Segment1 Puretech Health plc 100.0% PureTech Health LLC 100.0% PureTech Securities Corporation 100.0% PureTech Securities II Corporation 100.0% PureTech Management, Inc. 100.0% 1 Includes dormant, inactive and shell entities that are not listed here. 
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54 PureTech Health plc Annual report and accounts 2022 G o ve rn an ce Financial Review  — continued Components of Our Results  of Operations  Revenue To date, we have not generated any meaningful revenue from product sales and we do not expect to generate any meaningful revenue from product sales for the near term future. We derive our revenue from the following: Contract revenue We generate revenue primarily from licenses, services and collaboration agreements, including amounts that are recognized related to upfront payments, milestone payments, royalties 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 organizations for certain qualified research and development expenses. We recognize grants from governmental agencies as grant income 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 conditions 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. For proceeds from sale of our investments held at fair value, please see our Consolidated Cash flow Statements, Net cash provided by investing activities. 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 our wholly-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 wholly- owned and our Founded Entities’ therapeutic candidates, including our agreements with contract research organizations, or CROs; • 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 periods 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 model. Therapeutic candidates in later stages of clinical development generally have higher development costs than those in earlier stages of clinical development, primarily due to the increased size and duration of later- stage clinical trials. We expect that our research and development expenses will continue to increase for the foreseeable future in connection with our planned preclinical and clinical development activities in the near term and in the future. The successful development of our wholly-owned and our Founded Entities’ therapeutic candidates is 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. 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 development of our Wholly Owned Pipeline, including LYT-100, LYT-200, LYT-300, LYT-310 and continuing to progress our various technology platforms and other potential therapeutic candidates based on previous human efficacy and clinically validated biology within our Wholly Owned Programs; • establishing an appropriate safety profile with investigational new drug application; • the success of our Founded Entities and their need for additional capital; • identifying new therapeutic candidates to add to our Wholly Owned Pipeline; • successful enrollment in, and the initiation and completion of, clinical trials; • the timing, receipt and terms of any marketing approvals from applicable regulatory authorities; • commercializing our wholly- owned and our Founded Entities’ therapeutic candidates, if approved, whether alone or in collaboration with others; • 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 arrangements into which we may enter and performing our obligations under such arrangements; • maintaining, protecting and expanding our portfolio 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. 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 
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PureTech Health plc Annual report and accounts 2022 55 G o ve rn an ce Financial Review  — continued another comparable foreign regulatory 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 other 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 from 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 preclinical 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, our 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 will increase in the future as we increase our general and administrative headcount to support our continued research and development and potential commercialization of our portfolio of therapeutic candidates. Total Other Income/(Loss) 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 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 Statements 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 Akili, Gelesis, Karuna, Vor and Sonde and certain insignificant investments. We account for investments in preferred shares of our associates in accordance with IFRS 9 as Investments Held at Fair Value when the preferred shares do not provide access to returns underlying ownership interests. Our ownership in Akili was in preferred shares until August 2022 at which time the preferred shares were exchanged into common shares as part of Akili SPAC merger (See Note 5 in the Consolidated financial statements). Our ownership in Vor was in preferred shares until February 2021 at which time the preferred shares were converted into common shares as part of Vor Initial Public Offering. Preferred shares formed part of our ownership in Gelesis and such preferred shares were accounted for as Investments Held at Fair value while the common stock investment is accounted for under the equity method. When the investment in common stock was reduced to zero by equity method losses, subsequent equity method losses were applied to the preferred share investment, which was considered to be a Long-term Interest. In January 2022, as part of the Gelesis SPAC merger with Capstar, the Gelesis preferred shares were exchanged for common shares in the new Gelesis entity and were treated as an additional investment in Gelesis equity interest accounted for under the equity method (for further details see Note 6 in the consolidated financial statements). Our common stock investment in Karuna is accounted for under IFRS 9 as an investment held at fair value. Our A-2 and B preferred share investments in Sonde are accounted for as investments held at fair value Realized loss on sale of Investments Realized 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 quoted price at the time of disposal. The difference in 2020 and 2021 is attributable to a block sale discount, due to a variety of market factors, primarily the number of shares being transacted was significantly larger than the daily trading volume of the security. The difference in 2022 is attributed to the settlement of call options written by the Company on Karuna stock. Other Income (Expense) Other income (expense) consists primarily of gains and losses on financial instruments and in 2022 relates primarily to the backstop agreement with Gelesis (see Note 6 in the consolidated financial statements). In prior years includes also sub-lease income. Finance Costs/Income Finance costs consist of loan interest expense and the changes in the fair value of certain liabilities associated with financing transactions, mainly preferred share liabilities in respect of preferred shares issued by our non wholly owned subsidiaries to third parties. Finance income consists of interest income on funds invested in money market funds and U.S. treasuries. Share of Net Gain (Loss) of Associates Accounted for Using the Equity Method, Gain on Dilution of Ownership Interest and Impairment of Investment in Associate 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 our share of the total comprehensive income and equity movements 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 in preferred shares that are 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 obligations or made payments on behalf of an investee. We compare the recoverable amount of the investment to its carrying amount on a go-forward basis and determine the need for impairment. We recorded an impairment in the common stock investment in Gelesis in the year ended December 31, 2022. 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. During the year ended December 31, 2022 we recorded a gain on dilution of our ownership interest in Gelesis. 
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56 PureTech Health plc Annual report and accounts 2022 G o ve rn an ce Financial Review  — continued 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 year in 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 statements in the period that includes the substantive enactment date or the change in tax status. Results of Operations The following table, which has been derived from our audited financial statements for the years ended December 31, 2022, 2021 and 2020, included herein, summarizes our results of operations for the periods indicated, together with the changes in those items in dollars: Year ended December 31, (in thousands) 2022 2021 2020 Change (2021 to 2022) Change (2020 to 2021) Contract revenue $2,090 $9,979 $8,341 $(7,889) $1,638 Grant revenue 13,528 7,409 3,427 6,119 3,982 Total revenue 15,618 17,388 11,768 (1,770) 5,621 Operating expenses:   General and administrative expenses (60,991) (57,199) (49,440) (3,792) (7,760) Research and development expenses (152,433) (110,471) (81,859) (41,962) (28,612) Operating income/(loss) (197,807) (150,282) (119,531) (47,524) (30,751) Other income/(expense):   Gain on deconsolidation of subsidiary 27,251 — — 27,251 — Gain/(loss) on investment held at fair value (32,060) 179,316 232,674 (211,377) (53,358) Realized loss on sale of investment (29,303) (20,925) (54,976) (8,378) 34,051 Other income/(expenses) 8,131 1,592 1,035 6,539 557 Other income/(loss) (25,981) 159,983 178,732 (185,965) (18,749) Net finance income/(costs) 138,924 5,050 (6,115) 133,875 11,164 Share of net income/(loss) of associates accounted for using the equity method (27,749) (73,703) (34,117) 45,954 (39,587) Gain on dilution of ownership interest in associate 28,220 — — 28,220 — Impairment of investment in associate (8,390) — — (8,390) — Income/(loss) before income taxes (92,783) (58,953) 18,969 (33,830) (77,922) Taxation 55,719 (3,756) (14,401) 59,475 10,645 Net income/(loss) including non-controlling  interest (37,065) (62,709) 4,568 25,644 (67,277) Net income/(loss) for the year attributable to the  Owners of the Company $(50,354) $(60,558) $5,985 $10,204 $(66,543) Comparison of the Years Ended December 31, 2022 and 2021 Total Revenue Year ended December 31, (in thousands) 2022 2021 Change Contract Revenue:   Internal Segment $— $8,129 $(8,129) Controlled Founded Entities 1,500 1,500 — Non-Controlled Founded Entities 81 115 (34) Parent Company and other 509 235 274 Total Contract Revenue $2,090 $9,979 $(7,889) Grant Revenue:   Internal Segment $2,826 $1,253 $1,573 Controlled Founded Entities 10,702 6,156 4,546 Total Grant Revenue $13,528 $7,409 $6,119 Total Revenue $15,618 $17,388 $(1,770) Our total revenue was $15.6 million for the year ended December 31, 2022, a decrease of $1.8 million, or 10.2 percent compared to the year ended December 31, 2021. The decrease was primarily attributable to a decrease of $8.1 million in Contract Revenue in our Internal Segment due to the conclusion of certain collaboration activities, partially offset by an increase in Grant Revenue of $4.5 million in the Controlled Founded Entities segment, driven by an increase in grants received in our controlled founded entity, as well as an increase of $1.6 million in Grant Revenue within the Internal segment as a result of increased grant-related activities in such segment. 
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PureTech Health plc Annual report and accounts 2022 57 G o ve rn an ce Financial Review  — continued Research and Development Expenses Year ended December 31, (in thousands) 2022 2021 Change Research and Development Expenses: Internal Segment $(116,054) $(65,444) $50,610 Controlled Founded Entities (34,668) (40,667) (5,999) Non-Controlled Founded Entities (826) (3,116) (2,290) Parent Company and other (885) (1,244) (359) Total Research and Development Expenses: $(152,433) $(110,471) $41,962 Our research and development expenses were $152.4 million for the year ended December 31, 2022, an increase of $42.0 million, or 38.0 percent compared to the year ended December 31, 2021. The change was primarily attributable to an increase of $50.6 million in research and development expenses incurred by the Internal segment due to the advancement of programs in clinical testing partially offset by decreases in the research and development expenses of $6.0 million and $2.3 million by the Controlled Founded Entities and the Non-Controlled Founded Entities, respectively. We progressed our ongoing clinical trials of LYT-100, LYT-200 and of LYT 300 in multiple indications, as well as advanced our research activities. The increase in the Internal Segment was primarily driven by an increase in clinical trial and clinical research organization expenditures of $32.7 million, an increase in research and development related employee compensation expense of $10.5 million (including an increase of $2.0 million in non cash stock based compensation expense), an increase in analytical and contract manufacturing testing costs of $4.8 million, and an increase in consulting and professional fees of $3.3 million. The decrease in the Controlled Founded Entities was driven by a $3.5 million reimbursement of expenses related to a settlement reached with a prior collaboration partner as well as additional decreases of approximately $3 million in clinical study costs. The decrease in Non-Controlled Founded Entities was due to the fact that in 2022 the results of operations of Sonde are included only through the date of deconsolidation while in 2021 such results are included for a full year. General and Administrative Expenses Year ended December 31, (in thousands) 2022 2021 Change General and Administrative Expenses:   Internal Segment $(8,301) $(8,673) $(373) Controlled Founded Entities (16,462) (17,504) (1,042) Non-Controlled Founded Entities (1,296) (3,225) (1,929) Parent Company and other (34,933) (27,797) 7,136 Total General and Administrative Expenses $(60,991) $(57,199) $3,792 Our general and administrative expenses were $61.0 million for the year ended December 31, 2022, an increase of $3.8 million, or 6.6 percent compared to the year ended December 31, 2021. The change was attributable to an increase of $7.1 million in the Parent Company and other segment, offset by a decreases of $1.9 million in the Non-Controlled Founded Entities segment, $1.0 million in the Controlled Founded Entities, and $0.4 million in the Internal Segment. The increase in the Parent Company and other segment was driven by a $2.5 million increase in employee compensation expense due to increase in headcount and adjustments to compensation due to inflation, as well as a $4.5 million increase in other taxes, while the decrease in Non-Controlled Founded Entities was driven by the fact that in 2022 the results of operations of Sonde are included only through the date of deconsolidation while in 2021 such results are included for a full year. The decrease in Controlled Founded Entities results from a decrease in employee compensation expenses. Total Other Income (Loss) Total Other loss was $26.0 million for the year ended December 31, 2022 compared to Other income of $160.0 million for the year ended December 31, 2021, reflecting a change of $186.0 million. The increase in losses was primarily attributable to a loss from investments held at fair value of $32.1 million for the year ended December 31, 2022, compared to a gain of $179.3 million for the year ended December 31, 2021 and to a much lesser extent an increase in realized loss from the sale of an investment of $8.4 million. The loss from investments held at fair value for the year ended December 31, 2022 was primarily attributed to our holdings in Akili, Vor and Gelesis earn-out shares, partially offset by a gain on Karuna holdings (see Note 5 in our consolidated financial statements for further details). The aforementioned increase in losses was partially offset by a one-time gain of $27.3 million as a result of the deconsolidation of Sonde and a gain of $7.6 million in respect of the Gelesis back-stop agreement (See Note 5 to the Consolidated Financial Statements for more details) during the year ended December 31, 2022. Net Finance Income (Costs) Net finance Income was $138.9 million for the year ended December 31, 2022, compared to net finance income of $5.0 million for the year ended December 31, 2021, reflecting a change of $133.9 million in Net finance Income (costs). The change was primarily attributable to the fact that during the year ended December 31, 2022 net change in fair value of subsidiaries' preferred shares, warrant and convertible note liabilities was income of $137.1 million, primarily related to change in fair value of Vedanta preferred share liabilities, while for the year ended December 31, 2021 such change was a gain of $9.6 million, leading to increased income of $127.5 million. To a much lesser extent, the increase in finance income was also derived from a $0.8 million decrease in contractual interest expense on subsidiary convertible notes, and a $5.6 million increase in interest income from financial assets during the year ended December 31, 2022, as compared to the year ended December 31, 2021. 
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58 PureTech Health plc Annual report and accounts 2022 G o ve rn an ce Financial Review  — continued Share of Net Income/(loss) of Associates accounted for using the equity method, Gain on Dilution of Interest in Associate and Impairment of Investment in Associate For the year ended December 31, 2022, the share in net loss of associates reported under the equity method was $27.7 million as compared to the share in net loss of $73.7 million for the year ended December 31, 2021. The change was primarily attributable to a decrease in our equity interest in Gelesis following the SPAC exchange (see Note 6 to our Consolidated Financial Statements), as well as a decrease in Gelesis losses reported under IFRS for the year ended December 31, 2022, as compared to the losses reported for the year ended December 31, 2021. In addition, during the year ended December 31, 2022, PureTech recorded a gain on dilution of its equity ownership interest in Gelesis of $28.2 million as a result of the completion of the merger with CapStar on January 13, 2022 - See Note 6 to the Consolidated Financial Statements for more details. Also, during the year ended December 31, 2022, the Company recorded an impairment in its investment in Gelesis of $8.4 million. Taxation Income tax expense was a benefit of $55.7 million for the year ended December 31, 2022, as compared to an expense of $3.8 million for the year ended December 31, 2021. The increase in the income tax benefit was primarily attributable to the increase in gains that are non taxable for the year ended December 31, 2022 as compared to the year ended December 31, 2021 and to a lesser extent to a 2022 change in state apportionment. For a full reconciliation from the statutory tax rate to the effective tax rate, see Note 25 to our Consolidated Financial Statements. Comparison of the Years Ended December 31, 2021 and 2020 Total Revenue Year Ended December 31, (in thousands) 2021 2020 Change Contract Revenue: Internal Segment $8,129 $5,297 $2,833 Controlled Founded Entities 1,500 896 604 Non-Controlled Founded Entities 115 93 22 Parent Company and other 235 2,054 (1,819) Total Contract Revenue $9,979 $8,341 $1,638 Grant Revenue: Internal Segment $1,253 $1,563 $(310) Controlled Founded Entities 6,156 1,864 4,292 Total Grant Revenue $7,409 $3,427 $3,982 Total Revenue $17,388 $11,768 $5,621 Our total revenue was $17.4 million for the year ended December 31, 2021, an increase of $5.6 million, or 47.8 percent compared to the year ended December 31, 2020. The increase was primarily attributable to an increase of $2.8 million in contract revenue in the Internal segment, which was primarily driven by a $6.5 million increase in revenue due to payment from Imbrium Therapeutics, Inc. following the exercise of the option to acquire an exclusive license for the Initial Product Candidate. The increase was partially offset by a decrease in contract revenue of $3.7 million recognized under IFRS 15 due to the completion of development activities related to revenues associated with multiple collaborations in the year ended December 31, 2021. The increase was also driven by an increase of $4.3 million in grant revenue in the Controlled Founded Entities segment for the year ended December 31, 2021, which was driven primarily by Vedanta's grant revenue earned pursuant to its CARB-X and BARDA agreements. The aforementioned increases were partially offset by a non- recurrent milestone payment of $2.0 million received from Karuna (and included in Parent Company and Other) in the year ended December 31, 2020. Research and Development Expenses Year Ended December 31, (in thousands) 2021 2020 Change Research and Development Expenses: Internal Segment $(65,444) $(45,346) $20,098 Controlled Founded Entities (40,667) (33,152) 7,515 Non-Controlled Founded Entities (3,116) (3,128) (12) Parent Company and other (1,244) (234) 1,010 Total Research and Development Expenses: $(110,471) $(81,859) $28,612 
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PureTech Health plc Annual report and accounts 2022 59 G o ve rn an ce Financial Review  — continued Our research and development expenses were $110.5 million for the year ended December 31, 2021, an increase of $28.6 million, or 35.0 percent compared to the year ended December 31, 2020. The change was primarily attributable to an increase of $20.1 million in research and development expenses incurred by the Internal segment due to the advancement of programs in clinical testing. This was primarily driven by an increase in clinical trial and clinical research organization expenditures of $14.0 million, an increase in research and development related consulting and professional fees of $2.5 million and an increase in research and development related salaries and stock compensation of $2.6 million. We progressed our ongoing clinical trials of LYT-100 and LYT- 200 in multiple indications and initiated a clinical trial with respect to LYT 300, as well as advanced pre-clinical studies and research related to multiple candidates and research platforms. The increase was further attributable to an increase of $7.5 million in research and development expenses incurred by the Controlled Founded Entities segment, primarily attributable to Vedanta as they progressed their therapeutic candidates VE202, VE303, VE416 and VE800 towards meaningful milestones. General and Administrative Expenses Year Ended December 31, (in thousands) 2021 2020 Change General and Administrative Expenses: Internal Segment $(8,673) $(3,482) $5,191 Controlled Founded Entities (17,504) (10,752) 6,752 Non-Controlled Founded Entities (3,225) (2,939) 286 Parent Company and other (27,797) (32,267) (4,470) Total General and Administrative Expenses $(57,199) $(49,440) $7,760 Our general and administrative expenses were $57.2 million for the year ended December 31, 2021, an increase of $7.8 million, or 15.7 percent compared to the year ended December 31, 2020. The increase was primarily attributable to an increase of $7.0 million in the Controlled Founded Entities segment, which was primarily driven by non-cash increases of $2.9 million in stock based compensation expense, $1.4 million increase in payroll-related costs due to increased personnel, an increase in professional fees of $1.1 million, and an increase in legal fees of $0.9 million. The increase was further attributable to an increase of $5.2 million in the Internal segment, which was primarily driven by an increase in the management fee charged by the Parent company of $6.2 million which was partially offset by a decrease in depreciation expense of $0.5 million for the year ended December 31, 2021. The decrease in the Parent Company and other of $4.5 million was primarily attributable to the allocation of management fee charged to other segments of $7.0 million which was partially offset by an increase in professional and recruiting fees of $0.9 million and an increase in business insurance of $1.7 million for the year ended December 31, 2021. Total Other Income (Loss) Total other income was $160.0 million for the year ended December 31, 2021 a decrease of $18.7 million, compared to the year ended December 31, 2020. The decline in other income was primarily attributable to a decrease in gains from investments held at fair value of $53.4 million, primarily driven by the change in the fair value of the investment in Karuna. These gains from investments held at fair value were partially offset by losses realized on sale of certain investments held at fair value, as a result of the block sale discount included in the sale. The losses realized on sale of certain investments held at fair value for the year ended December 31, 2021 decreased $34.1 million compared to the year ended December 31, 2020. Net Finance Income (Costs) Net finance costs were $5.0 million for the year ended December 31, 2021, a change of $11.2 million, compared to net finance costs of $6.1 million for the year ended December 31, 2020. The change was primarily attributable to a $14.0 million change leading to increased income in respect of the change in the fair value of our preferred shares, warrant and convertible note liabilities held by third parties, partially offset by a $1.8 million increase in contractual finance costs, mainly in our controlled founded entity, Vedanta, and a $1.0 million decline in interest income from financial assets for the year ended December 31, 2021. Share of Net Gain (Loss) in Associates Accounted for Using the Equity Method, and Impairment of Investment in Associate For the year ended December 31, 2021, the share in net loss of associates reported under the equity method was $73.7 million as compared to the share of net loss of $34.1 million for the year ended December 31, 2020. The change was primarily attributable to an increase in Gelesis losses reported under IFRS for the year ended December 31, 2021 as compared to the losses reported for the year ended December 31, 2020, due to an increase in the fair value of Gelesis financial instrument liabilities that are accounted for at Fair Value Through Profit and Loss (FVTPL). Taxation Income tax expense was $3.8 million for the year ended December 31, 2021,as compared to income tax expense of $14.4 million for the year ended December 31, 2020. The decrease in income tax expense was primarily attributable to the decrease in profit before tax in entities in the U.S. Federal and Massachusetts consolidated return groups of the Company. For information on the change in the tax rate, see Note 25 in the consolidated financial statements. 
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60    PureTech Health plc  Annual report and accounts 2022 G o ve rn an ce Financial Review  — continued Critical Accounting Policies and Significant Judgments and Estimates Our management’s discussion and analysis of our financial condition and results of operations is based on our financial statements, which we have prepared in accordance with UK-adopted International Financial Reporting Standards (IFRS). The Consolidated Financial Statements also comply fully with IFRSs as issued by the International Accounting Standards Board (IASB). In the preparation of these financial statements, 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. Our 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 or in the period of the revisions and future periods if the revision affects both current and future periods. While our significant accounting policies are described in more detail in the notes to our consolidated financial statements appearing at the end of this report, we believe the following accounting policies to be most critical to the judgments and estimates used in the preparation of our financial statements. See Note 1 to our consolidated financial statements for a further detailed description of our significant accounting policies. Financial instruments We account for our financial instruments according to IFRS 9. As such, when issuing preferred shares in our subsidiaries we determine the classification of financial instruments in terms of liability or equity. Such determination involves significant judgement. These judgements include an assessment of 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 other financial assets for a fixed number of the Group's equity instruments. In accordance with IFRS 9 we carry certain investments in equity securities at fair value as well as our subsidiary preferred share, convertible notes and warrant liabilities, all through profit and loss (FVTPL). Valuation of the aforementioned financial instruments (assets and liabilities) includes making significant estimates, specifically determining the appropriate valuation methodology and making certain estimates such as the future expected returns on the financial instrument in different scenarios, earnings potential of the subsidiary businesses, appropriate discount rate, appropriate volatility, appropriate term to exit and other industry and company specific risk factors. Consolidation: The consolidated financial statements include the financial statements of the Company and the entities it controls. Based on the applicable accounting rules, the Company controls an investee when it is exposed, or has rights, to variable returns from its involvement with the investee and has the ability to affect those returns through its power over the investee. Therefore an assessment is required to determine whether the Company has (i) power over the investee; (ii) 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 the investor’s returns. Judgement is required to perform such assessment and it requires that the Company considers, among others, activities that most significantly affect the returns of the investee, its voting shares, representation on the board, rights to appoint board members and management, shareholders agreements, de facto power and other contributing factors. Investment in Associates When we do not control 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 percent 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 deconsolidation they are initially recorded at fair value at the date of deconsolidation. The consolidated financial statements include our share of the total comprehensive income and equity movements 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 preferred share investments that are considered to be Long-Term Interests, the carrying amount is reduced to zero 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 PureTech is accounted for in accordance with IFRS 9. Judgement is required in order 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 Directors of the investee, 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 investment in the associate, 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. Where the company 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 for 
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PureTech Health plc Annual report and accounts 2022 61 G o ve rn an ce Financial Review  — continued Cash Flows The following table summarizes our cash flows for each of the periods presented: Year ended December 31, (in thousands) 2022 2021 2020 Net cash used in operating activities $(178,792) $(158,274) $(131,827) Net cash provided by (used in) investing activities (107,223) 197,375 364,478 Net cash provided by (used in) financing activities (29,827) 22,727 38,869 Net increase (decrease) in cash and cash equivalents $(315,842) $61,827 $271,520 Operating Activities Net cash used in operating activities was $178.8 million for the year ended December 31, 2022, as compared to $158.3 million for the year ended December 31, 2021, resulting in an increase of $20.5 million in net cash used in operating activities. The increase in outflows is primarily attributable to our higher operating loss mainly due to an increase in research and development activities in the Internal Segment, partially offset by the timing of receipts and payments in the normal course of business. Net cash used in operating activities was $158.3 million for the year ended December 31, 2021, as compared to $131.8 million for the year ended December 31, 2020. The increase in outflows is primarily attributable to our higher operating loss and higher income taxes paid of $7.0 million, and to a lesser extent the timing of receipts and payments in the normal course of business. Investing Activities Net cash used in investing activities was $107.2 million for the year ended December 31, 2022, as compared to inflows of $197.4 million for the year ended December 31, 2021, resulting in a decrease of $304.6 million in net cash resulting from investing activities. The decrease in the net cash resulting from investing activities was primarily attributed to a decrease in proceeds from the sale of investments held at fair value of $99.4 million and to the purchase of short term investments, that net of redemptions amounted to $198.7 million for the year ended December 31, 2022. Net cash provided by investing activities was $197.4 million for the year ended December 31, 2021, as compared to inflows of $364.5 million for the year ended December 31, 2020, resulting in a decrease of $167.1 million in net cash provided by investing activities. The decrease in the net cash provided by investing activities was primarily attributed to the decrease in proceeds from the sale of investments held at fair value of $132.5 million (proceeds from such sales were $218.1 million for the year ended December 31, 2021 vs. $350.6 million for the year ended December 31, 2020) and the fact that for the year ended December 31, 2020 the Company had proceeds of $30.1 million from maturity of short term investments while for the year ended December 31, 2021, there were no such cash inflows. Financing Activities Net cash used in financing activities was $29.8 million for the year ended December 31, 2022, as compared to net cash provided by financing activities of $22.7 million for the year ended December 31, 2021, resulting in a decrease of $52.6 million in the net cash resulting from financing activities. The decrease in the net cash resulting from financing activities was primarily attributable to the fact that in the year ended December 31, 2021 there was an issuance of subsidiary preferred shares of $37.6 million while for the year ended December 31, 2022 there was no such issuance, and due to the treasury share purchases of $26.5 million for the year ended December 31, 2022 while there were no such purchases for the year ended December 31, 2021. This decrease was partially offset by the fact that during year ended December 31, 2021 there were payments to settle equity settled stock based awards of $13.3 million, while for the year ended December 31, 2022 there were no such payments made. the purposes of IAS 28 (please refer to Notes 5 and 6). 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 Recent Accounting Pronouncements For information on recent accounting pronouncements, see our consolidated financial statements and the related notes found elsewhere in this report. Cash Flow and Liquidity Our cash flows may fluctuate and are difficult to forecast and will depend on many factors, including: • the expenses incurred in the development of wholly-owned and Controlled Founded Entity therapeutic candidates; • the revenue, if any, generated by wholly-owned and Controlled- Founded Entity therapeutic candidates; • the revenue, if any, generated from licensing and royalty agreements with Founded Entities; • the financing requirements of the Internal segment, Controlled- Founded Entities segment and Parent segment; and • the investing activities related to the Internal, Controlled-Founded Entities, Non-Controlled Founded Entities and Parent segments, including the monetization, through sale, of shares held in our public Founded Entities. As of December 31, 2022, we had consolidated cash and cash equivalents of $149.9 million and consolidated cash, cash equivalents and short term investments of $350.1 million. As of December 31, 2022, we had PureTech Level cash, cash equivalents and short- term investments of $339.5 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 to the IFRS number, see the section Measuring Performance earlier in this Financial review). 
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62 PureTech Health plc Annual report and accounts 2022 G o ve rn an ce Financial Review  — continued Net cash provided by financing activities was $22.7 million for the year ended December 31, 2021, as compared to $38.9 million for the year ended December 31, 2020, resulting in a decrease of $16.1 million in the net cash provided by financing activities. The decrease in the net cash provided by financing activities was primarily attributable to the decrease in proceeds from issuance of convertible notes in subsidiaries of $22.8 million and the fact that for the year ended December 31, 2020 the Company had proceeds from the issuance of a long term loan of $14.7 million, while for the year ended December 31, 2021, there was no such cash inflow. Such decreases were partially offset by an increase in proceeds from issuance of preferred shares in subsidiaries of $23.9 million. Funding Requirements We have incurred operating losses since inception. Based on our current plans, we believe our existing financial assets at December 31, 2022, will be sufficient to fund our operations and capital expenditure requirements into the first quarter of 2026. We expect to incur substantial additional expenditures in the near term to support our ongoing activities. We anticipate to continue to incur net operating losses for the foreseeable future as is typical for pre-revenue biotechnology companies. Our ability to fund our therapeutic development and clinical operations as well as commercialization of our wholly-owned therapeutic candidates, will depend on the amount and timing of cash received from planned financings, monetization of shares of public Founded Entities and potential business development activities. Our future capital requirements will depend on many factors, including: • the costs, timing and outcomes of clinical trials and regulatory reviews associated with our wholly-owned therapeutic candidates; • the costs of commercialization activities, including product marketing, sales and distribution; • 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; • our degree of success in commercializing our wholly-owned therapeutic candidates, if and when approved; and • the number and types of future therapeutics we develop and commercialize. A change in the outcome of any of these or other variables with respect to the development 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 meet 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. Financial Position Summary Financial Position As of December 31, (in thousands) 2022 2021 Change Investments held at fair value $251,892 $397,179 $(145,286) Other non-current assets 64,562 47,018 17,544 Non-current assets 316,454 444,197 (127,743) Cash and cash equivalents, and short term investments 350,095 465,708 (115,613) Other current assets 36,097 36,101 (4) Current assets 386,192 501,809 (115,617) Total assets 702,647 946,006 (243,359) Lease Liability 24,155 29,040 (4,884) Deferred tax liability 19,645 89,765 (70,120) Other non-current liabilities 14,372 16,921 (2,549) Non-current liabilities 58,172 135,725 (77,553) Trade and other payables 54,783 35,760 19,023 Notes payable 2,345 4,641 (2,297) Warrant liability 47 6,787 (6,740) Preferred shares 27,339 174,017 (146,678) Other current liabilities 12,371 4,929 7,442 Current liabilities 96,885 226,135 (129,249) Total liabilities 155,057 361,859 (206,802) Net assets 547,589 584,147 (36,557) Total equity $547,589 $584,147 $(36,557) 
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PureTech Health plc Annual report and accounts 2022 63 G o ve rn an ce Financial Review  — continued Investments Held at Fair Value Investments held at fair value decreased by $145.3 million to $251.9 million as of December 31, 2022. As of December 31, 2022, Investments held at fair value consist primarily of our common share investment in Karuna, Vor and Akili (Akili was in the form of preferred shares until August 2022) and our preferred share investment in Sonde (from May 2022). See Note 5 to our consolidated financial statements included elsewhere in this annual report for details regarding the change in investments held at fair value. Cash, Cash Equivalents, and Short- Term Investments Consolidated cash, cash equivalents and short-term investments decreased by $115.6 million to $350.1 million as of December 31, 2022. The decrease reflects spend attributed to our operating loss of $197.8 million, partially offset by proceeds from sale of Karuna and Vor shares of $118.7 million during the year ended December 31, 2022. Non-Current Liabilities Non-current liabilities decreased $77.6 million to $58.2 million as of December 31, 2022. The decrease was primarily driven by declines of $4.9 million and $70.1 million in our long-term lease liability and deferred tax liabilities, respectively as of December 31, 2022. Trade and Other Payables Trade and other payables increased $19.0 million to $54.8 million as of December 31, 2022. The increase reflected primarily the timing of payments as of December 31, 2022. Notes Payable Notes payable decreased by $2.3 million to $2.3 million as of December 31, 2022. The decrease reflects the deconsolidation of Sonde in May 2022. Preferred Shares and warrant liabilities Preferred share liability in subsidiaries in the Controlled founded entity segment decreased by $146.7 million to $27.3 million and warrant liability (also in Controlled founded entity segment) decreased by $6.7 million to a negligible amount as of December 31, 2022. The decrease in the preferred share liability reflects a decrease in fair value of the preferred share liability of $130.8 million and to a much lesser extent a decrease of $15.9 million due to the deconsolidation of Sonde during the year ended December 31, 2022. The decrease in the warrant liability reflects a decrease in the fair value of such warrant liability of $6.7 million. Quantitative and Qualitative  Disclosures about Financial Risks Interest Rate Sensitivity As of December 31, 2022, we had consolidated cash and cash equivalents of $149.9 million and short term investments of $200.2 million, while we had PureTech Level cash, cash equivalents and short-term investments of $339.5 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 to 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 U.K. and U.S. 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 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 liabilities 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 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. Controlled Founded Entity Investments We maintain investments in certain Controlled Founded Entities. Our investments in Controlled Founded Entities are eliminated as intercompany transactions upon financial consolidation. We are however exposed to a 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 the profit and loss. Our strong cash position, budgeting and forecasting processes, as well as decision making and risk mitigation framework enable us to robustly monitor and support the business activities of the Controlled Founded Entities to ensure no exposure to credit losses and ultimately dissolution or liquidation. Accordingly, we view exposure to third party preferred share liability as low. Please refer to Note 16 to our consolidated financial statements for further information regarding our exposure to Controlled Founded Entity Investments. Non-Controlled Founded Entity Investments We maintain certain investments in Non-Controlled Founded Entities which are deemed either as investments and accounted for as investments held at fair value or associates and accounted for under the equity method (please refer to Note 1 to our consolidated financial statements). Our exposure to investments held at fair value was $251.9 million as of December 31, 2022, and we may or may not be able to realize the value in the future. Accordingly, we view the risk as high. Our exposure to investments in associates in 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, 2022, Gelesis and Sonde were the only associates. The carrying amount of the investments in Gelesis and Sonde accounted for under the equity method was $9.1 million. Accordingly, we do not view this risk as high. Please refer to Notes 5, 6 and 16 to our consolidated financial statements for further information regarding our exposure to Non-Controlled Founded Entity Investments. 
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64 PureTech Health plc Annual report and accounts 2022 G o ve rn an ce Financial Review  — continued Equity Price Risk As of December 31, 2022, we held 1,054,464 common shares of Karuna, 2,671,800 common shares of Vor, and 12,527,477 common shares of Akili. The fair value of our investments in the common shares of Karuna was $207.2 million, in the common shares of Vor $17.8 million, and in the common shares of Akili $14.1 million. The investments in Karuna Vor and Akili are exposed to fluctuations in the market price of these common shares. The effect of a 10.0 percent adverse change in the market price of Karuna common shares, Vor common shares and Akili common shares as of December 31, 2022, would have been a loss of approximately $20.7 million, $1.8 million, and $1.4 million, respectively, that would have been recognized as a component of Other income (expense) in our Consolidated Statements of Comprehensive Income/(Loss). 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 on market conditions. Credit Risk We maintain an investment portfolio in accordance with our investment policy. The primary objectives of our investment policy are to preserve principal, maintain proper liquidity and to meet operating needs. Although our investments are subject to credit risk, our investment policy specifies credit quality standards for our investments 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 to 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 credit quality of our receivables, which are primarily from the US government, large corporations and large funds with respect to grants. Foreign Private Issuer Status Owing to our U.S. listing, 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 requiring insiders to file public reports of their stock ownership and trading activities and 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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PureTech Health plc Annual report and accounts 2022 65 G o ve rn an ce Chair’s overview Dear Shareholder I am pleased to introduce our Corporate Governance Report. This section 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 framework is also designed to ensure accountability, fairness 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 framework 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 report 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. As announced by the Company on November 10, 2022, I have been appointed as President, Chief Executive Officer and a member of the Board of Biogen, Inc. As a result of this appointment and due to the time commitment associated with this new role, I have determined that I will not stand for re-election at the Company’s 2023 Annual General Meeting. I have been working with the Board and the Nomination Committee with assistance from the rest of the Board and the Company’s management to identify a suitable successor. This process is still ongoing. In the interim, Dr. Raju Kucherlapati has kindly agreed to act in the position of Interim Chair in addition to his role as the Senior Independent Director to ensure continuity and the maintenance of strong governance practices. Further, as has been previously disclosed by the Company, Dame Marjorie Scardino retired as of the close of business on December 31, 2022. The Nomination Committee with assistance from the rest of the Board and the Company’s management has also been looking towards potentially adding an additional non-executive director in order to strengthen the Board’s skillsets and reinforce the strong governance that has been a hallmark of the Company’s Board and broader operations. While there is not a firm timeline for the identification of a new Chair and potentially an additional non-executive director, 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. The Board looks forward to being able to discuss these matters with our shareholders in connection with our AGM or indeed at any other time during the year. Christopher Viehbacher Chair April 27, 2023 “ We believe that good corporate governance is essential for building a successful and sustainable business.” 
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66 PureTech Health plc Annual report and accounts 2022 G o ve rn an ce Sharon Barber-Lui Independent 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 on April 26, 2022. Ms. Barber-Lui has been the Senior Vice President of Finance at EQRx since January 2022. Prior to joining EQRx, Ms. Barber-Lui worked at Merck for over twenty years in roles of advancing responsibility, including most recently as the Head of Portfolio Market Strategy, Operations and Business Analytics from 2019 through 2021 and Chief Financial Officer from 2014 through 2018 for Merck’s U.S. oncology business. Prior to that Ms. Barber-Lui held a number of other roles with Merck including Treasurer of U.S. Region, Head of U.S. Treasury Operations, and Head of Legal Entity Integration and Global Treasury Services, among others. Ms. Barber-Lui began her career as an accountant for KPMG LLP, and she received her bachelor’s degree as well as her M.B.A. from Lehigh University. Ms. Barber-Lui is a member of the American Institute of Certified Public Accountants. She is also the recipient of Merck & Co. Inc.’s Top Talent Designation, Women’s Leadership Recognition and Oncology Women’s Leader Recognition. Raju Kucherlapati, Ph.D. Senior Independent Director, R&D Committee Member Raju Kucherlapati, Ph.D., has served as a member of our Board since 2014 and assumed the role of PureTech’s Senior Independent Director as well as the chair of its Nomination Committee as of December 31, 2022. It is intended that Dr. Kucherlapati will act as Interim Chair following the end of the 2023 Annual General Meeting. He has been the Paul C. Cabot professor of Genetics and a professor of medicine at Harvard Medical School since 2001. Dr. Kucherlapati currently serves on the board of directors of Gelesis, Inc. and KEW Inc. He was a founder and former board member of Abgenix (acquired by Amgen for $2.2 billion), Cell Genesys and Millennium Pharmaceuticals (acquired by Takeda for $8.8 billion). He was the first scientific director of the Harvard-Partners Center for Genetics and Genomics. He is a fellow of the American Association for the Advancement of Science and a member of the National Academy of Medicine. Dr. Kucherlapati received his Ph.D. from the University of Illinois. He trained at Yale and has held faculty positions at Princeton University, University of Illinois College of Medicine and the Albert Einstein College of Medicine. He served on the editorial board of the New England Journal of Medicine and was Editor in Chief of the journal Genomics. He was a member of the presidential commission for the study of bioethical issues during the Obama administration. His laboratory at Harvard Medical School is involved in cloning and characterization of human disease genes with a focus on human syndromes with a significant cardiovascular involvement, use of genetic/genomic approaches to understand the biology of cancer and the generation and characterization of genetically modified mouse models for cancer and other human disorders. His laboratory was a part of the Human Genome Program that was responsible for mapping and sequencing the human genome. Dr. Kucherlapati developed methods for modifying mammalian genes that lead to gene targeting in mice. He has developed many mouse models for human disease, including a large set of models for human colorectal cancer. His laboratory was a part of The Cancer Genome Atlas (TCGA) program that uses genetic/genomic approaches to understand the biology of cancer. He is a promoter of personalized/precision medicine. John LaMattina, Ph.D. Independent Non-Executive Director, R&D Committee Member John LaMattina, Ph.D., has served as a member of our Board since 2009. Dr. LaMattina previously worked at Pfizer in different roles from 1977 to 2007, including vice president of U.S. Discovery Operations in 1993, senior vice president of worldwide discovery operations in 1998, senior vice president of worldwide development in 1999 and president of global research and development from 2003 to 2007. Dr. LaMattina serves on the board of directors of Ligand Pharmaceuticals, Immunome Inc. and Vedanta Biosciences, Inc. Dr. LaMattina previously served on the board of Zafgen, Inc. until April 2020. He also serves on the Scientific Advisory Board of Frequency Therapeutics and is a trustee associate of Boston College. During Dr. LaMattina’s leadership tenure, Pfizer discovered and/or developed 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, rheumatoid arthritis and pain. He is the author of numerous scientific publications and U.S. patents. Dr. LaMattina 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 Honorary 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,” “Pharma and Profits: Balancing Innovation, Medicine, and Drug Prices” and an author of the Drug Truths blog at Forbes.com. Dr. LaMattina received a B.S. in Chemistry from Boston College and received a Ph.D. in Organic Chemistry from the University of New Hampshire. He then moved on to Princeton University as a National Institutes of Health postdoctoral fellow in the laboratory of professor E. C. Taylor. 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. * Biographies for executive directors, Daphne Zohar and Bharatt Chowrira, can be found on pages 69 and 70. 

 
[image: ] 
PureTech Health plc Annual report and accounts 2022 67 G o ve rn an ce Robert Langer, Sc.D. Co-Founder and Non-Executive Director, R&D Committee Member Robert S. Langer, Sc.D., is a co-founder, member of PureTech’s R&D Committee and has served as a member of the board of directors since our founding. Dr. Langer has served as the David H. Koch 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 from 1999 to 2002. Dr. Langer serves on the board of directors of Seer Bio, Abpro Bio, Frequency Therapeutics, Entrega, Inc. and Moderna, Inc. Dr. Langer has received over 220 major awards, including the 2006 U.S. National Medal of Science, the Charles Stark Draper Prize in 2002 and the 2012 Priestley Medal. He is also the first engineer to ever receive the Gairdner Foundation International Award. Dr. Langer has received the Dickson Prize for Science, Heinz Award, Harvey Prize, John Fritz Award, General Motors Kettering Prize for Cancer Research, Dan David Prize in Materials Science, Breakthough Prize in Life Sciences, National Medal of Science, National Medal of Technology 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 Queen Elizabeth Prize for Engineering. Dr. Langer received his bachelor’s degree in Chemical Engineering from Cornell University and his Sc.D. in Chemical Engineering from MIT. Kiran Mazumdar-Shaw Independent Non-Executive Director Kiran Mazumdar-Shaw has served as a member of our Board 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 holds key positions in various industry, educational, government and professional bodies globally. She has been elected as a full-term member of the board of trustees of Massachusetts Institute of Technology. She has been elected as a member of the prestigious U.S.-based National Academy of Engineering. She also serves as the lead independent member of the board of Infosys Ltd, a director on the board of United Breweries Limited, and non-executive director on the board of Narayana Health. Ms. Mazumdar-Shaw has received two of India’s highest civilian honors, the Padma Shri in 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 2016, she was conferred with the highest French distinction – Knight of the Legion of Honour – and in 2014 received the Othmer Gold Medal in 2014 from the U.S.-based Chemical Heritage Foundation for her pioneering efforts in biotechnology. Ms. 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 Entrepreneur of the Year™ 2020 Award. She was the first woman business leader from India to sign the Giving Pledge, an initiative of the Gates Foundation, committing to give 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. Dame Marjorie Scardino Senior Independent Director Dame Marjorie Scardino served as a member of our Board from 2015 until her retirement from our Board as of the close of business on December 31, 2022. She served for 28 years as the chief executive officer of Pearson, a large education company that included The Economist, The Financial Times and Penguin Books. She was on the board of the MacArthur Foundation for 12 years, five as chairman, and left in 2017. She was a member of the board of Twitter from 2013 to 2018 and International Airlines Group from 2014 to 2019. Dame Scardino has received a number of honorary degrees, and in 2003 was dubbed a dame of the British Empire. She is also a member of the Royal Society of the Arts in the UK and the American Association of Arts and Sciences. Christopher Viehbacher Chair Chris Viehbacher has served as a member of our Board since 2015 and as chairman since September 2019. Mr. Viehbacher was appointed President, Chief Executive Officer and a member of the Board of Biogen, Inc. in November 2022. As a result of his appointment, Mr. Viehbacher will not stand for re-election at the Company’s 2023 Annual General Meeting. Prior to his appointment with Biogen, Inc., he had been the managing partner of Gurnet Point Capital from October 2014 to November 2022. Immediately prior to joining Gurnet Point Capital, Mr. Viehbacher served as the chief executive officer and member of the board of directors of Sanofi from December 2008 to October 2014. From 1993 to 2008, Mr. Viehbacher worked at GlaxoSmithKline in different roles, including ultimately President of its North American pharmaceutical division. Mr. Viehbacher began his career with PricewaterhouseCoopers LLP and qualified as a chartered accountant. Mr. Viehbacher currently serves on the board of directors of Biogen, Inc., BEFORE Brands and Crossover Health. Mr. Viehbacher previously served on the board of directors of Alladapt, Boston Pharmaceuticals, Zikani, Vedanta Biosciences, Inc., Gurnet Point Capital LLC, Axcella Health Inc. and Corium International, Inc. Mr. Viehbacher also serves on the Board of Trustees of Northeastern University and the Board of Fellows of Stanford Medical School. Mr. Viehbacher has co-chaired the Chief Executive Officer Roundtable on Neglected Diseases with Bill Gates and formerly chaired the chief executive officer Roundtable on Cancer. He was the chairman of the board of the Pharmaceutical Research and Manufacturers of America as well as president of the European Federation of Pharmaceutical Industries and Associations. At the World Economic Forum at Davos, Mr. Viehbacher was a chair of the Health Governors and co-chaired an initiative to create a Global Charter for Healthy Living. He was also a member of the International Business Council. Mr. Viehbacher has received the Pasteur Foundation Award for outstanding commitment to safeguarding and improving health worldwide. He has also received France’s highest civilian honor, the Légion d’honneur. Mr. Viehbacher received his bachelor’s degree in Commerce from Queen’s University in Ontario, Canada. Board of Directors  — continued 
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68 PureTech Health plc Annual report and accounts 2022 G o ve rn an ce Dennis Ausiello, M.D.** Board Advisor, R&D Committee Member Dennis Ausiello, M.D., is a board advisor and member of the PureTech R&D Committee. He is the Jackson Distinguished Professor of Clinical Medicine and was previously director, emeritus of the M.D./Ph.D. Program at Harvard Medical School. Dr. Ausiello is chairman of medicine, emeritus and director of the Center for Assessment Technology and Continuous Health (CATCH) at Massachusetts General Hospital (MGH). This center is a partnership among MGH, MIT and Harvard University with a mission to develop real-time assessment of human traits in wellness and disease. In partnership with industry, it is creating tools for measurements of traditional and novel phenotypes. Understanding the need for partnerships between the academy and industry, Dr. Ausiello served on the board of directors of Pfizer Pharmaceuticals, where he was their former lead director. He currently serves as a member of the board of directors of Seres Health and Alnylam. Dr. Ausiello is also a member of the board of directors of several non-public biotech companies and is a consultant to Verily (formerly Google Life Sciences) and Pfizer Pharmaceuticals. Dr. Ausiello is a nationally recognized leader in academic medicine who was elected to the National Academy of Medicine in 1999 and the American Academy of Arts and Sciences in 2003. He has published numerous articles, book chapters and textbooks and has served as an editor of Cecil’s Textbook of Medicine. Dr. Ausiello received his BA from Harvard College and an M.D. from the University of Pennsylvania. H. Robert Horvitz, Ph.D.** Board Advisor, R&D Committee Chair H. Robert Horvitz, Ph.D., is a board observer and Chair of the R&D Committee at PureTech. He received the Nobel Prize in Physiology or Medicine and is the David H Koch Professor of Biology at Massachusetts Institute of Technology, an investigator of the Howard Hughes Medical Institute, neurobiologist (Neurology) at Massachusetts General Hospital, a member of the MIT McGovern Institute for Brain Research and the MIT Koch Institute for Integrative Cancer Research. He is cofounder of multiple life science companies, including Epizyme (EPZM), Mitobridge (acquired by Astellas) and Idun Pharmaceuticals (acquired by Pfizer) and was a member of the Scientific Advisory Board of the Novartis Institutes for BioMedical Research. Dr. Horvitz 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 Academy of Sciences, the U.S. National Academy 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 Sciences and of the American Academy of Microbiology. Dr. Horvitz received the U.S. National Academies of Science Award in Molecular Biology; the Charles A. Dana Award for Pioneering Achievements in Health; the Ciba-Drew Award for Biomedical Science; the General Motors 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 Achievement in Neuroscience; the Wiley Prize in the Biomedical Sciences; the Peter Gruber Foundation Genetics Prize; the American Cancer Society Medal of Honor; 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 University and the University of Miami. Bennett Shapiro, M.D.** Board Advisor, R&D Committee Member Bennett Shapiro, M.D., is a PureTech co-founder, and was a board advisor and a member of PureTech’s R&D Committee until he retired from those roles in August 2022. He also served as member of the Board from the Company’s founding through June 2020. Dr. Shapiro was previously Executive Vice President at Merck Research Laboratories of Merck & Co. where he initially led Worldwide Basic Research and was responsible for all the basic and preclinical research activities at Merck. He later led Worldwide Licensing and External Research and was responsible for Merck’s relationships with the academic and industrial biomedical research community. His leadership resulted in the discovery, development and registration of approximately 25 drugs and vaccines. Previously, he was professor and chairman of the Department of Biochemistry at the University of Washington and is the author of over 120 papers on the molecular regulation of cellular behavior. Following an internship in Medicine at the University of Pennsylvania Hospital, he was a Research Associate at the NIH, then a Visiting Scientist at the Institut Pasteur in Paris and returned to the NIH as Chief-Section on Cellular Differentiation in the Laboratory of Biochemistry prior to joining the University of Washington. Dr. Shapiro has been a Guggenheim Fellow, a Fellow of the Japan Society for the Promotion of Science and a Visiting Professor at the University of Nice. He currently serves as a member of the board of directors of Vedanta Biosciences and VBL Therapeutics. Dr. Shapiro previously served as a director of Celera Corporation, the Drugs for Neglected Diseases initiative and the Mind and Life Institute. Dr. Shapiro received a B.S. in Chemistry from Dickinson College and his M.D. from Jefferson Medical College. Board of Directors  — continued ** Dr. Horvitz, Dr. Ausiello and Dr. Shapiro are not members of the PureTech Board. As a Board Observer, Dr. Horvitz attends the majority of Board meetings. As Board Advisors, Dr. Ausiello and Dr. Shapiro attend select Board meetings. All three are also members of PureTech’s R&D Committee, of which Dr. Horvitz is the Chair. 
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PureTech Health plc Annual report and accounts 2022 69 G o ve rn an ce Joseph Bolen, Ph.D. R&D Committee Member Joseph Bolen, Ph.D., first joined PureTech in October 2015 and served as PureTech’s chief scientific officer from October 2016 through February 2023 and transitioned to a role on PureTech’s R & D committee in February 2023. Prior to joining PureTech, Dr. Bolen oversaw all aspects of research and development, or R&D, for Moderna, Inc. as president and chief scientific officer from July 2013 to October 2015. Previously, he was chief scientific officer and global head of oncology research at Millennium: The Takeda Oncology Company. Prior to joining Millennium in 1999, Dr. Bolen held senior positions at Hoechst Marion Roussel, Schering-Plough and Bristol-Myers Squibb. Dr. Bolen began his career at the National Institutes of Health, where he contributed to the discovery of a class of proteins known as tyrosine kinase oncogenes as key regulators of the immune system. Dr. Bolen received a B.S. in Microbiology & Chemistry and a Ph.D. in Immunology from the University of Nebraska and conducted his postdoctoral training in Molecular Virology at the Kansas State University Cancer Center. Bharatt Chowrira, Ph.D., J.D. President and Chief Business, Finance and Operating Officer, Member of the Board of Directors Bharatt Chowrira, Ph.D., J.D., has been our president and chief business, finance and operating officer since September 2022, was our president and chief business, legal and operating officer from January 2022 through September 2022, and was our president and chief of business and strategy from March 2017 through December 2021. Dr. Chowrira has also served as a member of PureTech’s Board since February 2021. Prior to joining PureTech, Dr. Chowrira was the president of Synlogic, Inc., a biopharmaceutical company focused on developing synthetic microbiome-based therapeutics, from September 2015 to February 2017, where he oversaw and managed corporate and business development, alliance management, financial, human resources, intellectual property and legal operations. Prior to that, Dr. Chowrira was the chief operating officer of Auspex Pharmaceuticals, Inc. from October 2013 to July 2015, which was acquired by Teva Pharmaceuticals Ltd. in the spring of 2015. Previously, he was president and chief executive officer of Addex Therapeutics Ltd., a biotechnology company publicly-traded on the SIX Swiss Exchange, from August 2011 to July 2013. Prior to that Dr. Chowrira held various leadership and management positions at Nektar Therapeutics (chief operating officer), Merck & Co, or Merck (vice president), Sirna Therapeutics (general counsel; acquired by Merck) and Ribozyme Pharmaceuticals (chief patent counsel). Dr. Chowrira previously served on the board of directors of Vedanta Biosciences, Inc. from September 2018 to February 2023, Akili Interactive Labs, Inc. from November 2017 to September 2019 and June 2021 to October 2022, Vor Biopharma from August 2018 to June 2020, and Karuna Therapeutics, Inc. from March 2017 to December 2019. Dr. Chowrira received a J.D. from the University of Denver’s Sturm College of Law, a Ph.D. in Molecular Biology from the University of Vermont College of Medicine, an M.S. in Molecular Biology from Illinois State University and a B.S. in Microbiology from the UAS, Bangalore, India. Eric Elenko, Ph.D. Chief Innovation and Strategy Officer Eric Elenko, Ph.D., has served as our chief innovation officer since June 2015 and held various other positions at PureTech prior thereto. While at PureTech, Dr. Elenko has led the development of a number of programs, including Akili Interactive Labs, Inc., Gelesis, Inc., Karuna Therapeutics, Inc. and Sonde Health, Inc. Dr. Elenko serves on the board of directors of Sonde Health, Inc. Prior to joining PureTech, Dr. Elenko was a consultant with McKinsey and Company from February 2002 to September 2005, where he advised senior executives of both 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 Swarthmore College and his Ph.D. in Biomedical Sciences from University of California, San Diego. Management team (alphabetically) 
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70    PureTech Health plc  Annual report and accounts 2022 G o ve rn an ce Julie Krop, M.D. Chief Medical Officer Julie Krop, MD, is the chief medical officer at PureTech, where she is responsible for all clinical development, regulatory, CMC, and medical affairs for PureTech’s clinical-stage Wholly Owned Pipeline. Prior to PureTech, Dr. Krop served as Chief Medical Officer at Freeline Therapeutics, a clinical-stage gene therapy company. She also previously served as Chief Medical Officer of AMAG Pharmaceuticals (acquired by Covis group for $647 million), where she oversaw clinical development, regulatory affairs, clinical operations, medical affairs, program management and pharmacovigilance. During her time at AMAG, Dr. Krop was responsible for the oversight of three FDA approvals. Earlier in her career, she held leadership positions at Vertex Pharmaceuticals, Stryker Regenerative Medicine, Peptimmune, Millennium Pharmaceuticals and Pfizer and also served on the board of directors of Aquestive Bio, Inc. Dr. Krop received her M.D. from Brown University School of Medicine and completed an internal medicine residency at Georgetown University Hospital. Additionally, she completed fellowships in epidemiology, clinical trial design and endocrinology as a Robert Wood Johnson Foundation Clinical Scholar at the Johns Hopkins School of Medicine. Daphne Zohar Founder and Chief Executive Officer, Member of the Board of Directors Daphne Zohar is the founder of PureTech and has served as our chief executive officer and a member of our board of directors since our formation and UK main market listing in 2015 and served as the founding chief executive officer of a number of our Founded Entities. A successful entrepreneur, Ms. Zohar created PureTech, assembling a leading team and scientific network to help implement her vision for the company, and was a key participant in fundraising, business development and establishing the underlying programs and platforms that have resulted in the broad and deep pipeline being advanced via the Company’s Wholly Owned Pipeline and Founded Entities. PureTech’s R&D engine has generated 27 therapeutics and therapeutic candidates, including two (Plenity® and EndeavorRx®) that have received both U.S. Food and Drug Administration clearance and European marketing authorization and a third (KarXT) that we expect will soon be filed for FDA approval. Ms. Zohar has been recognized as a top leader and innovator in biotechnology by a number of sources, including EY, BioWorld, MIT’s Technology Review, the Boston Globe, and Scientific American. Ms. Zohar serves on the BIO (Biotechnology Innovation Organization) Board. Previously, Ms. Zohar has served on a number of private company boards including Karuna Therapeutics, Inc. and served on the board of resTORbio, Inc. (now Adicet Bio, Inc.) from December 2017 to November 2018. Ms. Zohar received a B.S. from Northeastern University. Management team — continued 
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PureTech Health plc Annual report and accounts 2022 71 G o ve rn an ce corporate governance. Each committee has its own terms of reference which set out 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 Investors section of our website at www.puretechhealth.com. Board size and composition As of December 31, 2022, there were nine Directors on the Board: the Non-Executive Chair, two Executive Directors and six Non-Executive Directors. The biographies of these Directors are provided on pages 66 to 70. On March 24, 2022, Ms. Sharon Barber-Lui joined the Board as a non-Executive Director. Immediately following the publication of PureTech’s Annual Report and Accounts for the year ended December 31, 2021 on April 26, 2022, Ms. Barber-Lui became the Chair of the Audit Committee, and Mr. Viehbacher stepped down as the Chair of the Audit Committee but remained a member thereof. Dame Marjorie Scardino, Senior Independent Director, chair of the Nomination Committee and member of the Audit Committee, retired as of the close of business on December 31, 2022. Raju Kucherlapati, Ph.D., assumed the role of PureTech’s Senior Independent Director as well as the chair of its Nomination Committee, effective as of Dame Scardino’s retirement. Christopher Viehbacher, Chair of PureTech’s Board, was recently appointed President, Chief Executive Officer and a member of the Board of Biogen, Inc. Given the time commitment required by this new role, Mr. Viehbacher will not stand for re-election at PureTech’s 2023 Annual General Meeting. There were no other changes to the composition of the Board during 2022. Following Mr. Viehbacher’s departure on conclusion of the 2023 AGM, the Company will have seven directors, including two Executive Directors and five Non-Executive Directors. While the Company is conducting a search for a new Chair of the Board and considering adding an additional member to replace Dame Scardino, it does not anticipate that such individuals will be in place at the time of the AGM. As a result, the Board intends to appoint Dr. Raju Kucherlapati as interim Chair 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 includes 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 Authority’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 Roles 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 stakeholders 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 and exercises 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 Directors and other members of management, and only after a detailed process of review and challenge by the Board. Once made, the Executive Directors 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 The Board 
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72 PureTech Health plc Annual report and accounts 2022 G o ve rn an ce Management team — continued 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 performance indicators (KPIs) 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 Ms. Barber-Lui, Dr. Kucherlapati, Dr. LaMattina and Ms. Mazumdar-Shaw as Independent Non-Executive Directors for the purposes of the Governance Code. In reaching this determination, the Board duly considered (i) their directorships and links with other Directors through their involvement in other subsidiary companies; (ii) 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 Performance Share Plan; and (iii) in respect of Dr. LaMattina, the length of his tenure as a Director of the Company. 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. Therefore, the Board has determined that Ms. Barber- Lui, Dr. Kucherlapati, Dr. LaMattina, and Ms. Mazumdar-Shaw are of independent character and judgement, notwithstanding the circumstances described at (i), (ii) and (iii) above. In addition, with respect to Dr. Kucherlapati, the Board has considered his role as interim Chair following the 2023 AGM and determined that such additional responsibilities shall not impact his independence in light of the interim nature of the role and the search underway for a permanent Chair appointee. The Nomination Committee with assistance from the rest of the Board and the Company’s management has also been looking towards potentially Senior Independent Director The Company’s Senior Independent Director is Dr. Raju Kucherlapati. Dame Marjorie Scardino was Senior Independent Director through her retirement as of the close of business on December 31, 2022. 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 serves as an intermediary between the rest of the Board and the Chair where necessary. Further, the Senior Independent Director will lead the Board in its deliberations on any matters on which the Chair is conflicted. The roles of Chair and  Chief Executive Officer The Company’s Chair is Mr. Christopher Viehbacher, though he will not stand for re-election at the 2023 AGM. Mr. Viehbacher was appointed Chair in September 2019. The Nomination Committee is currently conducting a search to identify a new permanent Chair, but such person is not expected to be in place at the time of the 2023 AGM. Until such permanent replacement is appointed as Chair by the Board, Dr. Raju Kucherlapati will serve as interim Chair to fulfill the leadership requirements and governance obligations of the role. 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, Ms. Daphne Zohar, is to lead the execution of the Company’s strategy and the executive management of PureTech. She is responsible, among other things, for the development and implementation of strategy and until a permanent Chair can be selected and appointed. Dr. Kucherlapati will also continue in his current role of Senior Independent director. The Company’s policy relating to the terms of appointment and the remuneration of both Executive and Non-Executive Directors is detailed in the Directors’ Remuneration Report on pages 86 to 102. 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 a 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 except for Christopher Viehbacher will be offering themselves for election at the AGM to be held on June 13, 2023, full details of which are set out in the notice of meeting accompanying this Annual Report. Non-Executive Directors The Company’s Non-Executive Directors are Mr. Christopher Viehbacher (Chair), Ms. Sharon Barber- Lui, Dr. Raju Kucherlapati, Dr. John LaMattina, Dr. Robert Langer, and Ms. Kiran Mazumdar-Shaw. As noted elsewhere, Mr. Viehbacher will not stand for re-election at the 2023 AGM. 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 Wholly Owned Pipeline. 
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PureTech Health plc Annual report and accounts 2022 73 G o ve rn an ce Management team — continued against budget as well as a summary of the operational performance 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. The majority of Board meetings are held at our offices in Boston, Massachusetts, U.S., which gives 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. However, since the onset of the COVID-19 pandemic and throughout 2022, for the safety of the Board and the Company’s employees, the vast majority of board meetings have been held by videoconference. Certain Directors 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 avoid 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 While each director (with the exception of Ms. Mazumdar-Shaw with respect to one meeting) was able to attend every meeting in 2022, 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 Ms. Mazumdar-Shaw with respect to the one meeting she was unable to attend. The Board also acted by unanimous written consent eight times in 2022. On occasion it was more expedient for the board to approve matters, especially administrative matters, by unanimous written consent rather than to convene a board meeting for the purpose. However, Directors were provided opportunity 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 topics, 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 Committee 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 Chair, Chief Executive Officer and senior management team work together to ensure that the Directors receive relevant information to enable them to discharge their duties and that such information is accurate, timely and clear. This information includes quarterly management accounts containing analysis of performance adding an additional independent non-executive director in order 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, Dr. Bharatt Chowrira, 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. Board 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 7 scheduled meetings in 2022, and details on attendance are set forth in the table below: Director Number of Board Meetings Attended Christopher Viehbacher 7/7 Sharon Barber-Lui 7/7 Raju Kucherlapati 7/7 John LaMattina 7/7 Robert Langer 7/7 Kiran Mazumdar-Shaw 6/7 Dame Marjorie Scardino 7/7 Bharatt Chowrira 7/7 Daphne Zohar 7/7 
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74 PureTech Health plc Annual report and accounts 2022 G o ve rn an ce share based payment liabilities, the related sensitivity disclosures, and the tax provision, (ii) disaggregating the management review controls to address the specific risks associated with these items, and (iii) implementing more robust procedures over the documentation of the performance of these management review controls. As a result, as of December 31, 2022, we have concluded that this material weakness has been remediated and the controls are operating effectively. The Board is responsible for establishing and monitoring internal control systems and for reviewing the effectiveness of these systems. 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 failure and can provide only reasonable and not absolute assurance against material misstatement or loss. The key elements of our internal control system, all of which have been in place during the financial year and up to the date these financial statements 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 whole organization. Detailed written policies and procedures have been established covering key operating and compliance risk areas. These policies and procedures 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 Wholly Owned Pipeline and all Founded Entities on a regular basis and reviews our performance and the performance of our Wholly Owned Pipeline and Founded Entities on a quarterly basis. However, the performance of business units may be reviewed more frequently if deemed appropriate. the Company Secretary, covering the effectiveness of the Board as a whole, its individual Directors and its Committees. In addition to the above, the Non- Executive Directors, led by the Senior Independent Director, will periodically appraise the Chair’s performance, following which the Senior Independent Director will provide any feedback to the 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 Chair as deemed necessary. 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 from the Company Secretary and within the Investors section of our website at www.puretechhealth.com. Internal Control The Board fully recognizes the importance of the guidance contained in the Guidance on Risk Management, Internal Control and Related Financial and Business Reporting. Our internal controls were in place during the whole of 2022 and we are satisfied that we have adequate controls and that our internal control over financial reporting was effective for the year ended December 31, 2022. In the prior financial period ended December 31, 2021, we identified a material weakness related to the risk assessment process over the design and implementation of management review controls over the valuation of financial instruments, the completeness and accuracy of related sensitivity disclosures, the valuation of share based payment liabilities and completeness and accuracy of the tax provision. In response to this material weakness, the Company took certain steps in its remediation plan, including (i) improving the processes and internal controls related to the valuation of financial instruments and 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 authorization 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 to deal with conflicts of interest are operating effectively. Induction, awareness and  development In preparation for the Company’s initial public offering (IPO), all 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 Founded Entities and Wholly Owned Pipeline, the Board periodically receives the presentations and reports covering the business and operations of each of our Founded Entities as well as its Wholly Owned Pipeline. We have put in place a comprehensive induction plan for any new Directors. This program will be tailored to the needs of each individual Director and agreed with him or her so that he or she can gain a better understanding of us and our 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 quoted company and of the governance framework within which they must operate. Board effectiveness and performance evaluation The Board periodically reviews its effectiveness and performance. 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, and will otherwise carry out an internally facilitated Board evaluation led by the Senior Independent Director, assisted by Management team — continued 
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PureTech Health plc Annual report and accounts 2022 75 G o ve rn an ce The key risks and uncertainties we face, as well as the relevant mitigations, are set out on pages 44 to 47 and in the Additional Information section from pages 175 to 211. Information and financial  reporting systems We evaluate and manage significant risks associated with the process for preparing consolidated accounts by having in place systems and internal controls that ensure adequate accounting records are maintained and transactions are recorded accurately and fairly to permit the preparation of financial statements in accordance with IFRS. 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. 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 44 to 47 and in the Additional Information section from pages 175 to 211. 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 policy. 2023 Annual General Meeting The Notice of the AGM, which will be held at 11:00 am EDT (4:00 pm BST) on June 13, 2023 at the Company’s headquarters at 6 Tide Street, in Boston, Massachusetts, 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 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 voting will be published on 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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76 PureTech Health plc Annual report and accounts 2022 G o ve rn an ce The Board recognizes its duties under Section 172 of the Companies Act 2006 and continuously has regard to how the Company’s activities and decisions will impact investors, employees, those with whom 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 order to maximize value and promote long-term Company success in line with our strategic objectives, as well as to promote and ensure fairness 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 • Our shareholders are the owners and investors in our business. We make significant efforts to engage with our shareholders and understand their objectives. We engage with our shareholders through a number of mechanisms to ensure that shareholder views are brought into the boardroom and considered in our decision-making. • The Board’s primary shareholder contact is through the Chief Executive Officer. The Chair, the Senior Independent Director and other Directors, as appropriate, make themselves available for contact with major shareholders and other stakeholders in order to understand their issues and concerns. • Stakeholder engagement will often take place by the Executive Directors and senior management through investor meetings and investor roadshows, including participation at healthcare conferences and participating in fireside chats at those events, with the Board receiving regular updates by way of analysis reports on stakeholder views. • Meetings were held throughout the year with institutional shareholders. Key shareholder publications including the annual report, the full year and half year results announcements and press releases and the information for investors are available on the Company’s website: www. puretechhealth.com. • Our Board keeps its Strategy and Business Model under regular review. During the past year, the Board has engaged to carefully consider its strategy for future growth and development, in particular devoting attention to the future prospects of its business model and its listing venues and the risks and opportunities this would give to the Company’s stakeholders. • The company carefully manages its expenditure and anticipates future capital needs through careful capital management and capital allocation to its Wholly Owned Programs and clinical trials as well as opportunities to secure financing from third parties, for example the SPAC transactions closed for Gelesis and Akili in January and August 2022. Our Board also carefully considers opportunities for disposal of shares held in its Founded Entities such as the disposals of shares in Karuna raising $115m in August and September 2022. • During 2022, the Board welcomed Sharon Barber-Lui to the Board as a Non-Executive Director and saw the retirement of Dame Marjorie Scardino as a Non-Executive Director. The Board seeks to ensure appropriate board structure suitable for a Company of PureTech’s size. • The Board recognizes the importance of Diversity, Equity and Inclusion and is delighted to be one of the few FTSE250 companies with a female CEO. • Governance Section of ARA (Pages 44 to 102) • ESG Report (Pages 15 to 43) • Karuna disposals (Page 48) • Remuneration Report (Pages 86 to 102) • Components of our Value (Page 6) Relations with Stakeholders – Section 172 Statement 
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PureTech Health plc Annual report and accounts 2022 77 G o ve rn an ce Stakeholder How we engage Key matters identified Further information Our People • Our employees are crucial to the success of our business and many key decisions made by our Board have an impact on them. It is important to understand the employee perspective and ensure that we maintain an engaged workforce, as we believe that this will lead to better business results. We engage with our employees in various ways to ensure that their voice is heard in the management of our business including: – The conduct of regular Town Hall Meetings, email briefings to employees on key events as well as communication through the company intranet site and an engagement survey – The implementation of regular appraisals and personal development programs • The Board recognizes the importance of an incentivized and engaged workforce, especially in the competitive greater Boston area. The Board engages to ensure the remuneration and benefit packages are competitive. • The Board aims to attract and retain employees through an established personal management and development program, 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. • ESG Report (Pages 15 to 43) • Remuneration Report (Pages 86 to 102) • Strategic Report (Pages 3 to 14) Community &  Environment • We are committed to supporting the communities in which we operate and the wider public. To that end, we have developed various mechanisms for engagement including: – Internships/partnerships with local universities and programs – Charitable giving – Building Certifications – Therapeutic Focus • We are committed to improving our practices to ensure our business operates on a sustainable basis. In particular, we have created an ESG committee chaired by one of our Non-Executive Directors to guide our sustainability initiatives. Our business is a low carbon emissions, and we are committed to delivering long-term environmental sustainability. • We partner with local universities and programs to offer paid internship and externship programs, generally within technical fields in our development organization. • The company engages with local community and supports charitable causes. In particular, in 2022 and through the January 2023 post-period, PureTech made charitable contributions to Fred Hutchinson Cancer Research Center, International Rescue Committee, The Pulmonary Fibrosis Foundation (PFF) and The Greater Boston Food Bank. • ESG Report (Pages 15 to 43) Suppliers/ Business Partners • Our business model creates value through partnerships and relationships with various key collaborators, and we continually evaluate how to strengthen relationships and arrangements with these institutions and individuals. Our engagement in 2022 included: – Quality updates and quality audits – Meetings with key surgeons to understand/identify potential indications and applications for therapeutics – Partnerships – Imbrium, BeiGene and Eli Lilly • We aim to build clear and reliable supply arrangements with our contract manufacturers for clinical product supply, in particular with an emphasis on quality, especially in relation to a clinical environment. • We seek partnerships with other life sciences organizations to secure non- dilutive funding, access to development opportunities and access to materials for our clinical trials. • Components of Our Value (Page 6) • LYT-200 (Page 11) • LYT-503/IMB-150 (Page 4) Management team — continued 
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78 PureTech Health plc Annual report and accounts 2022 G o ve rn an ce 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 March 31, 2023, the Company had been advised that the shareholders listed on page 79 hold interests of 3 percent or more in its ordinary share capital (other than interests of the Directors which are detailed on page 99 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. 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 71. Articles of Association The Articles of Association of the Company can only be amended by special resolution at a general meeting of the shareholders. No amendments are proposed at The 2023 AGM. Details of the interests of directors in the share capital of the Company as of December 31, 2022 are set out in the Annual Report on Remuneration on page 99 and Note 24 to the financial statements, located on page 164. There have been no changes in such interests from December 31, 2022 to March 31, 2023, except as specifically set forth in those sections. Results and dividends We generated a loss for the year ended December 31, 2022 of $37.1 million (2021: Loss of $62.7 million). The Directors do not recommend the payment of a dividend for the year ended December 31, 2022 (2021: nil). Share capital As of December 31, 2022, the ordinary issued share capital of the Company stood at 278,566,306 shares of £0.01 each, including shares issuable upon conversion of outstanding ADSs, with 10,595,347 shares held in treasury by the Company under its ongoing Share Repurchase Program. Details on share capital are set out in Note 14 to the financial statements, page 148. 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 14 to the financial statements, page 148. Rights of ordinary shares All of the Company’s issued ordinary shares are fully paid up and rank pari passu in all respects and there are no special rights with regard to control of The Directors present their report and the audited consolidated financial statements for the financial year ended December 31, 2022. Certain disclosure requirements for inclusion in this report have been incorporated by way of cross reference to the Strategic Report, the Directors’ 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 8th Floor, 20 Farringdon Street, London, EC4A 4AB, 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 London 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 66 to 70 and are deemed to be incorporated into this report. Descriptions of the terms of the directors’ service contracts are set forth on page 94 and page 100 of this report. All directors shall retire from office and, except for Christopher Viehbacher, will offer themselves for reappointment by the members at the Company’s upcoming AGM. Directors’ Report for the year ended December 31, 2022 The following have served as Directors of the Company during the 2022 financial year. Name Role Age (as of December 31, 2022) Mr. Christopher Viehbacher Non-Executive Chair 62 Ms. Daphne Zohar Chief Executive Officer 52 Dame Marjorie Scardino Senior Independent Director 75 Dr. Robert Langer Non-Executive Director 74 Dr. Raju Kucherlapati Independent Non-Executive Director 79 Dr. John LaMattina Independent Non-Executive Director 72 Ms. Kiran Mazumdar-Shaw Independent Non-Executive Director 69 Dr. Bharatt Chowrira President; Chief Business, Finance and Operating Officer; Company Secretary 57 Ms. Sharon Barber-Lui Independent Non-Executive Director (appointed March 24, 2022) 49 
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PureTech Health plc Annual report and accounts 2022 79 G o ve rn an ce Related party transactions Details of related party transactions can be found in Note 24 of the financial statements on pages 163 to 164. Share buyback At the 2021 AGM and the 2022 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 2021 AGM expired as of the end of the 2022 AGM, and the authority from the 2022 AGM expires as of the earlier of the end of the 2023 AGM or close of business on 15 September 2023. During 2022, 10,595,347 ordinary shares were purchased by the company and held as treasury shares. Such treasury shares do not receive dividend rights and may not exercise voting rights. Future business developments Information on the Company and its Wholly Owned Pipeline and Founded Entities’ future developments can be found in the Strategic Report on pages 7 to 14. Risk and internal controls The principal risks we face are set out on pages 44 to 47 and in the Additional Information section from pages 175 to 211. The Audit Committee’s assessment of internal controls is laid out on page 84. Subsequent Events Information related to events occurring after December 31, 2022 can be found in footnote 26 to the consolidated financial statements. Research and Development Information on our research and development activities can be found in the Strategic Report on pages 7 to 14. Going concern As of December 31, 2022, the directors had a reasonable expectation that we had adequate resources to continue in operational existence into the first quarter of 2026. the main principles and complied with the provisions set out in the Governance Code with the following exception: contrary to provision 24 of the Governance Code, the Chair, Mr. Christopher Viehbacher, was also Chair of the Audit Committee through April 26, 2022 and a member of the Audit Committee for all of 2022. The Board believes that Mr. Viehbacher’s professional background and experience, together with his past participation on such committee for the past five years, made him a valuable member of the Audit Committee and that his membership was in the best interests of the Company’s shareholders. Mr. Viehbacher was appointed Chair in September 2019. Immediately following the publication of its Annual Report and Accounts for the year ended December 31, 2021 on April 26, 2022, Ms. Sharon Barber-Lui became the Chair of the Audit Committee, and Mr. Viehbacher stepped down as the Chair of the Audit Committee but remained a member thereof. 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 Committee. 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 16 to the financial statements and the Corporate Governance section of the Annual Report on page 83. 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 15 to 43. 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 Founded Entities have been and continue to be covered by Directors’ and officers’ liability insurance. See further description of indemnity and insurance on page 73. Political donations No political contributions/donations for political purposes were made by the Company or any of our affiliate companies to any political party, politician, elected official or candidate for public office during the financial year ended December 31, 2022 (2021: 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 to an employee 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 July 2018. 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, 2022, applied Management team — continued Shareholder % Invesco Asset Management Limited 23.32 Lansdowne Partners International Limited 8.81 Baillie Gifford & Co 8.09 M&G Investment Management, LTD 4.22 Vanguard Group 4.04 Patient Capital Management 3.52 Recordati SPA Pharmaceutical Company 3.43 * Represents an entity that is not a major subsidiary undertaking of the Company. 
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80    PureTech Health plc  Annual report and accounts 2022 G o ve rn an ce Annual General Meeting The Notice of the AGM, which will be held at 11:00 am EDT (4:00 pm BST) on June 13, 2023 at the Company’s headquarters at 6 Tide Street, in Boston, Massachusetts, 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 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 voting will be published on our website after the AGM. The Notice of the Meeting, together with an explanation of the items of business, will be contained in a circular to shareholders to be dated April 28, 2023. Pension schemes Information on the Company’s 401K Plan can be found in the Annual Report on Remuneration on page 90. Disclosure of information under Listing Rule 9.8.4R For the purposes of LR 9.8.4R, the information required to be disclosed can be found in the sections of the Annual Report and Financial Statements listed in the table below. Listing Rule Requirement  Location in Annual Report A statement of the amount of interest capitalized during the period under review and details of any related tax relief. N/A Information required in relation to the publication of unaudited financial information. N/A Details of any long-term incentive schemes. Directors’ Remuneration Report, page 90 Details of any arrangements under which a Director has waived emoluments, or agreed to waive any future emoluments, from the Company. N/A 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 78 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. N/A Details of any contract of significance between the Company (or one of its subsidiaries) and a controlling shareholder. N/A Details of any provision of services by a controlling shareholder. N/A Details of waiver of dividends or future dividends by a shareholder. N/A Where a shareholder has agreed to waive dividends, details of such waiver, together with those relating to dividends which are payable during the period under review. N/A Board statements in respect of relationship agreement with the controlling shareholder. N/A Whistleblowing, anti-bribery and corruption We seek at all times to conduct our 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 or any of our officers, Directors, employees, consultants or advisors. Management team — continued 
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PureTech Health plc Annual report and accounts 2022 81 G o ve rn an ce Under applicable law and regulations, the Directors are also responsible for preparing a Strategic Report, Directors’ Report, Directors’ Remuneration Report and Corporate Governance Statement that complies with that law and those regulations. The Directors are responsible for the maintenance and integrity of the corporate and financial information included on the Company’s website. Legislation in the UK governing the preparation and dissemination of financial statements may differ from legislation in other jurisdictions. Responsibility statement of the  Directors in respect of the annual  financial report We confirm that to the best of our knowledge: • the financial statements, prepared in accordance with the applicable set of accounting standards, give a true and fair view of the assets, liabilities, financial position and profit or loss of the Company and the undertakings included in the consolidation taken as a whole; and • the strategic report includes a fair review of the development and performance of the business and the position of the issuer and the undertakings included in the consolidation taken as a whole, together with a description of the principal risks and uncertainties that they face. We consider the annual report and accounts, taken as a whole, is fair, balanced and understandable and provides the information necessary for shareholders to assess the Group’s position and performance, business model and strategy. By Order of the Board Daphne Zohar Founder, Chief Executive Officer and Director April 27, 2023 UK-adopted international accounting standards and applicable law and have elected to prepare the parent Company financial statements on the same basis. In addition, the Group financial statements are required under the UK Disclosure Guidance and Transparency Rules to be prepared in accordance with the UK-adopted international accounting standards. Under Company law the 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 parent Company and of the Group’s profit or loss for that period. In preparing each of the Group and parent Company financial statements, the directors are required to: • select suitable accounting policies and then apply them consistently; • make judgements and estimates that are reasonable, relevant and reliable; • state whether they have been prepared in accordance with the UK-adopted international accounting standards; • assess the Group and parent Company’s ability to continue as a going concern, disclosing, as applicable, matters related to going concern; and • use the going concern basis of accounting unless they either intend to liquidate the Group or the parent Company or to cease operations, or have no realistic alternative but to do so. The Directors are responsible for keeping adequate accounting records that are sufficient to show and explain the parent Company’s transactions and disclose with reasonable accuracy at any time the financial position of the parent Company and enable them to ensure that its financial statements comply with the Companies Act 2006. They are responsible for such internal control as they determine is necessary to enable the preparation of financial statements that are free from material misstatement, whether due to fraud or error, and have general responsibility for taking such steps as are reasonably open to them to safeguard the assets of the Group and to prevent and detect fraud and other irregularities. Appointment of auditor KPMG has been our auditor since 2015 and during the year the Audit Committee recommended to the Board that the audit tender process be accelerated with a view to appointing new auditors. The Audit Committee oversaw a formal and comprehensive tender process for the appointment of the external auditor. The tender offer process enabled the Audit Committee to recommend to the Board the appointment of PricewaterhouseCoopers LLP (“PwC”) as the preferred new auditor. Based on this recommendation, the Board is proposing that PwC be appointed as external auditor of Company, subject to shareholder approval at the Company’s forthcoming AGM on June 13, 2023. The Audit Committee will oversee handover and induction arrangements to ensure a smooth transition. Disclosure of information to auditor The Directors who held office at the date of approval of this Directors’ report confirm that: • so far as the Director is aware, there is no relevant audit information of which the Company’s Auditor 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 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 2006. Statement of Directors’  responsibilities in respect of the  Annual Report and the financial  statements The Directors are responsible for preparing the Annual Report and the Group and parent Company financial statements in accordance with applicable law and regulations. Company law requires the directors to prepare Group and parent Company financial statements for each financial year. Under that law they are required to prepare the Group financial statements in accordance with Management team — continued 
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82 PureTech Health plc Annual report and accounts 2022 G o ve rn an ce In light of retirement of Dame Scardino and the upcoming departure of Mr. Viehbacher, the committee has undertaken a search to identify a new Board Chair as well as a replacement for Dame Scardino. The search is intended to be both expeditious and thorough, and it is aimed at replacing these outgoing Directors with individuals of the same stature while focusing on the key skill sets needed to complement the current Board and guide the Company in its continued evolution. The Company will provide updates in due course but does not currently expect that such new Directors will be in place at the time of the 2023 AGM. Diversity policy Diversity within the Company’s Board 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 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. The Company will adhere to a strategy of recruiting individuals who meet these criteria as it searches for additional independent Non-Executive Directors to the Board, as discussed below. The Committee’s primary objective is to ensure that the Company maintains the strongest possible leadership. Information regarding the Company’s diversity efforts can be found in the ESG Report on pages 15 to 43. Board and Committee evaluation Information regarding the evaluation of the Board and its Committees can be found on page 74. In making their determination for the year 2022, the Board regarded Dame Marjorie Scardino, Dr. Langer and Ms. Mazumdar-Shaw as meeting the independence criteria set out in the Governance Code as it is applied to their service on the Nomination Committee. In reaching this determination, the Board duly considered (i) their directorships and links with other Directors through their involvement in other Founded Entities; (ii) their equity interests in PureTech Health and/or the Founded Entities; and (iii) the circumstance that Dr. Langer is a founding Director of the Company. The Board also duly considered the extent to which these matters may impact their service on the Nomination Committee. After such consideration, the Board has determined Dame Marjorie Scardino, 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. The Board further regards Dr. Kucherlapati as independent on the basis of the Governance Code criteria despite his serving as interim Chair of the Board following the Company’s 2023 AGM in light of the criteria listed above and the fact that Dr. Kucherlapati’s appointment as Chair of the Board is expressly temporary in nature. The Nomination 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 2022, the Nomination Committee met one time to review the structure, size and composition of the Board in light of the requirements of the Governance Code. Ms. Mazumdar-Shaw and Dr. Langer participated in the meeting. Dr. Kucherlapati, the Chief Executive Officer and the President were invited to and attended the meeting. Committee responsibilities The Nomination Committee assists the Board in discharging its responsibilities relating to the composition 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 potential 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 consisted of Dame Marjorie Scardino, who served as the committee’s Chair, Dr. Robert Langer, and Ms. Kiran Mazumdar- Shaw during 2022. Dame Scardino retired from the Board as of the close of business of December 31, 2022, at which time Dr. Raju Kucherlapati was appointed to serve on and chair the committee. The biographies of the Nomination Committee members can be found on pages 66 to 67. The Governance Code requires that a majority of the members of a nomination committee should be independent Non-Executive Directors. Report of the Nomination Committee Raju Kucherlapati, Ph.D. Chair, Nomination Committee 
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PureTech Health plc Annual report and accounts 2022 83 G o ve rn an ce 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: Valuation of financial instruments;  investments in non-traded financial  assets and, preferred share  financial liabilities An area of material judgement in our financial statements and, therefore audit risk, relates to the valuation of third party held preferred shares classified as liabilities, which at year end had a carrying value totaling $27 million (2021 – $174 million), as well as investments held at fair value that do not have a quoted active market price which at year end had a carrying value totaling $13 million (2021 – $240 million). We considered the underlying economics of the valuations and sought external expertise in determining the appropriate valuation of the financial liabilities and financial investments. These valuations rely, in large part, on the estimated possible expected returns on the financial instruments and the values of recent transactions. 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. Recoverability of investments  in subsidiaries held by the  Parent Company The significant issue is the recoverability of the investment by the Company, due to its materiality in the context of the total assets of the Parent Company. The carrying value of the Investment of the Parent Company in its subsidiary is supported by our underlying assets and our market capitalization adjusted for the net assets held at the Parent level. The Committee was satisfied with the conclusion reached. the Senior Vice President of Finance at EQRx, Inc., a publicly-traded U.S. company (Nasdaq: EQRX), 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. The biographies of the Committee members can be found on pages 66 to 67. The Committee met three times during the year, with Mr. Viehbacher, Dr. Kucherlapati and Ms. Barber-Lui each attending all three meetings and Dame Scardino attending one of the three meetings. Dame Scardino was no longer a member of the Committee following her retirement as a Director on December 31, 2022. Dr. John LaMattina will join the Audit Committee at such time when Mr. Viehbacher is no longer a member of the Audit Committee, unless another Non-Executive Director is appointed. The Chief Financial Officer or President were invited to and attended all of the meetings, and the external Auditor was invited to and attended two of the three meetings. The Chief Executive Officer also attended certain 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 recommended to the Board that the audit tender process be accelerated with a view to appointing new auditors. The Audit Committee oversaw a formal and comprehensive tender process for the appointment of the external auditor. The tender offer process enabled the Audit Committee to recommend to the Board the appointment of PwC as the preferred new auditor. Based on this recommendation, the Board is proposing that PwC be appointed to as external auditor of the Company, subject to shareholder approval at the Company’s forthcoming AGM in June 2023. The Audit Committee will oversee handover and induction arrangements to ensure a smooth transition. Information on the tender process can be found further below. The Committee also undertook the normal recurring items, the most important of which are noted below. 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 performance, business model and strategy. The Committee also considers internal controls, compliance with legal requirements, 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 consisted of three independent Non-Executive Directors, Mr. Christopher Viehbacher, Dr. Raju Kucherlapati and Dame Marjorie Scardino, until Ms. Sharon Barber- Lui joined the Committee upon her appointment to the Board on March 24, 2022. Mr. Viehbacher served as Chair of the Committee through April 26, 2022, at which point Ms. Barber- Lui became Chair of the committee. Mr. Viehbacher has experience as a Chartered Accountant and has held numerous senior executive positions in his career. The Board has deemed this to be recent and relevant financial experience, qualifying him to be Chair of the Committee. Ms. Barber-Lui has accounting experience, is currently Report of the Audit Committee Ms. Sharon Barber-Lui Chair, Audit Committee 
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84 PureTech Health plc Annual report and accounts 2022 G o ve rn an ce In the financial period ended December 31, 2021, we identified a material weakness related to the risk assessment process over the design and implementation of management review controls over the valuation of financial instruments, the completeness and accuracy of related sensitivity disclosures, the valuation of share-based payment liabilities and completeness and accuracy of the tax provision. In response to this material weakness, the Company took certain steps in its remediation plan, including (i) improving the processes and internal controls related to the valuation of financial instruments and share based payment liabilities, the related sensitivity disclosures, and the tax provision, (ii) disaggregating the management review controls to address the specific risks associated with these items, and (iii) implementing more robust procedures over the documentation of the performance of these management review controls. As a result, as of December 31, 2022, we have concluded that this material weakness has been remediated and the controls are operating effectively. 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 31 December 2022. 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 internal 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 Compliance The Committee has had a role in supporting our compliance with the Governance Code, which applies to us for the 2022 financial year. The Board has included a statement regarding our longer-term viability on page 48. 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 controls provide appropriate support for the Board’s statement on the effectiveness of risk management and internal controls. Financial Reporting Council  correspondence During 2022, the company received a letter from the Financial Reporting Council (FRC) in relation to its limited scope review of our Annual Report and Accounts for the year ended December 31, 2022 in accordance with Part 2 of the FRC Corporate Reporting Review Operating Procedures. Based on such review, the FRC had no questions or queries that they wished to raise with us at this stage. The letter also noted that certain areas of the disclosure on deferred tax assets were an example of better practice. The nature of the FRC review is that it provides no assurance that the annual report and accounts are correct in all material respects. The FRC’s role is not to verify the information but is to consider compliance with reporting requirements. Risk and internal controls The principal risks we face are set out on pages 44 to 47 and in the Additional Information section from pages 175 to 211. 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 2022 financial year and the results were presented to the Committee. 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 2022 Annual Report and Accounts and our 2022 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 on which the financial statements are prepared. As a business which seeks to fund the development of its Wholly Owned Pipeline, as well as support its Founded Entities with further capital, the business model is currently inherently cash consuming. As of December 31, 2022, we had sufficient operational funding to extend operations over a three-year period into the first quarter of 2026. Therefore, while an inability of the Wholly Owned Pipeline 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 into our Wholly Owned Pipeline and Founded Entities or to more actively seek to monetize one or more Founded Entities, it would not threaten our viability overall. Report of the Audit Committee — continued 
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PureTech Health plc Annual report and accounts 2022 85 G o ve rn an ce 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 KPMG LLP as our Auditor since 2015. The current audit partner is Robert Seale who has been our audit partner since June 2019. The effectiveness of the external audit process is dependent on appropriate risk identification. In October 2022, the Committee discussed the Auditor’s audit plan for 2022. 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 areas of audit focus for the year were (a) Valuation of financial instruments preferred share financial liabilities and non-traded investments held at fair value and (b) the valuation of investments held by the Parent Company. Appointment and independence The Committee advises the Board on the appointment of the external Auditor and on its remuneration both 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 monitoring 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. Report of the Audit Committee — continued Audit Tender KPMG has been our auditors since 2015 and during the year we recommended to the Board that the audit tender process be accelerated with a view to appointing new auditors. As well as KPMG, two other firms were invited to submit tenders. The audit tender process was led by me as Chair of the Audit Committee and a robust process was carried out. A Request for Proposal (RFP) was issued and written proposals were provided by the tendering parties. We had a common set of criteria for evaluating the proposals including, among other things: • Audit quality record and Audit Inspection Reports from the FRC and PCAOB. • The lead partner and their audit team, including team makeup and relevant experience with dual-listed companies and applicable accounting standards and internal control over financial reporting standards. • Sector experience. • Proposed audit plan and approach to resolving issues or matters of judgement. • Transition experience and plans. • Use of technology. The potential audit firms participated in meetings with management, which provided an opportunity for the firms to ask questions arising from their review of the data room, as well as enabling management to interact directly with each potential audit team. The proposals presented by the potential audit firms were subject to detailed evaluation and discussion which enabled us to recommend to the Board the appointment of PwC as the preferred new auditor. Based on this recommendation, the Board is proposing that PwC be appointed as external auditor of the Company, subject to shareholder approval at the Company’s forthcoming AGM in June 2023. The Audit Committee will oversee handover and induction arrangements to ensure a smooth transition. It is expected that PwC will present their 2023 audit plan to the Audit Committee following their appointment, with a view to undertaking the 2023 interim review and year end audit. Non-audit work The Committee approves all fees paid to the Auditor for non-audit work. Where appropriate, the Committee sanctions the use of KPMG LLP for non-audit services in accordance with our non-audit services policy. During 2022 KPMG LLP did not provide any non-audit related services. Therefore, the ratio of non-audit work to audit work was nil, which the Committee is satisfied does not breach the independence of KPMG LLP. Sharon Barber-Lui Chair of Audit Committee April 27, 2023 
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86 PureTech Health plc Annual report and accounts 2022 G o ve rn an ce Committee membership The Remuneration Committee consists of Dr. Kucherlapati, Dr. LaMattina and Ms. Mazumdar-Shaw, with Dr. LaMattina serving as Chair of the Committee. The biographies of the Committee members can be found on pages 66 to 67. The Committee met three times during the year, with each Committee member in attendance for all three meetings. The Committee also acted by unanimous written consent three times during the year. The Chief Executive Officer and the President were invited to all of the meetings, with Ms. Zohar attending each meeting and Dr. Chowrira attending two of the three meetings. However, no Executive Director was permitted to participate in discussions or decisions about his or her personal remuneration. Our Remuneration Policy The success of PureTech depends on the motivation and retention of our highly skilled workforce 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. 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 Chairman of the Company, including pension rights and compensation payments, and in determining such policy must take into account all factors which it deems necessary including regulatory requirements, with the objective of attracting, retaining and motivating executive management having regard to views of shareholders and stakeholders and the risk appetite of the Company and alignment to the Company’s long term goals and strategic plan. The Remuneration Committee also recommends and monitors the level and structure of remuneration for senior management. The Remuneration Committee shall, in consultation with the Chairman and/or the Chief Executive Officer, determine the total individual remuneration package of each Executive Director, including share awards. The Remuneration Committee shall also have regard to current information for remuneration in other companies of comparable scale and complexity and can appoint remuneration consultants to assist in such process. The Remuneration Committee also has responsibility to review the design of all share incentive plans and determine awards under such plans. 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. 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; • The Directors’ Remuneration Policy: setting out the framework for remuneration for our Directors on pages 90 to 94; and • The Annual Report on Remuneration: setting out the implementation of the Remuneration Policy in the year ended December 31, 2022 and the intended implementation for the year ending December 31, 2023 on pages 95 to 102. The current Directors’ Remuneration Policy was last approved at the 2021 AGM, and such approval is effective until the 2024 AGM. The Directors’ Remuneration Report (excluding that part of the report containing the Directors’ Remuneration Policy on pages 90 to 94) will be subject to a shareholder vote at the 2023 AGM. This vote is advisory only and does not affect the actual historical remuneration paid to any individual Director. We will also be asking shareholders to approve a separate AGM proposal to introduce a new Performance Share Plan (“PSP”), as explained below. Directors’ Remuneration Report for the  year ended December 31, 2022 Dr. John LaMattina Chair, Remuneration Committee 
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PureTech Health plc Annual report and accounts 2022 87 G o ve rn an ce Performance and reward in 2022 During 2022, PureTech delivered strong execution and achievement of key strategic and financial goals, which has been reflected in the annual bonus outcome. 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 programs position PureTech with the strength to build substantial value for shareholders in the current environment. This growth is due in large part to (i) significant development and advancement of our Wholly Owned Pipeline and activities initiated or progressed to potentially bring these innovative therapies to market, (ii) generation of over $115 million of non-dilutive cash income in 2022 from the sale of equity holdings in Founded Entities, (iii) completion of various strategic sourcing and strategic planning initiatives with the forward looking goal to enhance shareholder value, (iv) substantial development and expansion of the Company’s intellectual property portfolio and (v) key support provided to the Founded Entities as their businesses progress and, in certain cases, execute key transactions or financings. This increase in value, together with management’s operational performance at PureTech and within the Wholly Owned Pipeline and Founded Entities, resulted in the Remuneration Committee approving 90% of the target performance goals. In line with our standard approach, the Committee then reviewed the overall performance of the Company and the individual Executive Directors before determining the final bonus payout. Objectives of the Remuneration  Policy for our CEO and Senior  Executives In the construction of our Executive Director Remuneration Policy, the Committee paid particular regard to the market practice of U.S. peer companies to ensure that packages are competitive, recognizing the predominantly U.S. market in which we compete for talent. At the same time, the structure of the packages was designed to be in line with the principles of the UK Corporate Governance Code and best practice. The key aims of the Remuneration Policy and the Code principles to which they relate are as follows: • promote our long-term success (Code principle: Proportionality); • attract, retain and motivate high caliber senior management and focus them on the delivery of our long-term strategic and business objectives (Proportionality, alignment to culture and risk); • be simple and understandable, both externally and internally (Clarity, simplicity, predictability and proportionality); • achieve consistency of approach across senior management to the extent appropriate and informed by relevant market benchmarks (Clarity and alignment to culture); and • encourage widespread equity ownership across the executive team to ensure a long-term focus and alignment of interest with shareholders (Alignment to culture, risk). The Directors’ Remuneration Policy was approved by shareholders at the 2021 AGM with 83.9% support, and the Remuneration Report was approved by shareholders at the 2022 AGM with 86.2% support. Whilst the Committee was pleased with the support received in each instance, it recognizes that some shareholders had concerns with aspects of our approach. The Committee recognizes that the quantum of long-term share awards may be higher than the norm in the UK market but believes that such awards are near the median of peer companies in Boston, Massachusetts, the largest biotechnology cluster in the world and where the Company is headquartered. Share based remuneration is a vital component of the remuneration packages of both executives and the Board of Directors, as well as for our broader employee base, and allows us to compete for, attract and retain talent in the U.S. market. We remain committed to long-term performance-based remuneration delivered through the PSP and believe that our current remuneration policy provides an appropriate framework to incentivize and motivate our senior management team with competitive U.S. remuneration packages, while also ensuring the overall structure of the PSP is aligned to UK practice. All tables within the Directors’ Remuneration Report are audited under the International Standards on Auditing (UK) (“ISAs (UK)”) unless otherwise noted. Directors’ Remuneration Report — continued 

 
[image: ] 
88 PureTech Health plc Annual report and accounts 2022 G o ve rn an ce We will have granted awards that will have used up substantially all of the current 10% dilution limit by the time of the 2023 AGM. While a non-trivial portion of these may ultimately never be issued into the market as ordinary shares due to forfeitures, cancellations or tax withholdings, among other reasons, we believe it is imperative to act now to set new dilution limits to ensure we can meet our obligations, appropriately incentivise our workforce and attract and retain talent as we continue to strive to deliver long- term shareholder value. In addition, we have not raised dilutive funding in the past five years, which would have increased our overall share capital. This contributes to our need to adjust our approach to dilution at the current time. The Company is proposing to implement a new approach to equity dilution, more in line with its peer U.S. listed companies, which will provide a level of additional flexibility which is considered vital for us to be able to compete for talent in our core markets, while retaining governance protections appropriate for a UK-listed company. The Company is proposing new dilution limits for the issue of new shares under equity plans. Essentially, the current “10% in 10 years” limit will be extinguished as of the 2023 AGM, and a new forward-looking limit of 10% of the issued share capital over the next 5 years will be instituted for all awards from the 2023 AGM. Any forfeitures, cancellations, or withholdings from shares granted under the prior extinguished limit will not be eligible to be re-granted at any time after the 2023 AGM under the new limit. As part of the change, we will also remove 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 plan. The year ahead For 2023, the following key decisions have been made in relation to how the Policy will be implemented: • Base salaries for the Executive Directors will be increased by 8.5 percent, which is slightly below the average increase for the general workforce taking into consideration a number of factors, with a primary consideration being the current inflationary pressures in the United States; • The annual bonus target and maximum will remain at 50 percent and 100 percent of base salary, respectively; and • The grants of PSP awards in 2023 will be at levels of 600 percent of base salary for the Chief Executive Officer and 300 percent of salary for the President, in line with the limits as set out in the Policy. Operation of the Performance  Share Plan In addition to matters relating to Executive Directors’ remuneration, the Committee also considers the use of equity compensation throughout the whole organization. PureTech grants its employees awards of performance shares and restricted shares under the PSP as well as market-value stock options. In line with the rules of the PSP, the number of new shares that can be issued to satisfy equity awards is limited to 10% of the issued share capital over a 10-year period, consistent with UK standard practice and the expectations of UK institutional investors, which limitation was initially put into place when the plan was implemented in 2015 following PureTech’s initial public offering. The Committee considered operational performance, the overall growth of the business during the year, the extent to which the target performance goals had in some cases been exceeded and the individual contributions of the Executive Directors. Following this exercise, the Committee determined that a bonus equal to 90% of target (or 45% of base salary) was to be awarded to the Executive Directors. The Committee is of the view that this is appropriate in recognizing the Executive Directors’ achievements in 2022. See highlights of 2022 on pages 1 to 5. In relation to the PSP, PureTech’s performance over the last three financial years was very strong in terms of achievement of strategic objectives despite such performance not being rewarded with an increase in the Company’s share price. Overall, the share price declined from an average price of 261 pence during the last three months of 2019 to an average price of 253 pence during the last three months of 2022. However, strong strategic performance over the three-year performance period resulted in the vesting of 24.2 percent of the PSP awards granted to the executive management team, including the two Executive Directors, in 2020. For the year ended December 31, 2022, the Committee believes the Remuneration Policy operated as intended and that remuneration outcomes are appropriate, taking into account outcomes throughout the business, company performance and the stakeholder experience. No discretion has been exercised in relation to the annual bonus or PSP vesting outcome. Directors’ Remuneration Report — continued 
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PureTech Health plc Annual report and accounts 2022 89 G o ve rn an ce • We are, however, conscious that as a UK-registered company and one with some significant UK shareholders, we cannot ignore UK rules and standards. We are not therefore proposing an open-ended ability to issue new shares for equity incentive purposes; our suggested 10% in 5 years limit still implies an annual burn rate of 2%, which is well below comparative US practice. • Furthermore, we are retaining the features of our plan which comply with UK best practice, for example, granting performance shares to Executive Directors, which require stretching performance targets to be met, based on measures including TSR. This contrasts with typical practice at our US competitors, where CEOs and other leading executives receive restricted shares and stock options with no performance targets (and sometimes performance shares in addition). Unlike their US counterparts, our Executive Directors are further required to hold any vested awards for an additional two- year period, in line with UK norms, and also meet stretching minimum shareholding requirements. Overall, we believe that our proposed approach represents a suitable balance between UK good practice and the commercial realities of operating in a competitive market for talent in our sector in the U.S. We recently consulted with our major shareholders on the specifics of this proposal and were very grateful to receive indications of support from those who provided feedback. Closing comments The Committee is comfortable that the operation of the Policy for 2022 has demonstrated a robust link between performance and reward. The Committee believes the proposed operation of the Policy for 2023 is appropriate and takes into account the wider stakeholder experience. The Committee looks forward to shareholders’ support at the 2023 Annual General Meeting for (i) the advisory resolution covering this Annual Statement and the Annual Report on Remuneration and (ii) the adoption of a new performance share plan, as explained above. significantly built out its overall team at all levels over the period since listing in 2015. All of this has put additional pressure on the existing dilution limits. • PureTech has not raised capital by issuing new shares since March 2018. This conservative approach to funding has meant that the number of shares outstanding has remained consistent for the past five years. (An equity raise would have the result of increasing the share capital, and thus provide extra headroom in the dilution limits.) Instead, we have raised significant non-dilutive funding (over $680m) through the sale of our equity interests in our Founded Entities to invest in our Wholly Owned Pipeline as well as giving us flexibility to directly return value to shareholders through our stock buyback programme. • Our compensation approach is not unique to PureTech: many U.S. pharma and biotech companies operate in a similar fashion, preferring equity rather than cash compensation. Although PureTech has a UK listing, we are based in Boston, the largest biotechnology cluster in the United States, and our key comparators are US companies with a similar focus. US companies in our sector use equity incentives significantly more than the wider US market, or UK companies of a similar size. The annual median gross burn rate of a Russell 3000 pharma and biotech company with a similar market capitalisation to PureTech is circa 5% of the issued share capital (for employee incentives). ISS’ analysis of US equity plans uses a current annual burn rate benchmark of 5.36% for Russell 3000 pharma and biotech stocks (albeit ISS now takes a slightly different approach to calculating the burn rate). Our current UK-compliant annual burn rate of only 1% is very uncompetitive, and this presents us with a number of serious challenges. • Critically, we are competing for key talent with these U.S. organisations. The ability to offer a compelling package based around a competitive equity element is crucial to attracting and retaining the best people in the business. Constraints on our equity offering can limit the talent pool available and thus our ability to operate to our fullest potential. In order to implement this new approach to dilution, we will be asking shareholders to approve a resolution to adopt a new performance share plan at the AGM. Our more detailed rationale for the changes is as follows: • Equity is a critically important part of our compensation packages. As a company operating in the US biopharma space, we have an in-depth programme to discover, develop and commercialise new medicines through our own pipeline and occasionally invest in other entities with exceptional potential. This includes a number of candidates in our wholly owned pipeline that we are advancing ourselves, which has required us to expand our team with experienced professional leadership at and immediately below the executive level. The development of this wholly owned pipeline is the most critical aspect of our long- term business strategy and has the potential to deliver tremendous value to shareholders. Our business, programs, and approach to new medicines is covered on pages 1 to 14 of this Report. Developing pharmaceutical therapies is expensive and cash-intensive, and our inherent preference in line with our capital allocation strategy is for using cash resources primarily to fund our own R&D and investments and to return capital to shareholders where possible. As a result, and in common with other innovative pharmaceutical and biotechnology companies, there is a greater weight on equity in our compensation programmes than across industry more widely, and this is based on newly issued shares, rather than using cash to purchase shares for employee programmes. • We therefore need to have the appropriate capacity to issue equity to our employees in addition to the cash remuneration we provide. Furthermore, to ensure we can attract and retain talent at all levels of our highly skilled workforce we have a policy of granting equity throughout the whole organisation, both upon hire and on an ongoing basis in line with market trends. PureTech has Directors’ Remuneration Report — continued 
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90    PureTech Health plc  Annual report and accounts 2022 G o ve rn an ce Directors’ Remuneration Policy This part of the Directors’ Remuneration Report sets out the Remuneration Policy for the Executive Directors and has been prepared in accordance with the provisions of the Companies Act 2006, The Large and Medium Sized Companies and Groups (Accounts and Reports) (Amendment) Regulations 2008 and the subsequent amendments, and the UK Listing Authority Listing Rules. This Directors’ Remuneration Policy was approved by a binding shareholder vote at the Company’s AGM on May 27, 2021. All tables within this Directors’ Remuneration Policy section are audited under the International Standards on Auditing (UK) (“ISAs (UK)”) unless otherwise noted. Decision making process for determination, review and implementation of Directors’ Remuneration Policy The Committee reviews the Policy and its operation to ensure it continues to support and align to the business strategy and appropriately reward the Executive Directors and takes into account relevant market practice, regulation and governance developments, institutional investor views and the views of our shareholders. The Committee also has regard to the remuneration arrangements, policies and practices of the workforce as a whole and takes this into account when reviewing Executive Director pay. The Policy is reviewed annually by the Committee. If changes are required, a new policy (or an amendment to the policy) will be put forward to shareholder vote prior to the normal triennial shareholder vote. The Committee consults with shareholders on remuneration proposals and will consider the feedback in finalizing the Policy. Operation of the Policy is considered annually for the year ahead, including metrics for incentives, weightings and targets. The Committee reviews operation for the prior year and considers whether, in light of the strategy, changes are required for the year ahead or if remuneration remains appropriate for the year ahead. Shareholders’ views may be sought depending on the changes proposed. Policy table Element  How component  supports corporate strategy  Operation  Maximum  Performance 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 biotech, pharmaceutical and specialty finance companies listed in the U.S. and UK. The committee also considers UK-listed general industry companies of similar size to PureTech as a secondary point of reference. There is no prescribed maximum base salary or annual salary increase. The Committee is guided by the general increase for the broader employee population but may decide to award a lower increase for Executive Directors or indeed 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. Not applicable. Pension To provide a market competitive level of contribution to pension. The company operates a 401k Plan for its U.S. Executive Directors. The operation of the Plan is in line with the operation for all other employees. Under the 401k Plan, Company contributions are capped at the lower of 3 percent of base salary or the maximum permitted by the U.S. IRS ($30,000 for 2021). Not applicable. Benefits To provide a market competitive level of benefits. Includes: private medical and dental cover, disability, life insurance. Additional benefits may also be provided in certain circumstances, such as those provided to all employees. Cost paid by the company. Not applicable. 
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PureTech Health plc Annual report and accounts 2022 91 G o ve rn an ce Element  How component  supports corporate strategy  Operation  Maximum  Performance targets and  recovery provisions  Annual Bonus Plan (ABP) To drive and reward annual performance of individuals, teams and PureTech. Based on performance during the relevant financial year. 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. Up to 100 percent of base salary. Performance period: Normally one year. Payments are normally based on a scorecard of strategic and/or 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 stretch performance. Recovery and withholding provisions are in place. Long-term  incentives To drive and reward our sustained performance and to align the interests with those of shareholders. The Company can make long- term incentive awards with the following features: • performance shares. • vesting is dependent on the satisfaction of performance targets and continued service. • performance and vesting periods are normally three years. Awards granted from 2019 onwards will be subject to a two-year post- vesting holding period during which vested shares cannot be sold other than to settle tax. This post-vesting period continues post-cessation of employment. The Committee also has the discretion to adjust vesting levels of performance- related awards to override formulaic outcomes, taking into account similar factors as apply in relation to annual bonus awards, but by reference to the performance period. 600 percent of salary for the Chief Executive Officer, 300 percent of base salary for the other Executive Directors. Participants may benefit from the value of dividends paid over the vesting period to the extent that awards vest. This benefit is delivered in the form of cash or additional shares at the time that awards vest. Performance period: Normally three years. Up to 25 percent of an award vests at threshold performance (0 percent vests below this), increasing to 100 percent pro- rata for maximum performance. Normally at least half of any award will be measured against TSR targets with the remainder measured against relevant financial or strategic measures. Recovery and withholding provisions are in place. Share ownership/ Holding Period Further aligns executives with investors, while encouraging employee share ownership. The Committee requires that Executive Directors who participate in a long- term incentive plan operated by the Company retain half of the net shares vesting under any long-term incentive plan until a shareholding requirement is met. Minimum of 400 percent of base salary for the Chief Executive Officer and a minimum of 200 percent of base salary for the other Executive Directors. None. Post-cessation  holding period Aligns executives with investors and promotes long-term decision making Executive Directors must hold shares for two years after the date of termination of their employment. Lower of (i) 400 percent of base salary for the Chief Executive Officer and 200 percent of base salary for the other Executive Directors and (ii) the Executive Director’s shareholding at the date that notice is served. None. Directors’ Remuneration Policy — continued 
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92 PureTech Health plc Annual report and accounts 2022 G o ve rn an ce Element  How component  supports corporate strategy  Operation  Maximum  Performance targets and  recovery provisions  Non-Executive  Directors To provide fee levels and structure reflecting time commitments and responsibilities of each role, in line with those provided by similarly-sized companies and companies operating in our sector. Remuneration provided to Non- Executive Directors is operated in line with the terms set out in the Articles of Association. Cash fees, normally paid on a quarterly basis, are comprised of the following elements: • Base fee. • Additional fees. Beginning in 2021, a portion of the compensation to our Non-Executive Directors was in the form of our ordinary shares. Additional remuneration is payable for additional services 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, and can be provided for a material increase in time commitment. Fees are reviewed annually and take into account: • the median level of fees for similar positions in the market; and • the time commitment each Non- Executive Director makes to us. Taxable benefits may be provided and may be grossed up where appropriate. Any remuneration provided to a Non-Executive Director will be in line with the limits set out in the Articles of Association. None. Notes: 1 In the event that the Company elects any non-U.S. Executive Directors, the 401k Plan may not be an appropriate pension arrangement. In such cases an alternative pension arrangement may be offered. Any such arrangement would not be higher than the pension rate operated for the majority of employees in that jurisdiction. 2 For those below Board level, a lower annual bonus opportunity and PSP award size may apply. In general, these differences arise from the development of remuneration arrangements that are market competitive for the various categories of individuals, together with the fact that remuneration of the Executive Directors and senior executives typically has a greater emphasis on performance-related pay. 3 The choice of the performance metrics for the annual bonus scheme reflects the Committee’s belief that incentive compensation should be appropriately challenging and linked to the delivery of the Company’s strategy. Further information on the choice of performance measures and targets is set out in the Annual Report on Remuneration. 4 The performance conditions applicable to the PSP (see Annual Report on Remuneration) are selected by the Remuneration Committee on the basis that they reward the delivery of long-term returns to shareholders and are consistent with the Company’s objective of delivering superior levels of long-term value to shareholders while providing the Company with tools to successfully recruit and retain employees in the U.S. 5 For the avoidance of doubt, the Company reserves the right to honour any commitments entered into in the past with current or former Directors (such as the vesting/ exercise of share awards) notwithstanding that these may not be in line with this Remuneration Policy. Details of any payments to former Directors will be set out in the Annual Report on Remuneration as they arise. Recovery and withholding provisions Recovery and withholding provisions (’’clawback and malus’’) may be operated at the discretion of the Remuneration Committee in respect of awards granted under the Performance 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 withholding future incentive payments and recovering the amount directly from the employee. Discretions in the policy To ensure the efficient administration of the variable incentive plans outlined above, the Committee will apply certain operational discretions. These include the following: • selecting the participants in the plans on an annual basis; • determining the timing of grants of awards and/or payments; • determining the quantum of awards and/or payments (within the limits set out in the Policy table above); • reviewing performance against LTI performance metrics; • determining the extent of vesting based on the assessment of performance; • making the appropriate adjustments required in certain circumstances, for instance for changes in capital structure; • deciding how to settle awards made under the plans, e.g. in cash, shares, nil-cost options or as otherwise permitted under the plan rules; Directors’ Remuneration Policy — continued 
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PureTech Health plc Annual report and accounts 2022 93 G o ve rn an ce If an event occurs which results in the annual bonus plan or PSP performance conditions and/or targets being deemed no longer appropriate (e.g. material acquisition or divestment), the Committee will have the ability to adjust appropriately the measures and/or targets and alter weightings, provided that the revised conditions are not materially less challenging than the original conditions. • undertaking the annual review of weighting of performance measures and setting targets for the annual bonus plan and other incentive schemes, where applicable, from year to year; and • discretion, in the event of a change in control of the Company, to determine that time pro-rating shall not apply to outstanding awards. • overriding formulaic outcomes of incentive plans if determined by the Committee not to be reflective of company performance; • determining “good leaver” status for incentive plan purposes and applying the appropriate treatment; further details on the discretion applicable in relation to leavers are set out on page 94; Directors’ Remuneration Policy — continued Reward scenarios The charts below show how the composition of 2023 remuneration for the Chief Executive Officer and the President varies at different levels of performance under the Policy set out above, as a percentage of total remuneration opportunity and as a total value. Executive Director compensation (unaudited) Notes:  1 The minimum performance scenario comprises the fixed elements of remuneration only, including: – Salary for FY2023 as set out in the Annual Report on Remuneration. – Pension in line with policy and benefits as disclosed for FY2022 in the Annual Report on Remuneration. 2 The On-Target level of bonus is taken to be 50 percent of the maximum bonus opportunity (50 percent of salary). The On-Target level of PSP vesting is assumed to be 50 percent of the face value of the PSP award (i.e. 300 percent of base salary for the CEO and 150 percent of base salary for the President). These values are included in addition to the components/values of Minimum remuneration. 3 Maximum assumes full bonus pay-out (100 percent of base salary) and the full face value of the proposed PSP awards (i.e. 600 percent of base salary for the CEO and 300 percent of base salary for the President), in addition to fixed components/values of Minimum remuneration. 4 No share price growth has been factored into the calculations of minimum, target and maximum compensation. An additional maximum scenario has been shown which assumes 50% share price appreciation for the PSP during the performance period. Approach to recruitment and promotions In addition, the Committee may offer additional cash and/or share-based elements to replace deferred or incentive pay forfeited by an executive leaving a previous employer if required in order to facilitate, in exceptional circumstances, the recruitment of the relevant individual. It would seek to ensure, where possible, that these awards would be consistent with awards forfeited in terms of vesting periods, expected value, performance conditions and delivery mechanism. Additionally, salary may be provided at a below mid-market level on the basis that it may progress towards the mid-market level once expertise and performance has been proven and sustained. The annual bonus and long- term incentive awards would be limited in line with the policy. Depending on the timing of the appointment, the Committee may deem it appropriate to set annual bonus performance conditions for such appointee that are different than those applicable to the incumbent Executive Directors. A PSP award can be made shortly following an appointment. The remuneration package for a new Executive Director would be set in accordance with the terms of the Company’s prevailing approved Remuneration Policy at the time of appointment and take into account the skills and experience of the individual, the market rate for a candidate of that experience and the importance of securing the relevant individual. Salary would be provided at such a level as required to attract the most appropriate candidate and may be set initially at or above mid-market level. 23% 100% 100% 11% 66% 35% 49%16% 13% 12% 21% 59%20%74% Minimum Chief Executive Officer $763,879 Target $3,283,470 Maximum $5,803,060 Minimum President $607,101 Target $1,757,201 Maximum $2,907,301 Fixed pay Annual bonus PSP 
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94 PureTech Health plc Annual report and accounts 2022 G o ve rn an ce Consideration of shareholder views The Committee will carefully consider shareholder feedback received in relation to the AGM each year. This feedback, plus any additional feedback received during any meetings from time to time, is then considered as part of the annual review of the Remuneration Policy. 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. Details of votes cast for and against the resolution to approve the prior year’s remuneration report and any matters discussed with shareholders during the year will be set out in the Annual Report on Remuneration. The Company consulted with shareholders in early 2023, in relation to the proposed new performance share plan, and we are pleased to receive support from those consulted. Consideration of our employment  conditions generally To ensure a coherent cascade of the Remuneration Policy throughout the organization, no element of remuneration is operated solely for Executive Directors and all elements of remuneration provided to the Executive Directors are generally operated for other employees, including participation in stock- based incentive plans. In addition, the Committee considers the general base salary increase for the broader employee population when determining the annual salary increases for the Executive Directors. The Remuneration Committee has general responsibility for determining pay for senior management as well as Executive Directors. Employees (other than senior executives) have not been consulted in respect of the design of our Remuneration Policy, although the Committee will keep this under review. the Company. In addition, Executive Directors will be expected to mitigate their loss. The Committee ensures that there have been no unjustified payments for failure. An Executive Director may be eligible for an annual bonus payment for the final year in which that Director served as an employee, provided that they are deemed to be a ’good leaver’. If so, any such annual bonus payment will be subject to performance testing and a pro-rata reduction will normally be applied based on the time served during the relevant financial year. The default treatment for any share- based entitlements under the PSP is that any unvested outstanding awards lapse on cessation of employment. However, in certain prescribed circumstances, or at the discretion of the Remuneration Committee, ’good leaver’ status can be applied. In these circumstances, a participant’s awards will vest subject to the satisfaction of the relevant performance criteria and, ordinarily, on a time pro-rated basis, with the balance of the awards lapsing. The two-year post vest holding period will usually continue to apply. The Committee has discretion to permit the early vesting at the date of cessation of employment, again based on performance and ordinarily on a time pro-rated basis. In addition, the Company can pay for any administrative expenses, legal expenses or outplacement services arising from the termination where considered appropriate. External appointments The Board can allow Executive Directors to accept appropriate outside commercial Non-Executive Director appointments provided that the duties and time commitment required are compatible with their duties and time commitment as Executive Directors. Non-Executive Directors Non-Executive Directors are appointed as a Non-Executive Director of the Company by a letter of appointment. These letters usually provide for a notice period of one month from the Company and the Non-Executive Director prior to termination. For appointment of an Executive Director who was employed by the Company prior to the appointment, any variable pay element awarded in respect of the prior role may be allowed to pay out according to its terms. In addition, any other ongoing remuneration obligations existing prior to appointment may continue. For any Executive Director appointment, the Committee may agree that the Company will meet certain relocation and/or incidental expenses as appropriate. 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 Policy 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 registered office. Policy on termination of employment The Policy on termination is that the Company does not make payments beyond its contractual obligations and the commitments entered into as part of any incentive plan operated by Directors’ Remuneration Policy — continued 
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PureTech Health plc Annual report and accounts 2022 95 G o ve rn an ce Annual Report on Remuneration Implementation of the Remuneration Policy for the year ending December 31, 2023 All tables within the Annual Report on Remuneration are audited under the International Standards on Auditing (UK) (“ISAs (UK)”) unless otherwise noted. Base salary The Committee reviewed the base salary levels for the Executive Directors in early 2023 and an increase of 8.5 percent was awarded. This increase was slightly below the average increase for the general workforce, which was largely driven by cost of living considerations in the US. 2022 Base salary 2023 Base salary Daphne Zohar Chief Executive Officer $663,487 $719,883 Bharatt Chowrira President, Chief Business, Financial and Operating Officer, Corporate Secretary (“President”) $530,000 $575,050 Pension We will continue to contribute under the 401k Plan subject to the maximum set out in the Policy table. Benefits Benefits provided will continue to include private medical, disability and dental cover. Annual bonus For 2023, the operation of the annual bonus plan will be similar to that operated in 2022. The maximum annual bonus will continue to be 100 percent of base salary for all Executive Directors. The 2023 annual bonus will be based on internal program development goals and strategic development, financial and capital markets based goals. The performance metrics and targets will be disclosed in the FY2023 Annual Report and Accounts. Long-term incentives Awards under the PSP will be made to the Executive Directors in 2023. The Chief Executive Officer will receive a PSP award with a face value of 600 percent of base salary, and the President will receive an award with a face value of 300 percent of base salary. The PSP awards will be subject to the performance conditions described below. As a clinical-stage therapeutics company, the Company believes 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 team for absolute value creation for our shareholders whilst also incentivizing outperformance of the market. To provide a balance to the TSR performance conditions that is more directly based on 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 Report following the end of the performance period. Further detail of the performance conditions is set out below: • 40 percent of the shares under award will vest based on the achievement of absolute TSR targets. • 20 percent of the shares under award will vest based on the achievement of a relative TSR performance condition, 10 percent each against two benchmarks (explained below). • 40 percent of the shares under award will vest based on the achievement of strategic targets. The minimum performance target for the absolute TSR portion of the award will be TSR equal to 7 percent per annum, whilst the maximum target will be TSR equal to 15 percent per annum. Relative TSR will be measured against the constituent companies in the FTSE 250 Index (excluding Investment Trusts) and the MSCI Europe Health Care Index (for 10 percent of the award, respectively). The minimum performance target will be achievement 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 qualitative measures of performance over the performance period. Strategic targets will be set at the outset based on internal program development, financial achievements, including monetization of Founded Entities, product pipeline growth, operational excellence, strategic development or transaction related goals and other shareholder value enhancing metrics in line with our strategic plan. Full disclosure of the measures, weightings and strategic targets will be made retrospectively. The Committee believes that this combination of measures is appropriate. TSR measures 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. 
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96 PureTech Health plc Annual report and accounts 2022 G o ve rn an ce Non-Executive Directors Fees for our Board of Directors were reviewed for 2023 and remain unchanged from 2022. FY2022 and FY2023 Chair fee $125,000 Basic fee $75,000 Equity-based Component $50,000 Additional fees: Chair of a committee $10,000 Membership of a committee $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 one 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. Remuneration for the year ended December 31, 2022 Single total figure of remuneration for each Director (audited) The table below sets out remuneration paid in relation to the 2022 financial year with a comparative figure for the 2021 financial year. There were no exercises of share options by Executive Directors or Non-Executive Directors in either of the 2022 or 2021 financial years. 2021 and 2020 Remuneration Year Basic Salary/ Fees Benefits1 Annual Bonus Plan Performance  Share Plan (Vested)2 Pension Total Remuneration Total Variable Total Fixed Executive Directors Daphne Zohar 2022 $663,487 $34,846 $298,569 $491,377 $9,150 $1,497,429 $789,946 $707,483 2021 $625,931 $33,465 $469,448 $1,335,2566 $8,700 $2,472,800 $1,804,704 $668,096 Bharatt Chowrira3 2022 $530,000 $22,901 $238,500 $187,390 $9,150 $987,941 $425,890 $562,051 2021 $500,000 $25,452 $375,000 $253,3066 $8,700 $1,162,458 $628,306 $534,152 Non-Executive Directors Sharon Barber-Lui4 2022 $115,1237 — — — — $115,123 — $115,123 Raju Kucherlapati 2022 $135,0007 — — — — $135,000  — $135,000  2021 $145,0007 — — — — $145,000 — $145,000 John LaMattina 2022 $145,0007 — — — — $145,000  — $145,000  2021 $145,0007 — — — — $145,000 — $145,000 Robert Langer 2022 $145,0007 — — — — $145,000  — $145,000  2021 $145,0007 — — — — $145,000 — $145,000 Kiran Mazumdar-Shaw 2022 $135,0007 — — — — $135,000 — $135,000 2021 $135,0007 — — — — $135,000 — $135,000 Dame Marjorie Scardino5 2022 $140,0007 — — — — $140,000 — $140,000 2021 $140,0007 — — — — $140,000 — $140,000 Christopher Viehbacher 2022 $189,5367 — — — — $189,536 — $189,536 2021 $195,0007 — — — — $195,000 — $195,000 TOTAL 2022 $2,398,146  $57,747  $537,069 $678,768 $18,300  $3,490,030 $1,215,837 $2,274,193 TOTAL 2021 $2,030,931 $58,917 $844,448 $1,588,562 $17,400 $4,540,529 $2,433,010 $2,107,248 Notes: 1 Benefits comprise the following elements: private medical, disability and dental cover and parking. 2 The shares underlying the vested 2020 Performance Share Plan awards will be issued after the finalisation of this report. As a result, the share price on the date of issuance is not known at the date of this report and the figures shown above for the PSP awards have been valued using a share price of £2.530873, which was the average share price during the last three months of 2022, and an exchange rate of GBP 1 : USD 1.175155385, which was the average exchange rate over the last three months of 2022. 3 Dr. Chowrira joined the Board in February 2021. 4 Ms. Barber-Lui joined the Board in March 2022. 5 Dame Marjorie retired from the Board at the conclusion of December 2022. 6 These amounts have been updated from those listed in the 2021 Annual Report and Accounts to reflect the actual values paid, which was not known at the date of publication of the 2021 Annual Report and Accounts. 7 These amounts include grants of share based remuneration in July 2021 and 2022 in the form of time-vesting restricted stock units with a face value of $50,000. Annual Report on Remuneration — continued 
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PureTech Health plc Annual report and accounts 2022 97 G o ve rn an ce Annual Report on Remuneration — continued Annual bonus outcome for 2022 For the 2022 annual bonus, targets were set for a balanced scorecard at the beginning of the year. The 2022 targets were focused on (i) internal program development goals designed to incentivize the team to continue development of the Company’s Wholly Owned Pipeline, generate valuable clinical data in support of the Company’s programs, create innovative programs, publish key results and achieve patent protection for the Company’s programs; and (ii) strategic goals designed to incentivize the team to complete important deals, execute strategic partnerships, monetize Founded Entity holdings or otherwise strengthen the Company’s balance sheet, strengthen the Company’s investor base and provide support for Founded Entity transactions and financings. In addition, the Remuneration Committee took into account other goals and other achievements by the management team in setting final achievement attainment and fixing bonus payouts. The table below sets out the performance assessment and associated bonus outcomes: Target Goals – Maximum 100 percent Achievement Performance  Measures Category Achievement Percentage of Target  Attained Internal Program Development The Internal Program Development Goals were 100 percent achieved in 2022. The management team’s performance resulted in an achievement outcome of 50 percent which was equal to the pre-specified cap of 50 percent for this category of the goals. A description of performance in 2022 is set out below: The Company completed multiple ascending dose studies for LYT-100 in healthy older adults to support proceeding in IPF and initiated a Phase 2 study in IPF, completed studies of LYT-100 in Long COVID and Lymphedema, achieved Phase 1b study results with LYT-200 and generated data to support the initiation of Phase 2 studies of LYT-200 in leukemia and solid tumors, completed a Phase 1 study of LYT-300 to select doses for a Phase 2 study, nominated LYT-310 as an additional therapeutic candidate, generated a key publication in conjunction with a key collaborator and generated several patent allowances and issuances in the U.S. 50% Strategic Goals The Strategic Goals were 65 percent achieved in 2022. The management team’s performance resulted in an achievement outcome of 32.5 percent out of a pre-specified cap of 50 percent for this category of the goals. A description of performance in 2022 is set out below: The Company extensively evaluated certain strategic transactions and options to enhance shareholder value, monetized approximately $115 million of its Founded Entity equity holdings, and supported its Founded Entities to achieve certain strategic transactions, financings and grant funding. 32.5% Other Achievements The management team evidenced further exceptional performance as described below: The Company completed various strategic sourcing initiatives for new programs and strategic transactions, conducted extensive outreach to raise the corporate profile and cultivate new investors and analysts, conducted significant and robust activities to strengthen the Company’s intellectual property portfolio and generated value accretion through the successful activities of certain Founded Entities, especially Karuna. 7.5% Pre-Specified  Maximum Total 90% Accordingly, the Committee determined that the Company had achieved 90 percent of its target goals for 2022. Each of the above target categories are subject to maximum percentage achievement limits capped at 100 percent of the target bonus (i.e. 50 percent of salary). In this case, the Committee determined that payouts at 90 percent of target (i.e. 45 percent of salary) are appropriate taking into account the overall performance of the Executive Directors and the achievements set forth above. The Committee believes that such a bonus award is appropriate to reward and retain top management. Long-term incentive awards vesting in respect of the year (audited) The 2020 PSP awards to Executive Directors granted on July 20, 2020 were subject to three-year performance conditions covering the period from January 1, 2020 to December 31, 2022. Following an assessment of the performance conditions, the Remuneration Committee determined that the awards will vest at 24.2 percent of the maximum. The 2021 awards of RSUs to Non-executive directors granted on July 21, 2021 vested immediately prior to the 2022 AGM and were issued on August 12, 2022. 
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98 PureTech Health plc Annual report and accounts 2022 G o ve rn an ce Annual Report on Remuneration — continued Scheme Basis of award granted Shares awarded Shares vested Shares lapsed Value of vested awards1 Daphne Zohar PSP 2020 400% of salary 683,652 165,215 518,437 $491,3772 Bharatt Chowrira PSP 2020 200% of salary 260,715 63,006 197,2097 $187,3902 Raju Kucherlapati PSP 2021 $50,000 11,190 11,190 – $31,9203 John LaMattina PSP 2021 $50,000 11,190 11,190 – $31,9203 Robert Langer PSP 2021 $50,000 11,190 11,190 – $31,9203 Kiran Mazumdar-Shaw PSP 2021 $50,000 11,190 11,190 – $31,9203 Dame Marjorie Scardino PSP 2021 $50,000 11,190 11,190 – $31,9203 Christopher Viehbacher PSP 2021 $50,000 11,190 11,190 – $31,9203 1 The value of the awards attributable to share price appreciation is nil for all Executive Directors and Non-Executive Directors. 2 Share awards have been valued using a share price of £2.530873, which was the average share price during the last three months of 2022, and an exchange rate of GBP 1 : USD 1.175155385, which was the average exchange rate over the last three months of 2022. 3 Represents the value of the 11,190 shares on August 12, 2022, the date of issuance to each Non-executive Director. The outcome of the performance condition relating to the performance based awards granted to the Executive Directors is set out below (audited): Measure and weighting Threshold Maximum Achievement Vesting (% of each element) Absolute TSR (50%) 7% p.a. 15% p.a. (1%) p.a. 0% Total return against FTSE Small Cap Index (12.5%) At or above median Upper quartile 43rd percentile 0% Total return against MSCI Euro Healthcare Index (12.5%) At or above median Upper quartile 20th percentile 0% Strategic measures (25%) See description below 24.2% The strategic measures over the three-year period were focused on (i) financial goals (55 percent), (ii) clinical development goals (40 percent), and (iii) operational excellence (5 percent). The financial achievements resulting in satisfaction of 52 percent of the vesting of the strategic measures included, among other things, obtaining over $680 million for PureTech by monetizing certain Founded Entity equity, the closing of initial public offerings of two Founded Entities and two SPAC transactions for Founded Entities, the execution of several partnership agreements which brought in non-dilutive funding and the completion of certain investor-related activities, including generation of new analyst coverage for the Company. The clinical development achievements resulting in satisfaction of 40 percent of the vesting of the strategic measures included, among other things, the successful initiation, enrollment and completion of several Phase 1 and Phase 2 clinical studies for LYT-100 and the initiation of the LYT-100 IPF phase 2 study, the advancement of other programs within our Wholly Owned Pipeline, the advancement of certain programs at the Company’s Founded Entities, including receipt of U.S. marketing clearances for two programs. The operational excellence achievements resulting in satisfaction of 5 percent of the vesting of the strategic measures include the operation of the Company’s programs within projected timelines and budgets, successfully managing operations through the COVID-19 pandemic, building out a world-class development organization, the in-licensing and creation of new programs, the issuance of certain intellectual property, the advancement of certain pre-clinical programs and the publication of validating data in top tier peer-reviewed academic journals. Long-term incentive awards granted during the year (unaudited) The following long-term Incentive awards were granted to Executive Directors during 2022: Scheme Basis of award granted Shares awarded (as conditional award of shares) Share price at date of grant1 Face value of award % of face value vesting at threshold performance Vesting determined by performance over Daphne Zohar PSP 2022 500% of salary 1,532,051 175.20 pence $3,317,434 25% Three financial years to December 31, 2024 Bharatt Chowrira PSP 2022 250% of salary 611,909 175.20 pence $1,325,000 25% 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. The PSP awards granted in 2022 are subject to (i) achievement of absolute TSR targets (40 percent of the awards), (ii) achievement 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 (iii) achievement of targets based on strategic measures (40 percent of the awards), measured over the three year period to December 31, 2024. 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 achievement 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 equal weighting on TSR 
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PureTech Health plc Annual report and accounts 2022 99 G o ve rn an ce and strategic objectives is appropriate. TSR measures 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. In addition, each Non-Executive Director was granted share based remuneration on July 21, 2022 in the form of 21,507 time- vesting restricted stock units. The equity awards granted to our Non-Executive Directors vest in their entirety immediately prior to Company’s 2023 AGM, provided that the Non-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 performance (unaudited). Non-Executive Directors Shares awarded Face value of award Vesting date Sharon Barber-Lui 21,507 $50,000 June 13, 2023 Raju Kucherlapati 21,507 $50,000 June 13, 2023 John LaMattina 21,507 $50,000 June 13, 2023 Robert Langer 21,507 $50,000 June 13, 2023 Kiran Mazumdar-Shaw 21,507 $50,000 June 13, 2023 Dame Marjorie Scardino1 21,507 $50,000 June 13, 2023 Christopher Viehbacher 21,507 $50,000 June 13, 2023 1 The RSUs awarded to Dame Marjorie were forfeited upon her retirement at the conclusion of December 2022. Payments for Loss of Office (unaudited) There were no payments for Loss of Office during 2022. Payments to past Directors (unaudited) No payments to past Directors were made during 2022. 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 the other Executive Directors. The Chief Executive Officer and President both satisfy this requirement, and neither has disposed of any company shares since the Company’s IPO. Post- employment shareholding requirements will apply. The table below sets out current Directors’ shareholdings which are beneficially owned or subject to a performance condition and interests of connected persons. Director Director Shareholdings Total Share Awards not subject  to Service Conditions Share awards subject  to performance conditions Total Dec 31, 2022 Dec 31, 2021 Dec 31, 2022 Dec 31, 2021 Dec 31, 2022 Dec 31, 2021 Daphne Zohar1 12,564,1892 12,197,307 2,372,5193 1,524,120 14,936,708 13,721,427 Bharatt Chowrira 2,490,7896 2,213,689 1,322,5967 1,158,902 3,813,385 3,372,591 Sharon Barber-Lui8 — — 21,5079 — 21,507 — Raju Kucherlapati 2,471,021 2,459,831 21,5079 11,190 2,492,528 2,471,021 John LaMattina10 1,443,623 1,492,463 21,5079 11,190 1,465,130 1,503,653 Robert Langer11 2,955,324 2,944,134 21,5079 11,190 2,976,831 2,955,324 Kiran Mazumdar-Shaw 11,190 — 21,5079 11,190 32,697 11,190 Dame Marjorie Scardino 809,90012 798,710 21,50713 11,190 831,40713 809,900 Chris Viehbacher 1,056,83614 1,045,646 21,5079 11,190 1,078,343 1,056,836 1 A portion of Ms. Zohar’s shareholding in the Company is indirect. As of December 31, 2020, an aggregate of 8,464,189 ordinary shares and 410,000 ADSs are held by (i) the Zohar Family Trust I, a U.S.-established trust of which Ms. Zohar is a beneficiary and trustee, (ii) the Zohar Family Trust II, a U.S.-established trust of which Ms Zohar is a beneficiary (in the event of her spouse’s death) and trustee, (iii) Zohar LLC, a U.S.-established limited liability company, and (iv) directly by Ms. Zohar. Ms. Zohar owns or has a beneficial interest in 100 percent of the share capital of Zohar LLC. 2 Includes 410,000 ADSs, which are convertible into 4,100,000 ordinary shares. Does not include 165,215 shares which are issuable pursuant to the PSP award granted to Ms. Zohar covering the financial years 2020, 2021 and 2022 which have vested but not yet been issued. 3 Includes the following PSP awards, which are subject to performance conditions: 840,468 (2021) and 1,532,051 (2022). Does not include 165,215 shares which are issuable pursuant to the PSP award granted to Ms. Zohar covering the financial years 2020, 2021 and 2022 which have vested but not yet been issued. 6 Includes 915,789 shares of stock owned by Dr. Chowrira and 1,575,000 vested stock options, none of which have been exercised. Does not include 63,006 shares which are issuable pursuant to the PSP award granted to Dr. Chowrira covering the financial years 2020, 2021 and 2022 which have vested but not yet been issued. 7 Includes the following PSP awards, which are subject to performance conditions: 335, 687 (2021) and 611,909 (2022), as well as 375,000 unvested stock options. Does not include 63,006 shares which are issuable pursuant to the PSP award granted to Dr. Chowrira covering the financial years 2020, 2021 and 2022 which have vested but not yet been issued. 8 Ms. Barber-Lui joined the Board in March 2022. 9 Denotes RSUs, which are subject to continued employment, that were granted in July 2022 and vest immediately prior to the 2023 Annual General Meeting. 10 A portion of Dr. LaMattina’s shareholding in the Company is indirect. As of December 31, 2022, an aggregate of 1,443,623 ordinary shares are held by (i) John L LaMattina Revocable Trust, (ii) John L LaMattina 2020-2 GRAT, and (iii) LaMattina Charitable Trust. 11 A portion of Dr. Langer’s shareholding in the Company is indirect. As of December 31, 2022, an aggregate of 2,955,324 ordinary shares are held by (i) Langer Family 2020 Trust and (ii) directly by Dr. Langer. 12 Includes 100 ADSs, which are convertible into 1,000 ordinary shares. 13 Includes 21,507 RSUs which were forfeited by Dame Marjorie upon her retirement from the Board at the close of business on December 31, 2022. 14 Includes 2,000 ADSs, which are convertible into 20,000 ordinary shares. Annual Report on Remuneration — continued 
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100    PureTech Health plc  Annual report and accounts 2022 G o ve rn an ce Directors’ service contracts (unaudited) Detail of the service contracts of current Directors is set out below: Executive Directors Notice period Contract date Maximum potential termination payment Potential payment on change of control/liquidation Daphne Zohar 180 days June 18, 2015 12 months’ salary Nil Bharatt Chowrira 60 days March 1, 2017 12 months’ salary Nil Contracts for the above Executive Directors will continue until terminated by notice either by the Company or the Executive Director. Dame Marjorie Scardino informed the Company of her intention to retire on August 24, 2022, which retirement became effective as of the close of business on December 31, 2022. Mr. Viehbacher Informed the Company on December 21, 2022 that he would not stand for re-election at the Company’s 2023 AGM. Non-Executive Directors Notice period Contract date Contract expiration date Sharon Barber-Lui 30 days March 24, 2022 March 24, 2025 Raju Kucherlapati 30 days June 5, 2021 June 5, 2024 John LaMattina 30 days June 5, 2021 June 5, 2024 Robert Langer 30 days June 5, 2021 June 5, 2024 Kiran Mazumdar-Shaw 30 days September 28, 2020 September 28, 2023 Marjorie Scardino 30 days June 5, 2021 n/a Christopher Viehbacher 30 days June 5, 2021 n/a The Company and the Non-Executive Directors listed above, other than Dame Marjorie and Mr. Viehbacher, intend to enter into new contracts prior to their expiration. TSR performance graph (unaudited) The graph shows the Company’s performance, measured by total shareholder return (TSR), compared with the Nasdaq Biotechnology Index and S&P600 Biotechnology Index since the Company’s IPO. The Committee considers these to be relevant indices for TSR comparison as they are broad-based measures of the performance of the biotechnology industry. Total shareholder return (unaudited) Source: Datastream (Thomson Reuters) Annual Report on Remuneration — continued This graph shows the value, by December 31, 2022, of £100 invested in PureTech on the date of Admission (June 24, 2015), compared with the value of £100 invested in the Nasdaq Biotechnology and S&P600 Biotechnology indices on the same date. The other points plotted are the values at intervening financial year-ends. 
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PureTech Health plc Annual report and accounts 2022 101 G o ve rn an ce Chief Executive Officer’s Remuneration History (unaudited) Year Incumbent Role Single figure of total remuneration Annual bonus pay-out against maximum PSP Vesting against maximum opportunity 2015 Daphne Zohar Chief Executive Officer $955,599 100% n/a 2016 Daphne Zohar Chief Executive Officer $747,634 38.75% n/a 2017 Daphne Zohar Chief Executive Officer $821,898 50% n/a 2018 Daphne Zohar Chief Executive Officer $2,139,870 65% 50% 2019 Daphne Zohar Chief Executive Officer $5,783,682 100% 100% 2020 Daphne Zohar Chief Executive Officer $7,194,841 100% 100% 2021 Daphne Zohar Chief Executive Officer $2,472,800 75% 95.8% 2022 Daphne Zohar Chief Executive Officer $1,497,429 45% 24.2% 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: 2021 to 2022 2020 to 2021 2019 to 2020 Base salary1 Benefits Annual bonus Base salary Benefits Annual bonus Base Salary Benefits Annual Bonus Daphne Zohar (CEO) 6% 4% (36%) 3% 6% (23%) 3% 0% 3% Bharatt Chowrira (President)2 6% (10%) (36%) N/A N/A N/A N/A N/A N/A Sharon Barber-Lui3 N/A N/A N/A N/A N/A N/A N/A N/A N/A Raju Kucherlapati (7%) N/A N/A 38.1% N/A N/A 11% N/A N/A John LaMattina 0% N/A N/A 16% N/A N/A 19% N/A N/A Robert Langer 0% N/A N/A 16% N/A N/A 13% N/A N/A Kiran Mazumdar-Shaw 0% N/A N/A 635% N/A N/A N/A N/A N/A Marjorie Scardino 0% N/A N/A 55% N/A N/A 0% N/A N/A Christopher Viehbacher (3%) N/A N/A 26% N/A N/A 45% N/A N/A Employees4 12% 6% (22%) 9% 7% 1% 8% 16% 14% 1 Base salary amounts for Non-Executive Directors in 2021 and 2022 include grants of share based remuneration in the form of time-vesting restricted stock units with a face value of $50,000. 2 Joined the Board effective February 2021. 3 Joined the Board effective March 2022. 4 Does not include employees of Founded Entities. Relative importance of spend on pay (unaudited) The following table sets out the percentage change in overall spend on pay and distributions to shareholders in 2022 compared to 2021: 2022 2021 % change Staff costs1 $32,050,089 $22,136,823 59% Distributions to Shareholders $26,359,8512 — — 1 Excludes Founded Entities. 2 Represents the value of the 10,595,347 ordinary shares repurchased under the Company’s share repurchase programme during 2022. Details of the Remuneration Committee, advisors to the Committee and their fees The Remuneration Committee consists of Dr. LaMattina, Ms. Mazumdar-Shaw and Dr. Kucherlapati, with Dr. LaMattina serving as the Chair of the Committee. In 2022 the Committee received independent remuneration advice from Korn 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 the Chief Executive Officer and President. However, no Director is permitted to participate in discussions or decisions about their personal remuneration. During the year, fees in respect of remuneration advice from Korn Ferry amounted to £27,900. 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. Annual Report on Remuneration — continued 
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102    PureTech Health plc  Annual report and accounts 2022 G o ve rn an ce Statement of voting at general meeting (unaudited) The table below sets out the proxy results of the vote on our Remuneration Report at our 2022 AGM: Resolutions For % Against % Withheld Total votes cast To approve the Directors’ Remuneration Report 186,654,636 86.20% 29,871,462 13.80% 390,360 216,526,098 The table below sets out the proxy results of the vote on our Remuneration Policy at our 2021 AGM: Resolutions For % Against % Withheld Total votes cast To approve the Directors’ Remuneration Policy 187,285,809 83.90% 35,930,008 16.10% 2,309,748 223,215,817 2023 AGM The Company’s AGM will be held at 11:00 am EDT (4:00 pm BST) on June 13, 2023 at the Company’s headquarters at 6 Tide Street, Boston, Massachusetts. 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, alongside a vote to approve the new performance share plan. On behalf of the Board of Directors Bharatt Chowrira Company Secretary April 27, 2023 Annual Report on Remuneration — continued 
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Fi na nc ia l s ta te m en ts 104 PureTech Health plc Annual report and accounts 2022 Independent auditor’s report to the members of PureTech Health plc — continued 
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PureTech Health plc Annual report and accounts 2022 105 Fi na nc ia l s ta te m en ts Independent auditor’s report to the members of PureTech Health plc — continued 
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Fi na nc ia l s ta te m en ts 106 PureTech Health plc Annual report and accounts 2022 Independent auditor’s report to the members of PureTech Health plc — continued 
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PureTech Health plc Annual report and accounts 2022 107 Fi na nc ia l s ta te m en ts Independent auditor’s report to the members of PureTech Health plc — continued 
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Fi na nc ia l s ta te m en ts 108 PureTech Health plc Annual report and accounts 2022 Independent auditor’s report to the members of PureTech Health plc — continued 
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PureTech Health plc Annual report and accounts 2022 109 Fi na nc ia l s ta te m en ts Independent auditor’s report to the members of PureTech Health plc — continued . 
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110 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts Independent auditor’s report to the members of PureTech Health plc — continued 
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PureTech Health plc Annual report and accounts 2022 111 Fi na nc ia l s ta te m en ts Independent auditor’s report to the members of PureTech Health plc — continued 
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112 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts Note 2022 $000s 2021 $000s 2020 $000s Contract revenue 3 2,090 9,979 8,341 Grant revenue 3 13,528 7,409 3,427 Total revenue 15,618 17,388 11,768 Operating expenses: General and administrative expenses 7 (60,991) (57,199) (49,440) Research and development expenses 7 (152,433) (110,471) (81,859) Operating income/(loss) (197,807) (150,282) (119,531) Other income/(expense): Gain on deconsolidation of subsidiary 5 27,251 — — Gain/(loss) on investment held at fair value 5 (32,060) 179,316 232,674 Realized loss on sale of investments 5 (29,303) (20,925) (54,976) Other income/(expense) 6, 16 8,131 1,592 1,035 Other income/(expense) (25,981) 159,983 178,732 Finance income/(costs): Finance income 9 5,799 214 1,183 Finance costs – contractual 9 (3,939) (4,771) (2,946) Finance income/(costs) – fair value accounting 9 137,063 9,606 (4,351) Net finance income/(costs) 138,924 5,050 (6,115) Share of net loss of associates accounted for using the equity method 6 (27,749) (73,703) (34,117) Gain on dilution of ownership interest in associate 6 28,220 — — Impairment of investment in associate 6 (8,390) — — Income/(loss) before taxes (92,783) (58,953) 18,969 Taxation 25 55,719 (3,756) (14,401) Income/(Loss) for the year (37,065) (62,709) 4,568 Other comprehensive income/(loss): Items that are or may be reclassified as profit or loss Equity-accounted associate – share of other comprehensive income (loss) (166) — 469 Reclassification of foreign currency differences on dilution of interest (213) — — Total other comprehensive income/(loss) (379) — 469 Total comprehensive income/(loss) for the year (37,444) (62,709) 5,037 Income/(loss) attributable to: Owners of the Company (50,354) (60,558) 5,985 Non-controlling interests 18 13,290 (2,151) (1,417) (37,065) (62,709) 4,568 Comprehensive income/(loss) attributable to: Owners of the Company (50,733) (60,558) 6,454 Non-controlling interests 18 13,290 (2,151) (1,417) (37,444) (62,709) 5,037 $ $ $ Earnings/(loss) per share: Basic earnings/(loss) per share 10 (0.18) (0.21) 0.02 Diluted earnings/(loss) per share 10 (0.18) (0.21) 0.02 The accompanying notes are an integral part of these financial statements. Consolidated Statements of Comprehensive Income/(Loss) For the years ended December 31 
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PureTech Health plc Annual report and accounts 2022 113 Fi na nc ia l s ta te m en ts Note 2022 $000s 2021 $000s Assets Non-current assets Property and equipment, net 11 22,957 26,771 Right of use asset, net 21 14,281 17,166 Intangible assets, net 12 831 987 Investments held at fair value 5, 16 251,892 397,179 Investment in associates – equity method 6 9,147 — Note from associate 16 16,501 — Lease receivable – long-term 21 835 1,285 Other non-current assets 10 810 Total non-current assets 316,454 444,197 Current assets Trade and other receivables 22 11,867 3,174 Income tax receivable 25 10,040 4,514 Prepaid expenses 11,617 10,755 Lease receivable – short-term 21 450 415 Other financial assets 13, 22 2,124 2,124 Short-term note from associate — 15,120 Short-term investments 22 200,229 — Cash and cash equivalents 22 149,866 465,708 Total current assets 386,192 501,809 Total assets 702,647 946,006 Equity and liabilities Equity Share capital 5,455 5,444 Share premium 289,624 289,303 Treasury stock (26,492) — Merger reserve 138,506 138,506 Translation reserve 89 469 Other reserve (14,478) (40,077) Retained earnings/(accumulated deficit) 149,516 199,871 Equity attributable to the owners of the Company 14 542,220 593,515 Non-controlling interests 18 5,369 (9,368) Total equity 547,589 584,147 Non-current liabilities Deferred tax liability 25 19,645 89,765 Lease liability, non-current 21 24,155 29,040 Long-term loan 20 10,244 14,261 Liability for share based awards 8 4,128 2,659 Total non-current liabilities 58,172 135,725 Current liabilities Deferred revenue 3 2,185 65 Lease liability, current 21 4,972 3,950 Trade and other payables 19 54,840 35,817 Subsidiary: Notes payable 16, 17 2,345 4,641 Warrant liability 16 47 6,787 Preferred shares 15, 16 27,339 174,017 Current portion of long-term loan 20 5,156 857 Total current liabilities 96,885 226,135 Total liabilities 155,057 361,859 Total equity and liabilities 702,647 946,006 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 27, 2023 and signed on its behalf by: Daphne Zohar Chief Executive Officer April 27, 2023 The accompanying notes are an integral part of these financial statements. Consolidated Statements of Financial Position As of December 31, 
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114 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts Share Capital Treasury Shares Shares Amount $000s Share premium $000s Shares Amount $000s Merger reserve $000s Translation reserve $000s Other reserve $000s Retained earnings/ (accumulated deficit) $000s Total Parent equity $000s Non- controlling interests $000s Total Equity $000s Balance January 1, 2020 285,370,619 5,408 287,962 — — 138,506 — (18,282) 254,444 668,037 (17,639) 650,398 Net income/(loss) — — — — — — — — 5,985 5,985 (1,417) 4,568 Other comprehensive income/(loss), net — — — — — — 469 — — 469 — 469 Total comprehensive income/(loss) for the year — — — — — — 469 — 5,985 6,454 (1,417) 5,037 Exercise of share- based awards 514,406 9 1,016 — — — — — — 1,025 11 1,036 Revaluation of deferred tax assets related to share-based awards — — — — — — — (684) — (684) — (684) Equity settled share- based awards — — — — — — — 7,805 — 7,805 2,822 10,627 Settlement of restricted stock units (RSU) — — — — — — — (12,888) — (12,888) — (12,888) Other — — — — — — — — — — 13 13 Balance December 31, 2020 285,885,025 5,417 288,978 — — 138,506 469 (24,050) 260,429 669,748 (16,209) 653,539 Net income/(loss) — — — — — — — — (60,558) (60,558) (2,151) (62,709) Total comprehensive income/(loss) for the year — — — — — — — — (60,558) (60,558) (2,151) (62,709) Exercise of share- based awards 1,911,560 27 326 — — — — — — 352 — 352 Revaluation of deferred tax assets related to share- based awards — — — — — — — 615 — 615 — 615 Equity settled share- based awards — — — — — — — 7,109 — 7,109 6,252 13,361 Settlement of restricted stock units — — — — — — — (10,749) — (10,749) — (10,749) Reclassification of equity settled awards to liability awards — — — — — — — (6,773) — (6,773) — (6,773) Vesting of share- based awards and net share exercise — — — — — — — (2,582) — (2,582) — (2,582) Acquisition of subsidiary non-controlling interest — — — — — — — (9,636) — (9,636) 8,668 (968) NCI exercise of share options in subsidiaries — — — — — — — 5,988 — 5,988 (5,922) 66 Distributions — — — — — — — — — — (6) (6) Balance December 31, 2021 287,796,585 5,444 289,303 — — 138,506 469 (40,077) 199,871 593,515 (9,368) 584,147 Net income/(loss) — — — — — — — — (50,354) (50,354) 13,290 (37,065) Other comprehensive income/(loss), net — — — — — — (379) — — (379) — (379) Total comprehensive income/(loss) for the year — — — — — — (379) — (50,354) (50,733) 13,290 (37,444) Deconsolidation of Subsidiary — — — — — — — — — — 11,904 11,904 Exercise of share- based awards 577,022 11 321 — — — — — — 332 — 332 Revaluation of deferred tax assets related to share- based awards — — — — — — — 45 — 45 — 45 Purchase of Treasury stock — — — (10,595,347) (26,492) — — — — (26,492) — (26,492) Equity settled share- based awards — — — — — — — 8,856 — 8,856 4,711 13,567 Partial settlement of share based liability awards and settlement of equity based RSUs 788,046 — — — — — — 1,528 — 1,528 — 1,528 NCI exercise of share options in subsidiaries — — — — — — — 15,171 — 15,171 (15,164) 7 Other — — — — — — — — — — (4) (4) Balance December 31, 2022 289,161,653 5,455 289,624 (10,595,347) (26,492) 138,506 89 (14,478) 149,516 542,220 5,369 547,589 The accompanying notes are an integral part of these financial statements. Consolidated Statements of Changes in Equity For the years ended December 31 
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PureTech Health plc Annual report and accounts 2022 115 Fi na nc ia l s ta te m en ts Consolidated Statements of Cash Flows  For the years ended December 31 Note 2022 $000s 2021 $000s 2020 $000s Cash flows from operating activities   Income/(loss) (37,065) (62,709) 4,568 Adjustments to reconcile net income/(loss) to net cash used in operating activities: Non-cash items: Depreciation and amortization 11, 21 8,893 7,287 6,645 Share-based compensation expense 8 14,698 13,950 10,718 (Gain)/loss on investment held at fair value 5 32,060 (179,316) (232,674) Realized loss on sale of investments 5 29,303 20,925 54,976 Gain on dilution of ownership interest in associate 6 (28,220) — — Impairment of investment in associate 6 8,390 — — Gain on deconsolidation of subsidiary 5 (27,251) — — Share of net loss of associates accounted for using the equity method 6 27,749 73,703 34,117 Fair value gain on other financial instruments 6, 16 (8,163) (800) — Loss on disposal of assets 11 138 53 66 Income taxes, net 25 (55,719) 3,756 14,402 Finance (income)/costs, net 9 (138,924) (5,050) 6,114 Changes in operating assets and liabilities: Trade and other receivables (7,734) (617) (529) Prepaid expenses (862) (5,350) (3,371) Deferred revenue 3 2,123 (1,407) (5,223) Trade and other payables 19 22,033 8,338 605 Other 359 (103) (7) Income taxes paid (20,696) (27,766) (20,737) Interest received 3,460 214 1,155 Interest paid 20, 21 (3,366) (3,382) (2,651) Net cash used in operating activities (178,792) (158,274) (131,827) Cash flows from investing activities: Purchase of property and equipment 11 (2,176) (5,571) (5,170) Proceeds from sale of property and equipment — 30 — Purchases of intangible assets 12 — (90) (254) Investment in associates 6 (19,961) — — Purchase of associate preferred shares held at fair value 5 — — (10,000) Purchase of investments held at fair value 5 (5,000) (500) (1,150) Sale of investments held at fair value 5 118,710 218,125 350,586 Purchase of short-term note from associate 16 — (15,000) — Repayment of short-term Note from associate 16 15,000 — — Purchase of Convertible Note from associate 16 (15,000) — — Cash derecognized upon loss of control over subsidiary (see table below) (479) — — Purchases of short-term investments 22 (248,733) — — Proceeds from maturity of short-term investments 22 50,000 — 30,116 Receipt of payment of sublease 21 415 381 350 Net cash provided by (used in) investing activities (107,223) 197,375 364,478 Cash flows from financing activities: Receipt of PPP loan — — 68 Issuance of long term loan 20 — — 14,720 Issuance of subsidiary preferred Shares 15 — 37,610 13,750 Issuance of Subsidiary Convertible Note 17 393 2,215 25,000 Payment of lease liability 21 (4,025) (3,375) (2,908) Exercise of stock options 332 352 1,036 Settlement of restricted stock unit equity awards — (10,749) (12,888) Vesting of restricted stock units and net share exercise — (2,582) — NCI exercise of stock options in subsidiary 15 7 66 — Issuance of warrants in subsidiary — — 92 Purchase of treasury stock 14 (26,492) — — Acquisition of a non-controlling Interest of a subsidiary — (806) — Other (41) (5) — Net cash provided by (used in) financing activities (29,827) 22,727 38,869 Net increase (decrease) in cash and cash equivalents (315,842) 61,827 271,520 Cash and cash equivalents at beginning of year 465,708 403,881 132,360 Cash and cash equivalents at end of year 149,866 465,708 403,881 Supplemental disclosure of non-cash investment and financing activities: Partial settlement of share based liability award through issuance of equity 1,528 — — Purchase of property, plant and equipment against trade and other payables 11 — 1,841 — Leasehold improvements purchased through lease incentives (deducted from Right of Use Asset) 11 — 1,010 — Conversion of subsidiary convertible note into preferred share liabilities 17 — 25,797 — 
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116 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts Consolidated Statements of Cash Flows — continued For the years ended December 31 Assets, Liabilities and non controlling interests other than cash in deconsolidated subsidiary 2022 $000s Trade and other payables 1,407 Subsidiary notes payable 3,403 Subsidiary preferred shares 15,853 Other assets and liabilities, net 123 Non-controlling interest (11,904) 8,882 Investment retained in deconsolidated subsidiary 18,848 Gain on deconsolidation (27,251) Cash in deconsolidated subsidiary 479 The accompanying notes are an integral part of these financial statements. 

 
[image: ] 
PureTech Health plc Annual report and accounts 2022 117 Fi na nc ia l s ta te m en ts 1. Accounting policies Description of Business PureTech Health plc (“PureTech,” the “Parent” or the “Company”) is a public company incorporated, domiciled and registered in the United Kingdom (“UK”). The registered number is 09582467 and the registered address is 8th Floor, 20 Farringdon Street, London EC4A 4AB, United Kingdom. PureTech’s group financial statements consolidate those of the Company and its subsidiaries (together referred to as the “Group”). The Parent company financial statements present financial information about the Company 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 consolidated financial statements of the Group are presented as of December 31, 2022 and 2021, and for the years ended December 31, 2022, 2021 and 2020. The Group financial statements have been approved by the Directors on April 27, 2023, and are prepared in accordance with UK-adopted International Financial Reporting Standards (IFRSs). The Consolidated Financial Statements also comply fully with IFRSs as issued by the International Accounting Standards Board (IASB). UK- adopted IFRSs differs in certain respects from IFRS as issued by the IASB. However, the differences have no impact for the periods presented. For presentation of the Consolidated Statements of Comprehensive Income/(Loss), the Company 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, short-term and convertible note from associate and liabilities classified as fair value through the profit or loss. Use of Judgments and Estimates In preparing these consolidated financial statements, management has made judgements, 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 valuations (Note 16): when estimating the fair value of subsidiary preferred shares, subsidiary warrants, and subsidiary convertible notes carried at fair value through profit and loss (FVTPL) as well as investments held at fair value, at initial recognition and upon subsequent measurement. Valuation of the aforementioned financial instruments (assets and liabilities) includes making significant estimates, specifically determining the appropriate valuation methodology and making certain estimates such as the future expected returns on the financial instrument in different scenarios, earnings potential of the subsidiary businesses, appropriate discount rate, appropriate volatility, appropriate term to exit and other industry and company specific risk factors. Significant judgement is also applied in determining the following: • Subsidiary preferred shares liability classification (Note 15): when determining the classification of financial instruments in terms of liability or equity. These judgements include an assessment of whether the financial instruments include any embedded derivative features, whether they 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 that obligation will be settled by the Company exchanging a fixed amount of cash or other financial assets for a fixed number of its own equity instruments. Further information about these critical judgements and estimates is included below under Financial Instruments. • When the power to control the subsidiaries exists (please refer to Notes 5 and 6 and accounting policy below Subsidiaries). This judgement includes an assessment of whether the Company has (i) power over the investee; (ii) 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 the investor’s returns. The Company considers among others its voting shares, shareholder agreements, ability to appoint board members, representation on the board, rights to appoint management, de facto control, investee dependence on the Company etc. If the power to control investees exists we consolidate the financial statements of such investee in the consolidated financial statements of the Group. Upon issuance of new shares in a subsidiary 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 and 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 Company has significant influence over financial and operating policies of investees in order to determine if the Company should account for its investment as an associate based on IAS 28 or based on IFRS 9, Financial Instruments (please refer to Note 5). This judgement includes, among others, an assessment whether the Company has representation on the Board of Directors of the investee, whether the Company 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 Company and the investee. Notes to the Consolidated Financial Statements 
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118 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts • Upon determining that the Company does have significant influence over the financial and operating policies of an investee, if the Company 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 (please refer to Notes 5 and 6). This judgement includes an assessment of the characteristics of the financial instrument of the investee held by the Company and whether such financial instrument provides access to returns underlying an ownership interest. • Where the company 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 for the purposes of IAS 28 (please refer to Notes 5 and 6). 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 (please also refer to accounting policy with regard to Investments in Associates below). When the Group considered 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, we concluded that such investment was considered a Long Term Interest. As of December 31, 2022, the Group had cash and cash equivalents of $149.9 million and short-term investments of $200.2 million. Considering the Group’s and the Company's financial position as of December 31, 2022, and its principal risks and opportunities, a going concern analysis has been prepared for 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 and the Company continue to maintain sufficient liquidity headroom and continue to comply with all financial obligations. The Directors believe the Group and the Company 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 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 information as of December 31, 2022 and 2021, and for each of the years ended December 31, 2022, 2021 and 2020, comprises an aggregation of financial information of the Company and the consolidated financial information of PureTech Health LLC (“PureTech LLC”). 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. Financial results of subsidiaries of the Group as of December 31, 2022, are reported within the Internal segment, Controlled Founded Entities segment or the Parent Company and Other section (please refer to Note 4). 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 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 in a subsidiary are allocated to the non-controlling interests even if doing so causes the non-controlling interests to have a deficit balance. A list of all current and former subsidiaries organized with respect to classification as of December 31, 2022, and the Group’s total voting percentage, based on outstanding voting common and preferred shares as of December 31, 2022, 2021 and 2020, is outlined below. All current subsidiaries are domiciled within the United States and conduct business activities solely within the United States. 1. Accounting policies — continued Notes to the Consolidated Financial Statements — continued 
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PureTech Health plc Annual report and accounts 2022 119 Fi na nc ia l s ta te m en ts Voting percentage at December 31, through the holdings in 2022 2021 2020 Subsidiary Common Preferred Common Preferred Common Preferred Subsidiary operating companies Alivio Therapeutics, Inc.1,2 — 100.0 — 100.0 — 91.9 Entrega, Inc. (indirectly held through Enlight)1,2 — 77.3 — 77.3 — 83.1 Follica, Incorporated1,2 28.7 56.7 28.7 56.7 28.7 56.7 PureTech LYT (formerly Ariya Therapeutics, Inc.) — 100.0 — 100.0 — 100.0 PureTech LYT-100 — 100.0 — 100.0 — 100.0 PureTech Management, Inc.3 100.0 — 100.0 — 100.0 — PureTech Health LLC3 100.0 — 100.0 — 100.0 — Vedanta Biosciences, Inc.1,2 — 47.0 — 48.6 — 59.3 Vedanta Biosciences Securities Corp. (indirectly held through Vedanta)1,2 — 47.0 — 48.6 — 59.3 Deconsolidated former subsidiary operating companies Sonde Health, Inc.1,2,5 — 40.2 — 51.8 — 51.8 Akili Interactive Labs, Inc.6 14.7 — — 26.7 — 41.9 Gelesis, Inc.1,2,6 22.8 — 4.8 19.7 4.9 20.2 Karuna Therapeutics, Inc.1,2 3.1 — 5.6 — 12.6 — Vor Biopharma Inc.1,2 4.1 — 8.6 — — 16.4 Nontrading holding companies Endra Holdings, LLC (held indirectly through Enlight)2 86.0 — 86.0 — 86.0 — Ensof Holdings, LLC (held indirectly through Enlight)2 86.0 — 86.0 — 86.0 — PureTech Securities Corp.2 100.0 — 100.0 — 100.0 — PureTech Securities II Corp.2 100.0 — 100.0 — 100.0 — Inactive subsidiaries Appeering, Inc.2 — 100.0 — 100.0 — 100.0 Commense Inc.2 — 99.1 — 99.1 — 99.1 Enlight Biosciences, LLC2 86.0 — 86.0 — 86.0 — Ensof Biosystems, Inc. (held indirectly through Enlight)1,2 57.7 28.3 57.7 28.3 57.7 28.3 Knode Inc. (indirectly held through Enlight)2 — 86.0 — 86.0 — 86.0 Libra Biosciences, Inc.2 — 100.0 — 100.0 — 100.0 Mandara Sciences, LLC2 98.3 — 98.3 — 98.3 — Tal Medical, Inc.1,2 — 100.0 — 100.0 — 100.0 1 The voting percentage is impacted by preferred shares that are classified as liabilities, which results in the ownership percentage not being the same as the ownership percentage used in allocations to non-controlling interests disclosed in Note 18. The allocation of losses/profits to the noncontrolling interest is based on the holdings of subordinated stock that provide ownership rights in the subsidiaries. The ownership of liability classified preferred shares are quantified in Note 15. 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 The Company’s interests in its subsidiaries are predominantly in the form of preferred shares, which have a liquidation preference over the common stock, are convertible into common stock at the holder’s discretion or upon certain liquidity events, are entitled to one vote per share on all matters submitted to shareholders for a vote and entitled to receive dividends when and if declared. In the case of Enlight, Mandara and PureTech Health LLC, the holdings are membership interests in an LLC. The holders of common stock are entitled to one vote per share on all matters submitted to shareholders for a vote and entitled to receive dividends when and if declared. 5 On May 25, 2022 PureTech lost control over Sonde and Sonde was deconsolidated from the Group’s financial statements, resulting in only the profits and losses generated by Sonde through the deconsolidation date being included in the Group’s Consolidated Statement of Comprehensive Income/(Loss). See Notes 5 and 6 for further details about the accounting for the investments in Sonde subsequent to deconsolidation. 6 See Notes 5 and 6 for the Gelesis and Akili SPAC merger and for the exchange of the Group's preferred stock investments for common stock of those entities. 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 (“NCI”). 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 Statements of Comprehensive Income/(Loss). Associates As used in these 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 lost the power to participate in the financial and operating policy decisions of the associate. 1. Accounting policies — continued Notes to the Consolidated Financial Statements — continued 
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120 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts 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 and equity movements 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 held by PureTech 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 also adopted the amendments to IAS 28 Investments in Associates that addresses the dual application of IAS 28 and IFRS 9 (see below) when equity method losses are applied against Long-Term Interests (LTI). 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 LTIs presented as part of Investments held at fair value subsequent to remeasuring such investments to their fair value at balance sheet date. 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, or through profit or loss), 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. For investments in equity instruments that are not held for trading, this will depend on whether the Group has made an irrevocable election at the time of initial recognition to account for the equity investment at FVOCI. As of balance sheet dates, none of the Company's financial assets are accounted for as FVOCI. 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, notes, 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, notes, 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. 1. Accounting policies — continued Notes to the Consolidated Financial Statements — continued 
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PureTech Health plc Annual report and accounts 2022 121 Fi na nc ia l s ta te m en ts Investments held at fair value are investments in equity instruments that are not held for trading. Such investments consist of the Group's minority interest holdings where the Group has no significant influence or preferred share investments in the Group's associates that are not providing access to returns underlying ownership interests. These financial assets are initially measured at fair value and subsequently re-measured at fair value at each reporting date. The Company elects if the gain or loss will be recognized in Other Comprehensive Income/(Loss) or through profit and loss on an instrument by instrument basis. The Company 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. Changes in the fair value of financial assets at FVTPL are recognized in other income/(expense) in the Consolidated Statements of Comprehensive Income/(Loss) as applicable. The notes from an associate, since their contractual terms do not consist solely of cash flow payments of principal and interest on the principal amount outstanding, such notes are initially and subsequently measured at fair value, with changes in fair value recognized through profit and loss. 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 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 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 balance sheet date, The Group did not incur or record any such expected lifetime losses. 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 consist of trade and other payables, subsidiary notes payable, long-term loan, preferred shares, and warrant liability. Warrant liabilities are initially recognized at fair value. After initial recognition, these financial liabilities are re-measured at FVTPL using an appropriate valuation technique. Subsidiary notes payable without embedded derivatives and the long-term loan are accounted for at amortized cost. 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: 1. 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 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 Statements 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, PureTech 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. 1. Accounting policies — continued Notes to the Consolidated Financial Statements — continued 
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122 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts 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 Company’s performance as the Company performs. Therefore revenue is recognized over time using the input method based on costs incurred to date as compared to total contract costs. The Company 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 due to the licenses relating 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 income received in respect of licensing agreements 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 Company classifies as non-current deferred revenue amounts received for which performance is expected to occur beyond one year or one operating cycle. Grant Income The Company recognizes grants from governmental agencies as grant income 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 Company will comply with the conditions within the grant agreement and there is reasonable assurance that payments under the grants will be received. The Company evaluates the conditions of each grant as of each reporting date to ensure that the Company 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 Company submits qualifying expenses for reimbursement after the Company has incurred the research and development expense. The Company records an unbilled receivable upon incurring such expenses. In cases were grant income 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 income is recognized in the Consolidated Statements of Comprehensive Income/(Loss) at the time in which the Company recognizes the related reimbursable expense for which the grant is intended to compensate. 1. Accounting policies — continued Notes to the Consolidated Financial Statements — continued 
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PureTech Health plc Annual report and accounts 2022 123 Fi na nc ia l s ta te m en ts Functional and Presentation Currency These 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). 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. Cash and Cash Equivalents Cash and cash equivalents include all highly liquid instruments with original maturities of three months or less. 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 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 Company's own equity shares 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). 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 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 Company’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 Statements 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 Company 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. See Note 6 for impairment recorded in respect of an investment in associate during the year ended December 31, 2022. 1. Accounting policies — continued Notes to the Consolidated Financial Statements — continued 
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124 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts 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. 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. Prepaid contributions are recognized as an asset to the extent that a cash refund or a reduction in future payments is available. 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, regardless of how the equity instruments are obtained by the Group. 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 starting in 2021. 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. See further details in Note 8. Development Costs Expenditures on research activities are recognized as incurred in the Consolidated Statements 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 Statements of Comprehensive Income/(Loss). As of balance sheet date the Group has not capitalized any development costs. Provisions A provision is recognized in the Consolidated Statements 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. 1. Accounting policies — continued Notes to the Consolidated Financial Statements — continued 
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PureTech Health plc Annual report and accounts 2022 125 Fi na nc ia l s ta te m en ts Leases The Group leases real estate (and some minor equipment) for use in operations. These leases generally have lease terms of 1 to 10 years. 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. 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’s leases are virtually all leases of real estate. 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 than $5,000. The right-of-use asset is depreciated on a straight-line basis and the lease liability gives rise to an interest charge. Further information regarding the subleases, right of use asset and lease liability can be found in Note 21. Finance Income and Finance Costs Finance income is comprised of income on funds invested in U.S. treasuries, income on money market funds and income on a finance lease. Financing income is recognized as it is earned. Finance costs comprise mainly of loan, notes and lease liability interest expenses and 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 decreases). 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 Statements 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 utilised. 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. 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. 1. Accounting policies — continued Notes to the Consolidated Financial Statements — continued 
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126 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts 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 Statements 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 Directors. 2. New Standards and Interpretations Not Yet Adopted A number of new standards, interpretations, and amendments to existing standards are effective for annual periods commencing on or after January 1, 2023 and have not been applied in preparing the consolidated financial information. The Company’s assessment of the impact of these new standards and interpretations is set out below. Effective January 1, 2023, the definition of accounting estimates has been amended as an amendment to IAS 8 Accounting Policies, Changes in Accounting Estimates and Errors. The amendments clarify how companies should distinguish changes in accounting policies from changes in accounting estimates. The distinction is important because changes in accounting estimates are applied prospectively only to future transactions and future events, but changes in accounting policies are generally also applied retrospectively to past transactions and other past events. This amendment is not expected to have an impact on the Group's financial statements. Effective January 1, 2023, IAS 1 has been amended to clarify that liabilities are classified as either current or non-current, depending on the rights that exist at the end of the reporting period. Classification is unaffected by the expectations of the entity or events after the reporting date. The Company does not expect this amendment will have a material impact on its financial statements. Effective January 1, 2023, IAS 12 is amended to narrow the scope of the initial recognition exemption (IRE) so that it does not apply to transactions that give rise to equal and offsetting temporary differences. As a result, companies will need to recognise a deferred tax asset and a deferred tax liability for temporary differences arising on initial recognition of a lease and a decommissioning provision. The amendment is not expected to have an impact on the Group's financial statements as the Group has already recognized a deferred tax asset and deferred tax liability that arose on initial recognition of its leases (the Group does not have decommissioning provisions). None of the other new standards, interpretations, and amendments are applicable to the Company’s financial statements and therefore will not have an impact on the Company. Notes to the Consolidated Financial Statements — continued 1. Accounting policies — continued 
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PureTech Health plc Annual report and accounts 2022 127 Fi na nc ia l s ta te m en ts 3. Revenue Revenue recorded in the Consolidated Statement of Comprehensive Income/(Loss) consists of the following: For the years ended December 31, 2022 $000s 2021 $000s 2020 $000s Contract revenue 2,090 9,979 8,341 Grant income 13,528 7,409 3,427 Total revenue 15,618 17,388 11,768 All amounts recorded in contract revenue were generated in the United States. For the years ended December 31, 2022, 2021 and 2020 contract revenue includes royalties received from an associate in the amount of $509 thousand, $231 thousand, and $54 thousand, respectively. Primarily all of the Company’s other contracts for the years ended December 31, 2022, 2021 and 2020 were determined to have a single performance obligation which consists of a combined deliverable of license to intellectual property and research and development services (not including the license acquired by Imbrium upon option exercise – see below). Therefore, for such contracts, revenue is recognized over time based on the input method which the Company believes is a faithful depiction of the transfer of goods and services. Progress is measured based on costs incurred to date as compared to total projected costs. Payments for such contracts are primarily made up front on a periodic basis. During the year ended December 31, 2021, the company received a $6.5 million payment from Imbrium Therapeutics, Inc. following the exercise of the option to acquire an exclusive license for the Initial Product Candidate, as defined in the agreement. Since the license transferred was a functional license, revenue from the option exercise was recognized at a point in time upon transfer of the license, which occurred during the year ended December 31, 2021. During the year ended December 31, 2020, the Company received a $2.0 million milestone payment from Karuna Therapeutics, Inc. following initiation of its KarXT Phase 3 clinical study pursuant to the Exclusive Patent License Agreement between PureTech and Karuna. This milestone was recognized as revenue during the year ended December 31, 2020. 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 For the years ended December 31, 2022 $000s 2021 $000s 2020 $000s Transferred at a point in time – Licensing Income1 527 6,809 2,054 Transferred over time2 1,563 3,171 6,286 2,090 9,979 8,341 1 2022 – Attributed to Non-Controlled Founded Entities segment ( $19 thousand) and to Parent Company and Other ($509 thousand); 2021 – Attributed to the Internal segment ($6,500 thousand), Non-Controlled Founded Entities segment ($74 thousand), and to Parent Company and Other ($235 thousand); 2020 – Attributed to Parent Company and Other. See note 4, Segment information. 2 2022 – Attributed to Controlled Founded Entities segment ($1,500 thousand) and to Non-Controlled Founded Entities segment ($63 thousand ); 2021 – Attributed to Internal segment ($1,629 thousand), Non-Controlled Founded Entities segment ($41 thousand), and to Controlled Founded Entities segment ($1,500 thousand). 2020 – Attributed to Internal segment ($5,297 thousand), Controlled Founded Entities segment ($896 thousand), and to Non-Controlled Founded Entities segment ($93 thousand). See Note 4, Segment Information. Notes to the Consolidated Financial Statements — continued 
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128 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts Customers over 10% of revenue 2022 $000s 2021 $000s 2020 $000s Customer A — — 1,518 Customer B 1,500 1,500 896 Customer C — — 2,043 Customer D — 7,250 1,736 Customer E — — 2,000 Customer F 509 — — 2,009 8,750 8,193 Accounts receivables represent rights to consideration in exchange for products or 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 receivables 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. Contract liabilities represent the Group’s obligation to transfer products or services to a customer for which consideration has been received, or for which an amount of consideration is due from the customer. Contract liabilities are included within deferred revenue on the Consolidated Statement of Financial Position. Contract Balances 2022 $000s 2021 $000s Accounts receivable 606 704 Deferred revenue – short term — 65 During the year ended December 31, 2022, $65 thousand of revenue was recognized from deferred revenue outstanding at December 31, 2021. Remaining performance obligations represent the transaction price of unsatisfied or partially satisfied performance obligations within contracts with an original expected contract term that is greater than one year and for which fulfillment of the contract has started as of the end of the reporting period. The aggregate amount of transaction consideration allocated to remaining performance obligations as of December 31, 2022, was nil. As of December 31, 2022 the deferred revenue balance related entirely to deferred grant income. Notes to the Consolidated Financial Statements — continued 3. Revenue — continued 
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PureTech Health plc Annual report and accounts 2022 129 Fi na nc ia l s ta te m en ts 4. Segment Information Basis for Segmentation The Directors are the Group’s strategic decision-makers. The Group’s operating segments are reported based on the financial information provided to the Directors periodically for the purposes of allocating resources and assessing performance. The Group has determined that each entity is representative of a single operating segment as the Directors monitor the financial results at this level. When identifying the reportable segments the Group has determined that it is appropriate to aggregate multiple operating segments into a single reportable segment given the high level of operational and financial similarities across the entities. The Group has identified multiple reportable segments as presented below. There was no change to reportable segments in 2022, except for the transfer of Sonde Health, Inc. to the Non-Controlled Founded Entities segment due to the deconsolidation of Sonde Health, Inc (Sonde) on May 25, 2022. The Non-Controlled Founded Entities segment includes Sonde Health, Inc. which was deconsolidated on May 25, 2022. Segment results incorporate the operational results of Sonde Health, Inc. to the date of deconsolidation. Following the date of deconsolidation, the Company accounts for its investment in Sonde Health, Inc. at the parent level, and therefore the results associated with investment activity following the date of deconsolidation (including the Group's share in Sonde losses) is included in the Parent Company and Other section. The Company has revised in these financial statements the prior year financial information to conform to the presentation as of and for the year ending December 31, 2022 to include Sonde in the Non-Controlled Founded Entities segment. The change in segments reflects how the Company’s Board of Directors reviews the Group’s results, allocates resources and assesses performance of the Group at this time. Virtually all of the revenue and profit generating activities of the Group are generated within the United States and accordingly, no geographical disclosures are provided. Internal The Internal segment (the “Internal segment”), is advancing Wholly Owned Programs which are focused on treatments for patients with devastating diseases. The Internal segment is comprised of the technologies that are wholly owned and will be advanced through either PureTech Health funding or non-dilutive sources of financing in the near-term. The operational management of the Internal segment is conducted by the PureTech Health team, which is responsible for the strategy, business development, and research and development. As of December 31, 2022, this segment included PureTech LYT, PureTech LYT- 100 and Alivio Therapeutics, Inc. Controlled Founded Entities The Controlled Founded Entity segment (the “Controlled Founded Entity segment”) is comprised of the Group’s subsidiaries that are currently consolidated operational subsidiaries 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 either have entered into or plan to seek 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 company. As of December 31, 2022, this segment included Entrega Inc., Follica Incorporated, and Vedanta Biosciences, Inc. Non-Controlled Founded Entities The Non-Controlled Founded Entities segment (the “Non-Controlled Founded Entities segment”) is comprised of the entities in respect of which PureTech Health no longer has control over the entity. Upon deconsolidation of an entity the segment disclosure is restated to reflect the change on a retrospective basis, as this constitutes a change in the composition of its reportable segments. The Non-Controlled Founded Entities segment includes Sonde Health Inc. which was deconsolidated on May 25, 2022. The Non-Controlled Founded Entities segment incorporates the operational results of the aforementioned entity to the date of deconsolidation. Following the date of deconsolidation, the Company accounts for its investment in each entity at the parent level, and therefore the results associated with investment activity (including the recognition of equity method income/ (losses)) following the date of deconsolidation is included in the Parent Company and Other section. Parent Company and Other Parent Company and Other includes activities that are not directly attributable to the operating segments, such as the activities of the Parent, corporate support functions and certain research and development support functions that are not directly attributable to a strategic business segment as well as the elimination of intercompany transactions. Intercompany transactions between segments consist primarily of management fees charged from the Parent Company to the other segments. This section also captures the accounting for the Company’s holdings in entities for which control has been lost, which is inclusive of the following items: gain on deconsolidation, gain or loss on investments held at fair value, realized loss on sale of investments, the share of net income/ (loss) of associates accounted for using the equity method, gain on dilution of ownership interest in associate, impairment of investment in associate. As of December 31, 2022, this segment included PureTech Health plc, PureTech Health LLC, PureTech Management, Inc., PureTech Securities Corp. and PureTech Securities II Corp., as well as certain other dormant, inactive and shell entities. Notes to the Consolidated Financial Statements — continued 
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130 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts Information About Reportable Segments: 2022 Internal $000s Controlled Founded Entities $000s Non-Controlled Founded Entities $000s Parent Company & Other $000s Consolidated $000s Consolidated Statements of Comprehensive Income/(Loss) Contract revenue — 1,500 81 509 2,090 Grant revenue 2,826 10,702 — — 13,528 Total revenue 2,826 12,202 81 509 15,618 General and administrative expenses (8,301) (16,462) (1,296) (34,933) (60,991) Research and development expenses (116,054) (34,668) (826) (885) (152,433) Total operating expense (124,355) (51,130) (2,122) (35,817) (213,425) Other income/(expense): Gain on deconsolidation of subsidiary — — — 27,251 27,251 Gain/(loss) on investment held at fair value — — — (32,060) (32,060) Realized loss on sale of investments — — — (29,303) (29,303) Other income/(expense) (204) (3) — 8,338 8,131 Total other income/(expense) (204) (3) — (25,775) (25,981) Net finance income/(costs) 615 138,006 (3,045) 3,348 138,924 Share of net income/(loss) of associates accounted for using the equity method — — — (27,749) (27,749) Gain on dilution of ownership interest in associate — — — 28,220 28,220 Impairment of investment in associate — — — (8,390) (8,390) Income/(loss) before taxes (121,118) 99,075 (5,085) (65,655) (92,783) Income/(loss) before taxes pre IFRS 9 fair value accounting, share-based payment expense, depreciation of tangible assets and amortization of intangible assets (114,255) (32,468) (2,079) (57,452) (206,254) Finance income/(costs) – IFRS 9 fair value accounting — 140,056 (2,993) — 137,063 Share-based payment expense (5,136) (4,703) (8) (4,852) (14,699) Depreciation of tangible assets (1,727) (2,526) (4) (1,588) (5,845) Amortization of ROU assets — (1,283) — (1,764) (3,047) Amortization of intangible assets — — (1) — (1) Taxation — — — 55,719 55,719 Income/(loss) for the year (121,118) 99,075 (5,085) (9,936) (37,065) Other comprehensive income/(loss) — — — (379) (379) Total comprehensive income/(loss) for the year (121,118) 99,075 (5,085) (10,316) (37,444) Total comprehensive income/(loss) attributable to: Owners of the Company (121,118) 85,471 (4,755) (10,331) (50,733) Non-controlling interests — 13,604 (330) 15 13,290 December 31, 2022 $000s Consolidated Statements of Financial Position: Total assets 51,599 35,341 — 615,707 702,647 Total liabilities1 271,186 76,635 — (192,763) 155,057 Net assets/(liabilities) (219,587) (41,294) — 808,470 547,589 1 Parent Company and Other Includes eliminations of intercompany liabilities between the Parent Company and the reportable segments in the amount of $255.5 million. 4. Segment Information — continued Notes to the Consolidated Financial Statements — continued 
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PureTech Health plc Annual report and accounts 2022 131 Fi na nc ia l s ta te m en ts 2021 Internal $000s Controlled Founded Entities $000s Non-Controlled Founded Entities $000s Parent Company & Other $000s Consolidated $000s Consolidated Statements of Comprehensive Income/(Loss) Contract revenue 8,129 1,500 115 235 9,979 Grant revenue 1,253 6,156 — — 7,409 Total revenue 9,382 7,656 115 235 17,388 General and administrative expenses (8,673) (17,504) (3,225) (27,797) (57,199) Research and development expenses (65,444) (40,667) (3,116) (1,244) (110,471) Total Operating expenses (74,118) (58,171) (6,341) (29,041) (167,671) Other income/(expense): Gain/(loss) on investment held at fair value — — — 179,316 179,316 Realized loss on sale of investments — — — (20,925) (20,925) Other income/(expense) — 70 — 1,523 1,593 Total other income/(expense) (1) 70 — 159,914 159,983 Net finance income/(costs) (16) 7,528 (784) (1,679) 5,050 Share of net income/(loss) of associate accounted for using the equity method — — — (73,703) (73,703) Income/(loss) before taxes (64,753) (42,917) (7,010) 55,727 (58,953) (Loss)/income before taxes pre IFRS 9 fair value accounting, finance costs – subsidiary preferred shares, share-based payment expense, depreciation of tangible assets and amortization of intangible assets (60,368) (44,335) (6,248) 63,628 (47,323) Finance income/(costs) – IFRS 9 fair value accounting — 10,322 (716) — 9,606 Share-based payment expense (3,066) (6,224) (32) (4,628) (13,950) Depreciation of tangible assets (1,319) (1,506) (12) (1,510) (4,347) Amortization of ROU assets — (1,174) — (1,764) (2,938) Amortization of intangible assets — — (2) — (2) Taxation — — — (3,756) (3,756) Income/(loss) for the year (64,753) (42,917) (7,010) 51,971 (62,709) Other comprehensive income/(loss) — — — — — Total comprehensive income/(loss) for the year (64,753) (42,917) (7,010) 51,971 (62,709) Total comprehensive income/(loss) attributable to: Owners of the Company (64,657) (41,283) (6,574) 51,956 (60,558) Non-controlling interests (96) (1,634) (436) 15 (2,151) December 31, 2021 $000s Consolidated Statements of Financial Position: Total assets 125,726 64,508 1,765 754,007 946,006 Total liabilities1 228,789 209,212 19,645 (95,787) 361,859 Net (liabilities)/assets (103,063) (144,704) (17,880) 849,794 584,147 1 Parent Company and Other Includes eliminations of intercompany liabilities between the Parent Company and the reportable segments in the amount of $233.3 million. The proportion of net assets shown above that is attributable to non-controlling interest is disclosed in Note 18. Notes to the Consolidated Financial Statements — continued 4. Segment Information — continued 
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132 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts 2020 Internal $000s Controlled Founded Entities $000s Non-Controlled Founded Entities $000s Parent Company & Other $000s Consolidated $000s Consolidated Statements of Comprehensive Loss Contract revenue 5,297 896 93 2,054 8,341 Grant revenue 1,563 1,864 — — 3,427 Total revenue 6,860 2,760 93 2,054 11,768 General and administrative expenses (3,482) (10,752) (2,939) (32,267) (49,440) Research and development expenses (45,346) (33,152) (3,128) (234) (81,859) Total operating expense (48,828) (43,904) (6,067) (32,500) (131,299) Other income/(expense): Gain/(loss) on investment held at fair value — — — 232,674 232,674 Realized loss on sale of investments — — — (54,976) (54,976) Gain/(loss) on disposal of assets (15) (15) — — (30) Other income/(expense) — 100 — 965 1,065 Other income/(expense) (15) 85 — 178,662 178,732 Net finance income/(costs) 19 (4,352) (852) (930) (6,115) Share of net income/(loss) of associate accounted for using the equity method — — — (34,117) (34,117) Income/(loss) before taxes (41,964) (45,410) (6,826) 113,170 18,969 (Loss)/income before taxes pre IAS 39 fair value accounting, finance costs – subsidiary preferred shares, share-based payment expense, depreciation of tangible assets and amortization of intangible assets (38,349) (36,736) (5,866) 121,644 40,694 Finance income/(costs) – IFRS 9 fair value accounting — (3,492) (859) — (4,351) Share-based payment expense (2,762) (2,469) (83) (5,405) (10,718) Depreciation of tangible assets (854) (1,528) (17) (1,547) (3,945) Amortization of ROU assets — (1,186) — (1,523) (2,709) Amortization of intangible assets — — (1) — (1) Taxation — (1) — (14,400) (14,401) Income/(loss) for the year (41,964) (45,411) (6,826) 98,769 4,568 Other comprehensive income/(loss) — — — 469 469 Total comprehensive income/(loss) for the year (41,964) (45,411) (6,826) 99,238 5,037 Total comprehensive income/(loss) attributable to: Owners of the Company (41,773) (44,506) (6,519) 99,253 6,454 Non-controlling interests (191) (905) (306) (15) (1,417) Notes to the Consolidated Financial Statements — continued 4. Segment Information — continued 
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PureTech Health plc Annual report and accounts 2022 133 Fi na nc ia l s ta te m en ts 5. Investments held at fair value Investments held at fair value include both unlisted and listed securities held by PureTech. These investments, which include interests in Akili, Vor, Karuna, Gelesis (preferred shares until exchanged for common stock, accounted for under the equity method, and Earn-out shares following exchange), Sonde and other insignificant investments, are initially measured at fair value and are subsequently re-measured at fair value at each reporting date with changes in the fair value recorded through profit and loss. Interests in these investments were accounted for as shown below: Investments held at fair value $000's Balance as of January 1, 2021 553,167 Sale of Karuna shares (218,125) Loss realised on sale of investments (20,925) Cash purchase of Vor preferred shares 500 Gain – change in fair value through profit and loss 179,271 Balance as of December 31, 2021 and January 1, 2022 before allocation of share in associate loss to long-term interest* 493,888 Investment in Sonde Preferred shares – Sonde deconsolidation 11,168 Sale of Karuna and Vor shares (118,710) Loss realised on sale of investments as a result of written call option (29,303) Cash Investment (Akili) 5,000 Gelesis Earn out shares received in SPAC exchange 14,214 Exchange of Gelesis preferred shares to Gelesis common shares (92,303) Loss – change in fair value through profit and loss (32,060) Balance as of December 31, 2022  251,892 * Share in associate losses allocated to long-term interest amounted to $96.7 million as of December 31, 2021 and January 1, 2022 Vor Vor was deconsolidated in February 2019. As PureTech did not hold common shares in Vor upon deconsolidation and the preferred shares it held did not have equity-like features, PureTech had no basis to account for its investment in Vor under IAS 28. The preferred shares held by PureTech fell under the guidance of IFRS 9 and were treated as a financial asset held at fair value with changes in fair value recorded in the Consolidated Statement of Comprehensive Income/(Loss). 2020 On February 12, 2020, PureTech participated in the second closing of Vor’s Series A-2 Preferred Share financing. For consideration of $0.7 million, PureTech received 1,625,000 A-2 shares. On June 30, 2020, PureTech participated in the first closing of Vor’s Series B Preferred Share financing. For consideration of $0.5 million, PureTech received 961,538 shares. Upon the conclusion of such Vor financings PureTech no longer had significant influence over Vor. 2021 On January 8, 2021, PureTech participated in the second closing of Vor’s Series B Preferred Share financing. For consideration of $0.5 million, PureTech received an additional 961,538 B Preferred shares. On February 9, 2021, Vor closed its initial public offering (IPO) of 9,828,017 shares of its common stock at a price to the public of $18.00 per share. Subsequent to the closing, PureTech held 3,207,200 shares of Vor common stock, representing 8.6 percent of Vor common stock. Following its IPO, the valuation of Vor common stock is based on level 1 inputs in the fair value hierarchy. See Note 16. 2022 In August and December 2022, PureTech sold an aggregate of 535,400 shares of Vor common shares for aggregate proceeds of $3.3 million. During the years ended December 31, 2022, 2021 and 2020, the Company recognized a loss of $16.2 million, a gain of $3.9 million, and a gain of $19.1 million, respectively for the changes in the fair value of the investment that were recorded in the line item Gain/(loss) on investments held at fair value within the Consolidated Statement of Comprehensive Income/(Loss). Please refer to Note 16 for information regarding the valuation of these instruments. Notes to the Consolidated Financial Statements — continued 
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134 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts Gelesis Gelesis was deconsolidated in July 2019. The common stock held in Gelesis is accounted for under the equity method, while the preferred shares and warrants held by PureTech fell under the guidance of IFRS 9 and were treated as financial assets held at fair value, where changes to the fair value of the preferred shares and warrant were recorded through the Consolidated Statement of Income/(Loss). Please refer to Note 6 for information regarding the Company's investment in Gelesis as an associate. 2020 On April 1, 2020, PureTech participated in the 2nd closing of Gelesis’s Series 3 Growth Preferred Share financing. For consideration of $10.0 million, PureTech received 579,038 Series 3 Growth shares. 2020 and 2021 During the years ended December 31, 2021 and 2020, due to the equity method based investment in Gelesis being reduced to zero, the Group allocated a portion of its share in the net loss in Gelesis in the years ended December 31, 2021 and 2020, totaling $73.7 million, and $23.0 million, respectively, to its preferred share and warrant investments in Gelesis, which were considered to be long-term interests in Gelesis. 2022 On January 13, 2022, Gelesis completed its business combination with Capstar Special Purpose Acquisition Corp ("Capstar"). As part of the business combination, all shares in Gelesis, common and preferred, including the shares held by PureTech, were exchanged for common shares of the merged entity and unvested common shares that will vest upon the stock price of the new combined entity reaching certain target prices (hereinafter "Earn-out shares"). In addition, PureTech invested $15.0 million in the class A common shares of Capstar as part of the Private Investment in Public Equity ("PIPE") transaction that took place immediately prior to the closing of the business combination and an additional approximately $5.0 million, as part of the Backstop agreement signed with Capstar on December 30, 2021 (See Note 6). Pursuant to the business combination, 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. The exchange of the preferred stock (including warrants) for common stock (including common stock warrants) represents an additional investment in Gelesis equity investment. The Group recorded the changes in fair value of the preferred stock (including warrant) through the date of the exchange upon which the preferred stock were derecognized and recorded as an additional investment in Gelesis equity interest – See Note 6 for the net gain on the dilution of the equity interest in Gelesis, resulting from the exchange of all preferred stock in Gelesis to common stock of Gelesis Holdings Inc, the PIPE transaction and the closing of the merger. All equity method losses allocated in prior periods against the investment in Gelesis held at fair value are now included within the equity method investment in Gelesis and were offset against the gain on dilution of interest – see Note 6. As part of the aforementioned exchange PureTech received 4,526,622 Earn-out shares, which were valued on the date of the exchange at $14.2 million. The Group accounts for such Earn-out shares under IFRS 9 as investments held at fair value with changes in fair value recorded through profit and loss. During the years ended December 31, 2022, 2021 and 2020, the Company recognized a loss of $4.4 million, a gain of $34.6 million, and a gain of $7.1 million, respectively related to the change in the fair value of the preferred shares and warrants that was recorded in the line item Gain/(loss) on investments held at fair value within the Consolidated Statement of Comprehensive Income/(Loss). In addition, the Company recognized a loss of $14.1 million during the year ended December 31, 2022 in respect of the Earn- out shares, for the change in the fair value related to such investment during the period. As of December 31, 2022 the value of such earn-out shares amounted to $0.1 million. Karuna Karuna was deconsolidated in March 2019. During 2019 Karuna completed its IPO and PureTech lost its significant influence in Karuna. The shares held in Karuna are accounted for as an investment held at fair value. 2020 On January 22, 2020, PureTech sold 2,100,000 shares of Karuna common shares for aggregate proceeds of $200.9 million. On May 26, 2020, PureTech sold an additional 555,500 Karuna common shares for aggregate proceeds of $45.0 million. On August 26, 2020, PureTech sold 1,333,333 common shares of Karuna for aggregate proceeds of $101.6 million. As a result of the sales, Puretech recorded a loss of $54.8 million attributable to blockage discount included in the sales price, to the line item Loss Realized on Sale of Investment within the Consolidated Statement of Comprehensive Income/(Loss). See below for gain recorded in respect of the change in fair value of the Karuna investment. 2021 On February 9, 2021, the Group sold 1,000,000 common shares of Karuna for $118.0 million. Following the sale the Group held 2,406,564 common shares of Karuna, which represented 8.2 percent of Karuna common stock at the time of sale. On November 9, 2021, the group sold an additional 750,000 common shares of Karuna for $100.1 million. Following the sale the group holds 1,656,564 common shares of Karuna, which represented 5.6 percent at time of sale. As a result of the aforementioned sales, the Company recorded a loss of $20.9 million, attributable to blockage discount included in the sales price, to the line item Loss Realised on Sale of Investment within the Consolidated Statement of Comprehensive Income/ (Loss). See below for gain recorded in respect of the change in fair value of the Karuna investment. 5. Investments held at fair value — continued Notes to the Consolidated Financial Statements — continued 
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PureTech Health plc Annual report and accounts 2022 135 Fi na nc ia l s ta te m en ts 2022 On August 8, 2022, the Company sold 125,000 shares of Karuna common stock. In addition, the Company wrote a series of call options entitling the holders thereof to purchase up to 477,100 Karuna common stock at a set price, which were exercised in full in August and September 2022. Aggregate proceeds to the Company from all aforementioned transactions amounted to $115.5 million, net of transaction fees. As a result of the aforementioned sales, the Company recorded a loss of $29.3 million, attributable to the exercise of the aforementioned call options, to the line item Realized Loss on Sale of Investment within the Consolidated Statement of Comprehensive Income/ (Loss).See below for gain recorded in respect of the change in fair value of the Karuna investment. During the years ended December 31, 2022, 2021, and 2020 the Company recognized gains of $135.0 million, $110.0 million and $191.2 million, respectively for the changes in the fair value of the Karuna investment that were recorded in the line item Gain/(loss) on investments held at fair value within the Consolidated Statement of Comprehensive Income/(Loss). As of December 31, 2022, PureTech continued to hold Karuna common shares or 3.1 percent of total outstanding Karuna common shares. Please refer to Note 16 for information regarding the valuation of these instruments. Akili Akili was deconsolidated in 2018. As PureTech did not hold common shares in Akili and the preferred shares it held did not have equity-like features, PureTech had no basis to account for its investment in Akili under IAS 28. The preferred shares held by PureTech Health fell under the guidance of IFRS 9 and were treated as a financial asset held at fair value and all movements to the value of the preferred shares were recorded through the Consolidated Statements of Comprehensive Income/(Loss), in accordance with IFRS 9. 2021 On May 25, 2021, Akili completed its Series D financing for gross proceeds of $110.0 million in which Akili issued 13,053,508 Series D preferred shares. The Group did not participate in this round of financing and as a result, the Group's interest in Akili was reduced from 41.9 percent to 27.5 percent. 2022 On January 26, 2022, Akili Interactive and Social Capital Suvretta Holdings Corp. I, a special purpose acquisition company, announced they had entered into a definitive business combination agreement. The transaction closed on August 19, 2022 and the combined company's securities began trading on August 22, 2022 on the Nasdaq Stock Market under the ticker symbol "AKLI". As part of this transaction the Akili Interactive shares held by the Company were exchanged for the common stock of the combined company's securities as well as unvested common stock ("Akili Earnout Shares") that will vest when the share price exceeds certain thresholds. In addition, as part of a PIPE transaction that took place concurrently with the closing of the transaction, the Company purchased 500,000 shares in consideration for $5.0 million. Following the closing of the aforementioned transactions, the Company holds 12,527,477 shares of the combined entity (excluding the Akili Earnout Shares), which represents 14.7 percent of its outstanding common stock. The Company also holds 1,433,914 Akili Earn-out Shares, which fair value amounted to $1.0 million as of December 31, 2022. During the years ended December 31, 2022, 2021 and 2020, the Company recognized a loss of $131.4 million, a gain of $32.2 million, and a gain of $14.4 million, respectively for the changes in the fair value of the investment in Akili that was recorded on the line item Gain/(loss) on investments held at fair value within the Consolidated Statement of Comprehensive Income/(Loss). Please refer to Note 16 for information regarding the valuation of these instruments. resTORbio On April 30, 2020, PureTech sold its remaining 2,119,696 resTORbio common shares, for aggregate proceeds of $3.0 million. As a result of the sale, the Company recorded a loss of $0.2 million attributable to blockage discount included in the sales price, to the line item Loss realized on sale of investments within the Consolidated Statement of Comprehensive Income/(Loss). Additionally, during the year ended December 31, 2020, the Company recognized a gain of $0.1 million that was recorded on the line item Gain/(loss) on investments held at fair value within the Consolidated Statement of Comprehensive Income/(Loss). Sonde – Investment and gain on deconsolidation On May 25, 2022, Sonde completed a Series B Preferred Share financing. As part of the financing a new investor invested $3.5 million in cash in exchange for 1,125,401 shares and all convertible notes, including the convertible notes held by PureTech, converted into Preferred B shares at the price per share paid by the investor minus a 20% discount. As a result of the aforementioned financing, the Group's voting interest was reduced below 50% and the Group no longer controls Sonde's Board of Directors, which is the governance body that has the power to direct the relevant activities of Sonde. Consequently, the Group concluded it lost control over Sonde and as such it should cease to consolidate Sonde on the date the round of financing was completed. Therefore, the results of operations of Sonde are included in the consolidated financial statements through the date of deconsolidation. Notes to the Consolidated Financial Statements — continued 5. Investments held at fair value — continued 
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136 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts Following deconsolidation, the Group still has significant influence in Sonde through its 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, 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 with changes in fair value recorded in profit and loss. Upon deconsolidation, the Group derecognized its assets and liabilities and non controlling interest in respect of Sonde and recorded its aforementioned investments in Sonde at fair value. The deconsolidation resulted in a gain of $27.3 million. As of the date of deconsolidation, the investment in Sonde preferred shares held at fair value amounted to $11.2 million. During the year ended December 31, 2022, the Company recognized a gain of $0.2 million for the changes in the fair value of the investment in Sonde that was recorded on the line item Gain/(loss) on investments held at fair value within the Consolidated Statement of Comprehensive Income/(Loss). Please refer to Note 16 for information regarding the valuation of these instruments. 6. Investments in Associates Gelesis Gelesis was founded by PureTech and raised funding through preferred shares financings as well as issuances of warrants and loans. As of July 1, 2019, Gelesis was deconsolidated from the Group’s financial statements. While the Group no longer controls Gelesis, it was concluded that PureTech still has significant influence over Gelesis and as such Gelesis is accounted for as an associate under IAS 28 in the consolidated financial statements. Upon the date of deconsolidation, PureTech held preferred shares and common shares of Gelesis and warrants issued by Gelesis to PureTech. PureTech’s investment in common shares of Gelesis is subject to equity method accounting. See table below for the Group's share in the profits and losses of Gelesis for the periods presented. The preferred shares and warrants held by PureTech fell under the guidance of IFRS 9 and were treated as financial assets held at fair value, where changes to the fair value of the preferred shares and warrants were recorded through the Consolidated Statement of Comprehensive Income/(Loss). See Note 5 above. Years ended December 31, 2020 and 2021 During the years ended December 31, 2021 and 2020, the Group recorded its share in the losses of Gelesis. In 2020 the Group's investment in associates accounted for under the equity method was reduced to zero. Since the Group had investments in Gelesis warrants and preferred shares that were deemed to be Long-term interests, the Company continued recognizing its share in Gelesis losses while applying such losses to its preferred share and warrant investment in Gelesis accounted for as an investment held at fair value. In 2021, the total investment in Gelesis, including the Long-term interests, was reduced to zero. Since the Group did not incur legal or constructive obligations or made payments on behalf of Gelesis, the Group discontinued recognizing equity method losses in 2021. As of December 31, 2021, unrecognized equity method losses amounted to $38.1 million, which included $0.7 million of unrecognized other comprehensive loss. During 2021, due to exercise of stock options into common shares in Gelesis the Group's equity interest in Gelesis was reduced from 47.9 percent at December 31, 2020 to 42.0 percent as of December 31, 2021. The gain resulting from the issuance of shares to third parties and the resulting reduction in the Group's share in the accumulated deficit of Gelesis under the equity method was fully offset by the unrecognized equity method losses. Backstop agreement – 2022 and 2021 On December 30, 2021, PureTech signed a Backstop agreement with Capstar according to which PureTech had committed to acquire Capstar class A common shares immediately prior to the closing of the business combination between Gelesis and Capstar, in case subsequent to the redemptions of Capstar shares being completed, the Available Funds, as defined in the agreement, were less than$15.0 million. PureTech had committed to acquire two thirds of the necessary shares at $10 per share so that the Available Funds increase to $15.0 million. According to the Backstop agreement, in case PureTech were required to acquire any shares under the agreement, PureTech would receive an additional 1,322,500 class A common shares of Capstar (immediately prior to the closing of the business combination) at no additional consideration. The Company determined that such agreement meets the definition of a derivative under IFRS 9 and as such should be recorded at fair value with changes in fair value recorded through profit and loss. The derivative was initially recorded at fair value adjusted to defer the day 1 gain equal to the difference between the fair value of $11.2 million and transaction price of zero on the effective date and as such was initially recorded at zero. The deferred gain was amortized to Other income (expense) in the Consolidated Statement of Income (loss) over the period from the effective date until settlement date, January 13, 2022. During the years ended December 31, 2022 and 2021, the Group recognized income of $10.4 million and $0.8 million, respectively for the amortization of the deferred gain. During the year ended December 31, 2022 the Group recognized a loss of $2.8 million in respect of the decrease in the fair value of the derivative until date of settlement, resulting in a net gain of $7.6 million recorded during the year ended December 31, 2022 in respect of the Backstop agreement. The gain was recorded in the line item Other Income/(expense) in the Consolidated Statements of Comprehensive Income/(Loss). Notes to the Consolidated Financial Statements — continued 5. Investments held at fair value — continued 
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PureTech Health plc Annual report and accounts 2022 137 Fi na nc ia l s ta te m en ts The fair value of the derivative on the date of settlement in the amount of $8.4 million represents an additional investment in Gelesis as part of the SPAC transaction described below. On January 13, 2022, as part of the conclusion of the aforementioned Backstop agreement, the Group acquired 496,145 class A common shares of Capstar for $5.0 million and received an additional 1,322,500 common A shares of Capstar for no additional consideration. 2022 Share exchange – Capstar On January 13, 2022, Gelesis completed its business combination with Capstar Special Purpose Acquisition Corp ("Capstar"). As part of the business combination, all shares in Gelesis, common and preferred, including the shares held by PureTech, were exchanged for common shares of the merged entity and unvested common shares that will vest upon the stock price of the new combined entity reaching certain target prices (hereinafter "Earn-out shares"). In addition, PureTech invested $15.0 million in the class A common shares of Capstar as part of the PIPE transaction that took place immediately prior to the closing of the business combination and an additional $5.0 million, as part of the Backstop agreement described above. Pursuant to the business combination, 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. Following the closing of the business combination, the PIPE transaction, the settlement of the aforementioned Backstop agreement with Capstar, and the exchange of all preferred shares in Gelesis to common shares in the new combined entity, PureTech holds 16,727,582 common shares of Gelesis Holdings Inc., which was equal to approximately 23.2% of Gelesis Holdings Inc's outstanding common shares at the time of the exchange. Due to PureTech's significant equity holding and voting interest in Gelesis, PureTech continues to maintain significant influence in Gelesis and as such continues to account for its Gelesis equity investment under the equity method. Gelesis was deemed to be the acquirer in Gelesis Holdings Inc. and the financial assets and financial liabilities in Capstar were deemed to be acquired by Gelesis in consideration for the shares held by Capstar legacy shareholders. As such, the Group did not revalue the retained investment in Gelesis but rather treated the exchange as a dilution of its equity interest in Gelesis from 42.0 percent as of December 31, 2021 to 22.8 percent as of January 13, 2022 (including warrants that provide its holders access to returns associated with equity holders). After considering the aforementioned additional investments, the exchange of the preferred stock, previously accounted for as an investment held at fair value, to common stock (and representing an additional equity investment in Gelesis – See Note 5), the Earn-out shares received in Gelesis (see Note 5) and the offset of previously unrecognized equity method losses, the net gain recorded on the dilution of interest amounted to $28.3 million. Impairment Following Gelesis’s decline in its market price in 2022 and its lack of liquidity, the Group recorded an impairment loss of $8.4 million as of December 31, 2022 in respect of its investment in Gelesis. The recoverable amount of the investment in Gelesis was $4.9 million as of December 31, 2022, which was determined based on fair value less costs to sell (costs to sell were estimated to be insignificant). Fair value was determined based on level 1 of the fair value hierarchy as Gelesis shares were traded on an active market as of December 31, 2022. The impairment loss was presented separately in the Consolidated Statement of Comprehensive Income/ (loss) for the year ended December 31, 2022 in the line item Impairment of investment in associate. Sonde On May 25, 2022, Sonde completed a Series B Preferred Share financing. As a result of the aforementioned financing, the Group's voting interest was reduced below 50% and the Group lost its control over Sonde and as such ceased to consolidate Sonde on the date the round of financing was completed. See Note 5 above for further details. Following deconsolidation, 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 date of deconsolidation and as of December 31, 2022 was 48.2% and 40.17%, respectively. 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. See Note 5. The fair value of the Preferred A-1 shares on the date of deconsolidation amounted to $7.7 million, which is the initial value of the equity method investment in Sonde. When applying the equity method, the Group records its share of the losses in Sonde based on its equity interest in Sonde. Since only the common shares and Preferred A-1 shares in Sonde represent a residual equity interest and PureTech is the sole holder of the Preferred A-1 shares, the Group's share in Sonde's equity is 93.6%. During the year ended December 31, 2022 the Company recorded $3.4 million of equity method losses in respect of Sonde. 6. Investments in Associates — continued Notes to the Consolidated Financial Statements — continued 
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138 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts The following table summarizes the activity related to the investment in associates balance for the years ended December 31, 2022 and 2021. Investment in Associates $000's As of January 1, 2021 — Share of net loss in Gelesis – limited to net investment amount (73,703) Share of losses recorded against Long Term Interests (LTIs) 73,703 As of December 31, 2021 and January 1, 2022 — Cash investment in associate 19,961 Additional investment as a result of backstop settlement (see above) 8,424 Gain on dilution of interest in associate* 13,793 Investment in Sonde – deconsolidation 7,680 Share in net loss of associates (27,749) Reversal of equity method losses recorded against LTIs (due to decrease in LTI fair value) (4,406) Share in other comprehensive loss of associates (166) Impairment (8,390) As of December 31, 2022 9,147 * Gain on dilution of interest was further increased due to the receipt of Gelesis earn out shares accounted for as investments held at fair value (see above). Summarized financial information The following table summarizes the financial information of Gelesis as included in its own financial statements, adjusted for fair value adjustments at deconsolidation and differences in accounting policies. The table also reconciles the summarized financial information to the carrying amount of the Company’s interest in Gelesis. 2022 $000s 2021 $000sAs of and for the year ended December 31, Percentage ownership interest 22.5% 42.0% Non-current assets 333,040 357,508 Current assets 23,495 66,092 Non-current liabilities (99,053) (120,786) Current liabilities (80,010) (537,432) Non controlling interests and options issued to third parties (46,204) (14,216) Net assets (deficit) attributable to shareholders of Gelesis Inc. 131,268 (248,834) Group's share of net assets (net deficit) 29,504 (104,527) Goodwill 3,858 7,211 Impairment (28,452) (37,495) Equity method losses recorded against Long-term Interests — 96,709 Unrecognized equity method losses* — 38,101 Investment in associate 4,910 — 2022 $000s 2021 $000s 2020 $000s Revenue 25,767 11,185 21,442 Loss from continuing operations (100%) (111,567) (271,430) (71,157) Total comprehensive loss (100%) (112,285) (273,005) (70,178) Group's share in net losses – limited to net investment amount** (24,306) (73,703) (34,117) Group's share of total comprehensive loss – limited to net investment amount (24,472) (73,703) (33,648) * Unrecognized equity method losses includes unrecognized other comprehensive loss of $0.7 million for the year ended December 31, 2021. ** For the year ended December 31, 2022 includes $4.4 million reversal of equity method losses recorded against Long-Term Interest (LTI) due to the decrease in fair value of such LTI. Subsequent to balance sheet date, on April 10, 2023, the NYSE commenced proceedings to delist the common stock of Gelesis from the NYSE due to Gelesis ceasing to meet certain conditions to trade on such stock exchange. Trading in Gelesis’s common stock was suspended immediately, and it was subsequently delisted from the NYSE. The common stock of Gelesis is currently available for trading in the over-the-counter (“OTC”) market under the symbol GLSH. In addition, in April 2023 (subsequent to balance sheet date) PureTech submitted a non-binding proposal to acquire all of the outstanding equity of Gelesis. Negotiations related to the proposal and any potential deal remain ongoing and are subject to, among other things, approval of any definitive transaction by independent committees of the boards of both Gelesis and PureTech. See note 16 for the note issued to the Group by Gelesis and see Note 26 for additional details, including information related to an additional note issued by Gelesis to the Group subsequent to balance sheet date. Notes to the Consolidated Financial Statements — continued 6. Investments in Associates — continued 
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PureTech Health plc Annual report and accounts 2022 139 Fi na nc ia l s ta te m en ts 7. Operating Expenses Total operating expenses were as follows: For the years ending December 31, 2022 $000s 2021 $000s 2020 $000s General and administrative 60,991 57,199 49,440 Research and development 152,433 110,471 81,859 Total operating expenses 213,425 167,671 131,299 The average number of persons employed by the Group during the year, analyzed by category, was as follows: For the years ending December 31, 2022 2021 2020 General and administrative 57 52 43 Research and development 144 119 95 Total 201 171 138 The aggregate payroll costs of these persons were as follows: 2022 $000s 2021 $000s 2020 $000sFor the years ending December 31, General and administrative 25,322 26,438 22,943 Research and development 36,321 28,950 20,674 Total 61,643 55,388 43,616 Detailed operating expenses were as follows: 2022 $000s 2021 $000s 2020 $000sFor the years ending December 31, Salaries and wages 41,750 36,792 29,403 Healthcare benefits 2,908 2,563 1,866 Payroll taxes 2,286 2,084 1,629 Share-based payments 14,699 13,950 10,718 Total payroll costs 61,643 55,388 43,616 Other general and administrative expenses 35,669 30,761 26,497 Other research and development expenses 116,113 81,521 61,186 Total other operating expenses 151,782 112,282 87,683 Total operating expenses 213,425 167,671 131,299 Auditor's remuneration: For the years ending December 31, 2022 $000s 2021 $000s 2020 $000s Audit of these financial statements 1,716 1,183 1,145 Audit of the financial statements of subsidiaries 132 312 291 Audit of the financial statements of associate** 814 571 350 Audit-related assurance services* 1,157 1,868 490 Non-audit related services — — 173 Total 3,819 3,934 2,449 * 2021 – $468.2 thousand represents prepaid expenses related to an expected initial public offering of a subsidiary. ** Audit fees of $720.0 thousand, $500.0 thousand and $350.0 thousand in respect of financial statements of associates for the years ended December 31, 2022, 2021, and 2020 respectively, are not included within the consolidated financial statements. Fees related to the audit of the financial statements of associates have been disclosed in respect of 2022, 2021, and 2020 as these fees went towards supporting the audit opinion on the Group accounts. Such amounts were not previously disclosed in the 2020 financial statements. Please refer to Note 8 for further disclosures related to share-based payments and Note 24 for management’s remuneration disclosures. Notes to the Consolidated Financial Statements — continued 

 
[image: ] 
140 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts 8. Share-based Payments Share-based payments includes stock options, restricted stock units (“RSUs”) and performance-based RSUs in which the expense is recognized based on the grant date fair value of these awards, except for performance based RSUs to executives that are treated as liability awards where expense is recognized based on reporting date fair value up until settlement date. Share-based Payment Expense The Group share-based payment expense for the years ended December 31, 2022, 2021 and 2020, were comprised of charges related to the PureTech Health plc incentive stock and stock option issuances and subsidiary stock plans. The following table provides the classification of the Group’s consolidated share-based payment expense as reflected in the Consolidated Statement of Income/(Loss): Year ended December 31, 2022 $000s 2021 $000s 2020 $000s General and administrative 8,862 9,310 7,650 Research and development 5,837 4,640 3,068 Total 14,699 13,950 10,718 The Performance Share Plan In June 2015, the Group adopted the Performance Stock Plan (“PSP”). Under the PSP and subsequent amendments, awards of ordinary shares may be made to the Directors, senior managers and employees of, and other individuals providing services to the Company and its subsidiaries up to a maximum authorized amount of 10.0 percent of the total ordinary shares outstanding. The shares have various vesting terms over a period of service between two and four years, provided the recipient remains continuously engaged as a service provider. The share-based awards granted under the PSP are generally equity settled (see cash settlements below) and expire 10 years from the grant date. As of December 31, 2022, the Company had issued share-based awards to purchase an aggregate of 24,889,462 shares under this plan. RSUs RSU activity for the years ended December 31, 2022, 2021 and 2020 is detailed as follows: Number of Shares/Units Wtd Avg Grant Date Fair Value (GBP)* Outstanding (Non-vested) at January 1, 2020 4,636,347 2.08 RSUs Granted in Period 1,759,011 1.80 Vested (2,781,687) 1.54 Forfeited (191,089) 2.37 Outstanding (Non-vested) at December 31, 2020 and January 1, 2021 3,422,582 2.46 RSUs Granted in Period 2,195,133 2.15 Vested (1,176,695) 2.93 Forfeited (808,305) 2.25 Outstanding (Non-vested) at December 31, 2021 and January 1, 2022 3,632,715 1.91 RSUs Granted in Period 4,309,883 1.76 Vested (696,398) 2.80 Forfeited (1,155,420) 2.67 Outstanding (Non-vested) at December 31, 2022 6,090,780 1.74 * 2021 – for liability awards based on fair value at reporting date. Each RSU entitles the holder to one ordinary share on vesting and the RSU awards are generally based on a cliff vesting schedule over a one to three-year requisite service period in which the Company 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. Vesting of the majority of the RSUs is subject to the satisfaction of performance and market conditions. The grant date fair value of market condition awards that were treated as equity settled awards were measured to reflect such conditions and there was no true-up for differences between expected and actual outcomes. For liability settled awards, see below. The Company recognizes the estimated fair value of performance-based awards 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 Company 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. Notes to the Consolidated Financial Statements — continued 
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PureTech Health plc Annual report and accounts 2022 141 Fi na nc ia l s ta te m en ts The fair value of the market and performance-based awards is based on the Monte Carlo simulation analysis utilizing a Geometric Brownian Motion process with 100,000 simulations 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 performance and market conditions attached to the RSU awards are based on the achievement of total shareholder return (“TSR”), based on the achievement of absolute TSR targets, and to a lesser extent based on TSR as compared to the FTSE 250 Index, and the MSCI Europe Health Care Index. The remaining portion is based on the achievement of strategic targets. The RSU award performance criteria have changed over time as the criteria is continually evaluated by the Group’s Remuneration Committee. In 2017, the Company granted certain executives RSUs that vested based on the service, market and performance conditions, as described above. The vesting of all RSUs was achieved by December 31, 2019 where all service, market and performance conditions were met. The remuneration committee of PureTech's Board of Directors approved the achievement of the vesting conditions as of December 31, 2019 and reached the decision during the year ended December 31, 2020 to cash settle the 2017 RSUs. The settlement value was determined based on the 3 day average closing price of the shares. The settlement value was $12.5 million (which after deducting tax withheld on behalf of recipients amounted to $7.2 million). The settlement value did not exceed the fair value at settlement date and as such the cash settlement was treated as an equity transaction in the financial statements for the year ended December 31, 2020, whereby the full repurchase cash settlement amount was charged to equity in Other reserves. Similarly in 2018, the Company granted certain executives RSUs that vested based on service, market and performance conditions, as described above. The vesting of all RSUs was achieved by December 31, 2020 where all service, market and performance conditions were met. In February 2021 the remuneration committee of PureTech's board of directors approved the achievement of the vesting conditions as of December 31, 2020 and on May 28, 2021 reached the decision to cash settle RSUs to certain employees while others were issued shares. The settlement value was determined based on the three day average closing price of the shares. The settlement value was $10.7 million (which after deducting tax withheld on behalf of recipients amounted to $6.4 million). The settlement value did not exceed the fair value at settlement date and as such the cash settlement was treated as an equity transaction, whereby the full repurchase cash settlement amount was charged to equity in Other reserves in the financial statements as of and for the year ended December 31, 2021. Following the different cash settlements, the Company concluded that although the remaining RSUs are to be settled by shares according to their respective agreements, and any cash settlement is at the Company's discretion, due to past practice of cash settlement to multiple employees, some for multiple years, these RSUs to the company executives should be treated as liability awards and as such adjusted to fair value at every reporting date with changes in fair value recorded in earnings as stock based compensation expense. Consequently, the Company reclassified during the year ended December 31, 2021 $1.9 million from equity to other non-current liabilities and $4.8 million from equity to other payables equal to the fair value of the awards at the date of reclassification. The Company treated the excess of the fair value at the reclassification date over the grant date fair value of the RSUs (for the portion of the vesting period that has already elapsed) in the amount of $2.9 million as an equity transaction. Therefore the full amount of the liability at reclassification was recorded as a charge to equity. The changes in fair value of the liability from reclassification date to balance sheet date or settlement date are recorded as stock-based compensation expense in the Consolidated Statement of Comprehensive Income (loss). The Company incurred share-based payment expenses for performance, market and service based RSUs of $1.6 million (including $1.1 million expense in respect of RSU liability awards), $1.5 million (including $0.6 million expense in respect of RSU liability awards), and $5.7 million for the years ended December 31, 2022, 2021 and 2020, respectively. The decrease in the share based compensation expense in respect of the RSUs for the year ended December 31, 2021, as compared to the year ended December 31, 2020 is due to reduction in the fair value of the liability awards as compared to their value at the date the awards were reclassified from equity awards to liability awards, as well as forfeitures of certain awards due to unexpected terminations of RSU holders. As of December 31, 2022, the carrying amount of the RSU liability awards was $5.9 million, $1.8 million current; $4.1 million non current, out of which $1.8 million related to awards that have met all their performance and market conditions. 8. Share-based Payments — continued Notes to the Consolidated Financial Statements — continued 
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142 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts Stock Options Stock option activity for the years ended December 31, 2022, 2021 and 2020, is detailed as follows: Number of Options Wtd Average Exercise Price (GBP) Wtd Average of remaining contractual term (in years) Wtd Average Stock Price at Exercise (GBP) Outstanding at January 1, 2020 8,472,827 1.16 8.55 Granted 4,076,982 3.14 Exercised (514,410) 1.52 2.88 Forfeited and expired (1,119,313) 1.88 Options Exercisable at December 31, 2020 and January 1, 2021 5,447,405 0.98 7.46 Outstanding at December 31, 2020 and January 1, 2021 10,916,086 1.81 8.38 Granted 5,424,000 3.34 Exercised (2,238,187) 0.70 3.63 Forfeited and expired (687,781) 2.53 Options Exercisable at December 31, 2021 and January 1, 2022 4,773,873 1.42 6.50 Outstanding at December 31, 2021 and January 1, 2022 13,414,118 2.58 8.29 Granted 8,881,000 2.04 Exercised (577,022) 0.50 2.43 Forfeited and expired (3,924,215) 2.89 Options Exercisable at December 31, 2022 6,185,216 2.03 6.21 Outstanding at December 31, 2022 17,793,881 2.31 8.03 The fair value of the stock options awarded by the Company was estimated at 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, 2022 2021 2020 Expected volatility 41.70% 41.05% 41.25% Expected terms (in years) 6.11 6.16 6.11 Risk-free interest rate 2.13% 1.06% 0.53% Expected dividend yield — — — Grant date fair value $1.15 $1.87 $1.72 The Company incurred share-based payment expense for the stock options of $8.4 million, $6.2 million and $2.1 million for the years ended December 31, 2022, 2021 and 2020, respectively. The increase in expense for the year ended December 31, 2022, as compared to the year ended December 31, 2021, is due to the new grants granted in 2022. The increase in expense for the year ended December 31, 2021, as compared to the year ended December 31, 2020, is due to new grants granted in 2021. For shares outstanding as of December 31, 2022, the range of exercise prices is detailed as follows: Range of Exercise Prices (GBP) Options Outstanding Wtd Average Exercise Price (GBP) Wtd Average of remaining contractual term (in years) 0.01 439,490 — 6.76 1.00 to 2.00 6,276,391 1.58 7.00 2.00 to 3.00 5,375,750 2.26 8.92 3.00 to 4.00 5,702,250 3.34 8.40 Total 17,793,881 2.31 8.03 8. Share-based Payments — continued Notes to the Consolidated Financial Statements — continued 
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PureTech Health plc Annual report and accounts 2022 143 Fi na nc ia l s ta te m en ts Subsidiary Plans Certain subsidiaries of the Group have adopted stock option plans. A summary of stock option activity by number of shares in these subsidiaries is presented in the following table: Outstanding as of January 1, 2022 Granted During the Year Exercised During the Year Expired During the Year Forfeited During the Year Deconsolidation During the Year Outstanding as of December 31, 2022 Entrega 349,500 45,000 — (50,000) — — 344,500 Follica 2,686,120 90,000 — — — — 2,776,120 Sonde 2,049,004 — — — — (2,049,004) — Vedanta 1,991,637 490,506 (400,000) (65,235) (192,332) — 1,824,576 Outstanding as of January 1, 2021 Granted During the Year Exercised During the Year Expired During the Year Forfeited During the Year Deconsolidation During the Year Outstanding as of December 31, 2021 Alivio 3,888,168 197,398 (2,373,750) (506,260) (1,205,556) — — Entrega 962,000 — (525,000) (87,500) — — 349,500 Follica 1,309,040 1,383,080 — (6,000) — — 2,686,120 Sonde 2,192,834 — — (51,507) (92,323) — 2,049,004 Vedanta 1,741,888 451,532 (52,938) (76,491) (72,354) — 1,991,637 Outstanding as of January 1, 2020 Granted During the Year Exercised During the Year Expired During the Year Forfeited During the Year Deconsolidation During the Year Outstanding as of December 31, 2020 Alivio 3,698,244 189,924 — — — — 3,888,168 Entrega 972,000 — — — (10,000) — 962,000 Follica 1,309,040 — — — — — 1,309,040 Sonde 1,829,004 363,830 — — — — 2,192,834 Vedanta 1,450,100 493,951 (813) — (201,350) — 1,741,888 The weighted-average exercise prices and remaining contractual life for the options outstanding as of December 31, 2022, were as follows: Outstanding at December 31, 2022 Number of options Weighted- average exercise price $ Weighted- average contractual life outstanding Entrega 344,500 1.91 4.92 Follica 2,776,120 1.41 6.38 Vedanta 1,824,576 15.89 6.88 The weighted average exercise prices for the options granted for the years ended December 31, 2022, 2021 and 2020, were as follows: For the years ended December 31, 2022 $ 2021 $ 2020 $ Alivio — — 0.47 Entrega 0.02 — — Follica 1.86 1.86 — Sonde — — 0.18 Vedanta 14.94 19.69 19.59 8. Share-based Payments — continued Notes to the Consolidated Financial Statements — continued 
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144 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts The weighted average exercise prices for options forfeited during the year ended December 31, 2022, were as follows: Forfeited during the year ended December 31, 2022 Number of options Weighted- average exercise price $ Vedanta 192,332 19.64 The weighted average exercise prices for options exercised during the year ended December 31, 2022, were as follows: Exercised during the year ended December 31, 2022 Number of options Weighted- average exercise price $ Vedanta 400,000 0.02 The weighted average exercise prices for options exercisable as of December 31, 2022, were as follows: Exercisable at December 31, 2022 Number of Options Weighted-average exercise price $ Exercise Price Range $ Entrega 344,500 1.91 0.02-2.36 Follica 2,776,120 1.41 0.03-1.86 Vedanta 1,824,576 15.89 0.02-21.35 Significant Subsidiary Plans Vedanta 2020 Stock Incentive Plan On June 2, 2020, the Company’s Board of Directors approved the 2020 Stock Incentive Plan, or 2020 Plan, which replaced the 2010 Stock Incentive Plan, or 2010 Plan, which was set to expire in December 2020. All authorized and issued shares under the 2010 Plan were transferred to the 2020 Plan. The 2020 Plan provides for the grant of incentive stock options, nonqualified stock options, and restricted stock to employees, directors, and nonemployees of the Company up to an aggregate of 2,145,867 shares of the Company's common stock. In March 2021, the Company’s Board of Directors approved an increase in the authorized shares of 151,188 for a total of 2,297,055. In July 2021, the Company’s Board of Directors approved an increase in the authorized shares of 500,000 for a total of 2,797,055. Under the 2020 Plan, 914,331 shares remained available for issuance as of December 31, 2022. The options granted under the 2020 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 Vedanta’s Board of Directors. Options granted under the 2020 Plan are exercisable at a price per share not less than the fair market value of the underlying ordinary shares on the date of grant. The estimated fair value of options, including the effect of estimated forfeitures, is recognized over the options’ vesting period. The fair value of the stock option grants has been estimated at the date of grant using the Black-Scholes option pricing model with the following range of assumptions: Assumption/Input 2022 2021 2020 Expected award life (in years) 6.00-8.33 6.00-7.11 6.00-10.00 Expected award price volatility 88.22%-89.68% 88.05%-88.59% 89.24%-95.46% Risk free interest rate 1.67%-3.13% 0.96%-1.32% 0.32%-0.87% Expected dividend yield — — — Grant date fair value $10.51-$15.14 $13.84-$16.23 $13.09-$16.54 Share price at grant date $14.00-$18.84 $19.00-$21.35 $19.59 Vedanta incurred share-based compensation expense of $4.3 million, $5.4 million and $2.4 million for the years ended December 31, 2022, 2021 and 2020, respectively. Other Plans The stock compensation expense under plans at other subsidiaries of the Group not including Vedanta amounted to $0.4 million, $0.8 million and $0.4 million for the years ended December 31, 2022, 2021 and 2020, respectively. Notes to the Consolidated Financial Statements — continued 8. Share-based Payments — continued 
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PureTech Health plc Annual report and accounts 2022 145 Fi na nc ia l s ta te m en ts 9. Finance Cost, net The following table shows the breakdown of finance income and costs: 2022 $000s 2021 $000s 2020 $000sFor the years ended December 31, Finance income Interest income from financial assets 5,799 214 1,183 Total finance income 5,799 214 1,183 Finance costs Contractual interest expense on notes payable (212) (1,031) (96) Interest expense on other borrowings (1,759) (1,502) (496) Interest expense on lease liability (1,982) (2,181) (2,354) Gain/(loss) on foreign currency exchange 14 (56) — Total finance cost – contractual (3,939) (4,771) (2,946) Gain/(loss) from change in fair value of warrant liability 6,740 1,419 (117) Gain/(loss) from change in fair value of preferred shares 130,825 8,362 (4,234) Gain/(loss) from change in fair value of convertible debt (502) (175) — Total finance income/(costs) – fair value accounting 137,063 9,606 (4,351) Finance income/(costs), net 138,924 5,050 (6,115) 10. Earnings/(Loss) per Share  The basic and diluted income/(loss) per share has been calculated by dividing the income/(loss) for the year attributable to ordinary shareholders by the weighted average number of ordinary shares outstanding during the years ended December 31, 2022, 2021 and 2020, respectively. During the years ended December 31, 2022 and 2021 the Company incurred a net loss and therefore all outstanding potential securities were considered anti-dilutive. The amount of potential securities that were excluded from the calculation amounted to 3,134,131 and 6,553,905 shares, respectively. Earnings/(Loss) Attributable to Owners of the Company: 2022 2021 2020 Basic $000s Diluted $000s Basic $000s Diluted $000s Basic $000s Diluted $000s Income/(loss) for the year, attributable to the owners of the Company (50,354) (50,354) (60,558) (60,558) 5,985 5,985 Income/(loss) attributable to ordinary shareholders (50,354) (50,354) (60,558) (60,558) 5,985 5,985 Weighted-Average Number of Ordinary Shares: 2022 2021 2020 Basic Diluted Basic Diluted Basic Diluted Issued ordinary shares at January 1, 287,796,585 287,796,585 285,885,025 285,885,025 285,370,619 285,370,619 Effect of shares issued 690,772 690,772 705,958 705,958 233,048 233,048 Effect of dilutive shares (please refer to Note 8) — — — — — 7,252,246 Effect of treasury shares purchased (3,727,922) (3,727,922) — — — — Weighted average number of ordinary shares at December 31, 284,759,435 284,759,435 286,590,983 286,590,983 285,603,667 292,855,913 Earnings/(Loss) per Share: 2022 2021 2020 Basic $ Diluted $ Basic $ Diluted $ Basic $ Diluted $ Basic and diluted earnings/(loss) per share (0.18) (0.18) (0.21) (0.21) 0.02 0.02 Notes to the Consolidated Financial Statements — continued 
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146 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts 11. Property and Equipment Cost Laboratory and Manufacturing Equipment $000s Furniture and Fixtures $000s Computer Equipment and Software $000s Leasehold Improvements $000s Construction in process $000s Total $000s Balance as of January 1, 2021 8,420 1,452 1,519 18,054 3,852 33,297 Additions, net of transfers 1,424 — 92 183 6,723 8,422 Disposals (323) — (282) — — (605) Reclassifications 2,211 — — 248 (2,459) — Balance as of December 31, 2021 11,733 1,452 1,329 18,485 8,116 41,115 Additions, net of transfers 390 — 11 412 1,362 2,176 Disposals (118) — — — (77) (195) Deconsolidation of subsidiaries — — (58) — — (58) Reclassifications 1,336 58 137 5,067 (6,598) — Balance as of December 31, 2022 13,341 1,510 1,419 23,964 2,803 43,037 Accumulated depreciation and impairment loss Laboratory and Manufacturing Equipment $000s Furniture and Fixtures $000s Computer Equipment and Software $000s Leasehold Improvements $000s Construction in process $000s Total $000s Balance as of January 1, 2021 (3,965) (454) (1,287) (4,815) — (10,520) Depreciation (1,973) (208) (174) (1,991) — (4,346) Disposals 251 — 271 — — 522 Balance as of December 31, 2021 (5,686) (663) (1,190) (6,806) — (14,344) Depreciation (2,082) (212) (107) (3,444) — (5,845) Disposals 57 — — — — 57 Deconsolidation of subsidiaries — — 53 — — 53 Balance as of December 31, 2022 (7,711) (875) (1,244) (10,250) — (20,080) Property and Equipment, net Laboratory and Manufacturing Equipment $000s Furniture and Fixtures $000s Computer Equipment and Software $000s Leasehold Improvements $000s Construction in process $000s Total $000s Balance as of December 31, 2021 6,047 790 139 11,679 8,116 26,771 Balance as of December 31, 2022 5,630 635 174 13,714 2,803 22,957 Depreciation of property and equipment is included in the General and administrative expenses and Research and development expenses line items in the Consolidated Statements of Comprehensive Income/(Loss). The Company recorded depreciation expense of $5.8 million, $4.3 million and $3.9 million for the years ended December 31, 2022, 2021 and 2020, respectively. Notes to the Consolidated Financial Statements — continued 
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PureTech Health plc Annual report and accounts 2022 147 Fi na nc ia l s ta te m en ts 12. 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 accumulated amortization of intangible assets is as follows: Cost Licenses $000s Balance as of January 1, 2021 900 Additions 90 Balance as of December 31, 2021 990 Additions 25 Write-off (163) Deconsolidation of subsidiaries (21) Balance as of December 31, 2022 831 Accumulated amortization Licenses $000s Balance as of January 1, 2021 (1) Amortization (2) Balance as of December 31, 2021 (3) Amortization (1) Deconsolidation of subsidiary 4 Balance as of December 31, 2022 — Intangible assets, net Licenses $000s Balance as of December 31, 2021 987 Balance as of December 31, 2022 831 Substantially all the intangible asset licenses represent in-process-research-and-development assets since they are still being developed and are not ready for their intended use. As such, these assets are not yet amortized but tested for impairment annually. During 2022, the company wrote off one of its research intangible assets for which research was ceased in the amount of $162.5 thousand. The Company tested all other such intangible assets for impairment as of balance sheet date and concluded that none of such assets were impaired. During the year ended December 31, 2022, Sonde Health, Inc. was deconsolidated and as such $17.5 thousand in net assets were derecognised. The company had negligible Amortization expense for the years ended December 31, 2022 2021 and 2020. 13. Other Financial Assets Other financial assets consist of restricted cash held, which represents amounts that are reserved as collateral against letters of credit with a bank that are issued for the benefit of a landlord in lieu of a security deposit for office space leased by the Group. Information regarding restricted cash was as follows: 2022 $000s 2021 $000sAs of December 31, Restricted cash 2,124 2,124 Total other financial assets 2,124 2,124 Notes to the Consolidated Financial Statements — continued 
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148 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts 14. Equity Total equity for PureTech as of December 31, 2022, and 2021, was as follows: December 31, 2022 $000s December 31, 2021 $000sEquity Share capital, £0.01 par value, issued and paid 278,566,306 and 287,796,585 as of December 31, 2022 and 2021, respectively 5,455 5,444 Merger Reserve 138,506 138,506 Share premium 289,624 289,303 Treasury shares, 10,595,347 and zero as of December 31, 2022 and 2021, respectively (26,492) — Translation reserve 89 469 Other reserves (14,478) (40,077) Retained earnings/(accumulated deficit) 149,516 199,871 Equity attributable to owners of the Group 542,220 593,515 Non-controlling interests 5,369 (9,368) Total equity 547,589 584,147 Changes in share capital and share premium relate primarily to incentive options exercises during the period. Shareholders are entitled to vote on all matters submitted to shareholders for a vote. Each ordinary share is entitled to one vote. Each ordinary share is entitled to receive dividends when and if declared by the Company’s Directors. The Company has not declared any dividends in the past. On June 18, 2015, the Company 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 corresponding to share-based payment expenses recognized through Consolidated Statements of Comprehensive Income/(Loss), settlements of vested share based payment 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 Company announced the commencement of a $50.0 million share repurchase program the ("Program") of its ordinary shares of one pence each (“Ordinary Shares”). The Company is executing the Program in two equal tranches. In respect of the two tranches, PureTech entered into an irrevocable (see below) non-discretionary instruction with Jefferies International Limited (“Jefferies”) in relation to the purchase by Jefferies of Ordinary Shares for an aggregate consideration (excluding expenses) of no greater than $25.0 million for each tranche and the simultaneous on-sale of such Ordinary Shares by Jefferies to PureTech, subject to certain volume and price restrictions. Jefferies makes its trading decisions in relation to the Ordinary Shares independently of, and uninfluenced by, the Company. Purchases may continue during any close period to which the Company is subject. The instruction to Jeffries may be amended or withdrawn so long as the Company is not in a close period or otherwise in possession of inside information. Any purchases of Ordinary Shares under the Program were carried out on the London Stock Exchange and could be carried out on any other UK recognized investment exchange which may be agreed, in accordance with pre-set parameters and in accordance with, and subject to limits, including those limits related to daily volume and price, prescribed by the Company’s general authority to repurchase Ordinary Shares granted by its shareholders at its annual general meeting on May 27, 2021, and relevant Rules and Regulations. All Ordinary Shares repurchased under the Program are held in treasury. As of December 31, 2022, the Company’s issued share capital was 278,566,306 shares, including 10,595,347 shares, which had been repurchased under the Program and were held by the Company in treasury. 15. 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 Company, that is not considered to be within the control of the Company. 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 holder and mandatorily convertible into ordinary shares upon a subsidiary listing in a public market at a price above that specified in the subsidiary’s charter or upon the vote of the holders of subsidiary preferred shares specified in the charter. 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 preferred share liabilities are measured at fair value through profit and loss, as mentioned above, no bifurcation is required. Notes to the Consolidated Financial Statements — continued 
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PureTech Health plc Annual report and accounts 2022 149 Fi na nc ia l s ta te m en ts The preferred shares are entitled to vote with holders of common shares on an as converted basis. The Group recognized the preferred share balance upon the receipt of cash financing or upon the conversion of notes into preferred shares at the amount received or carrying balance of any notes converted into preferred shares. The balance as of December 31, 2022 and December 31, 2021, represents the fair value of the instruments for all subsidiary preferred shares. The following summarizes the subsidiary preferred share balance: 2022 $000s 2021 $000sAs of December 31, Entrega 169 669 Follica 350 11,191 Sonde — 13,362 Vedanta Biosciences 26,820 148,796 Total subsidiary preferred share balance 27,339 174,017 As is customary, in the event of any voluntary or involuntary liquidation, dissolution or winding up of a subsidiary, the holders of subsidiary preferred shares which are outstanding 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, 2022 and December 31, 2021, the minimum liquidation preference reflects the amounts that would be payable to the subsidiary preferred holders upon a liquidation event of the subsidiaries, which is as follows: 2022 $000s 2021 $000sAs of December 31, Entrega 2,216 2,216 Follica 6,405 6,405 Sonde — 12,000 Vedanta Biosciences 149,568 149,568 Total minimum liquidation preference 158,189 170,189 For the years ended December 31, 2022 and 2021, the Group recognized the following changes in the value of subsidiary preferred shares: $000s Balance as of January 1, 2021 118,972 Issuance of new preferred shares – financing cash flow 37,610 Conversion of convertible notes 25,797 Decrease in value of preferred shares measured at fair value – finance costs (income) (8,362) Balance as of January 1, 2022 174,017 Decrease in value of preferred shares measured at fair value – finance costs (income) (130,825) Deconsolidation of subsidiary – (Sonde) (15,853) Balance as of December 31, 2022 27,339 2022 During the year ended December 31, 2022 there were no issuances of new preferred shares. 2021 On July 21, 2021 Vedanta closed a Series D financing in which Vedanta issued 2,387,675 Preferred D shares for consideration of $68.4 million. From such consideration of $68.4 million, $25.8 million was received from Pfizer through conversion of its convertible note (see Note 17) and $5.0 million was received from PureTech in exchange for 174,520 Preferred D shares. The amount received from PureTech was eliminated in the consolidated financial statements. 15. Subsidiary Preferred Shares — continued Notes to the Consolidated Financial Statements — continued 
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150 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts 16. Financial Instruments The Group’s financial instruments consist of financial liabilities, including preferred shares, convertible notes, warrants and loans payable, as well as financial assets. Many of these financial instruments are presented at fair value with fair value changes 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 was determined using a market backsolve approach through a recent arm’s length financing round (or a future probable arm's length transaction), market PWERM approach, discounted cash flow income 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. An asset approach may be included as an expected future outcome within the PWERM method. 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. As of December 31, 2022 and 2021, at each measurement date, the fair value of preferred shares and warrant liabilities, including embedded conversion rights that are not bifurcated, as well as investments held at fair value (that are not publicly traded), were determined using the following allocation methods: option pricing model (“OPM”), Probability-Weighted Expected Return Method ("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 (“HM”) is a combination of the PWERM and OPM. Under the hybrid method, multiple liquidity scenarios are weighted based on the probability of the scenarios 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 Company’s finance group. Fair value measurements, including those categorized within Level 3, are prepared and reviewed on their issuance date and then on an annual basis for reasonableness and compliance with the fair value measurements guidance under IFRS. The Group measures fair values 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 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 instrument’s valuation. Whilst the Group considers the methodologies and assumptions adopted in fair value measurements as supportable, reasonable and robust, 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. Notes to the Consolidated Financial Statements — continued 
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PureTech Health plc Annual report and accounts 2022 151 Fi na nc ia l s ta te m en ts Subsidiary Preferred Shares Liability and Subsidiary Convertible Notes The following table summarizes the changes in the Group’s subsidiary preferred shares and convertible note liabilities measured at fair value, which were categorized as Level 3 in the fair value hierarchy: Subsidiary Preferred Shares $000s Subsidiary Convertible Notes $000s Balance at January 1, 2020 100,989 — Value at issuance 13,750 25,000 Change in fair value 4,233 — Balance at December 31, 2020 and January 1, 2021 118,972 25,000 Value at issuance 37,610 2,215 Conversion to subsidiary preferred shares 25,797 (25,797) Accrued interest – contractual — 867 Change in fair value (8,362) 175 Balance at December 31, 2021 and January 1, 2022 174,017 2,461 Value at issuance — 393 Accrued interest – contractual — 48 Change in fair value (130,825) 502 Deconsolidation – Sonde (15,853) (3,403) Balance at December 31, 2022 27,339 — The change in fair value of preferred shares and convertible notes are recorded in Finance income/(costs) – fair value accounting in the Consolidated Statements of Comprehensive Income/(Loss). The table below sets out information about the significant unobservable inputs used at December 31, 2022, in the fair value measurement of the Group’s material subsidiary preferred shares liabilities categorized as Level 3 in the fair value hierarchy: Fair Value at December 31, 2022 Valuation Technique Unobservable Inputs Weighted Average Sensitivity to Decrease in Input 26,820 PWERM based on pro forma backsolve approach that leverages a Monte Carlo simulation Estimated Time to Exit 2.14 Fair value decrease Equity Discount Rate 30% Fair value increase Debt Discount Rate 15% Fair value decrease Volatility 95% Fair value decrease Subsidiary Preferred Shares Sensitivity The following summarizes the sensitivity from the assumptions made by the Company with respect to the significant unobservable inputs which are categorized as Level 3 in the fair value hierarchy and used in the fair value measurement of the Group’s subsidiary preferred shares liabilities (Please refer to Note 15): Input Subsidiary Preferred Share Liability As of December 31, 2022 Sensitivity Range Financial Liability Increase/(Decrease) $000s Time to Liquidity - 6 Months (1,322) + 6 Months 856 Volatility (10)% (1,133) +10% 1,200 Discount Rate (5)% (2,035) +5% 1,922 16. Financial Instruments — continued Notes to the Consolidated Financial Statements — continued 
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152 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts Financial Assets Held at Fair Value Karuna, Vor and Akili Valuation Karuna (Nasdaq: KRTX), Vor (Nasdaq: VOR), Akili (Nasdaq: AKLI) and additional immaterial investments are listed entities on an active exchange and as such the fair value as of December 31, 2022, was calculated utilizing the quoted common share price. Please refer to Note 5 for further details. Akili, Gelesis and Sonde In accordance with IFRS 9, the Company accounted for its preferred share investments in Akili (until the exchange of such shares to common stock traded on Nasdaq) and Gelesis (until the exchange of such shares to common stock) and accounts for its investment in Sonde (investment in Preferred A-2 and B shares, subsequent to the date of deconsolidation) as financial assets held at fair value through the profit and loss. In addition, the Company accounts for its investment in Gelesis Earn- out shares and Akili Earn-out shares (see Note 5) as investments held at fair value. All 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 the year ended December 31, 2022, the Company recorded such investments at fair value and recognized the change in fair value of the investments as a loss of $30.0 million that was recorded to the Consolidated Statements of Comprehensive Income/(Loss) in the line item Gain/(loss) on investments held at fair value. The following table summarizes the changes in all the Group’s investments held at fair value, which were categorized as Level 3 in the fair value hierarchy: $'000s Balance at January 1, 2020 154,445 Cash purchase of Gelesis preferred shares (please refer to Note 6) 10,000 Cash purchase of Vor preferred shares 1,150 Gain/(Loss) on changes in fair value 41,297 Balance at December 31, 2020 and January 1, 2021 206,892 Cash purchase of Vor preferred shares 500 Reclassification of Vor from level 3 to level 1 (33,365) Gain/(Loss) on changes in fair value 65,505 Balance at January 1, 2022 before allocation of associate loss to long-term interest 239,533 Deconsolidation of Sonde 11,168 Gelesis – New Investment – Earn out Shares 14,214 Exchange of Gelesis preferred shares to Gelesis common shares (92,303) Reclassification of Akili to level 1 investment (128,764) Change in fair value (31,253) Balance as of December 31, 2022 12,593 The change in fair value of investments held at fair value are recorded in Gain/(loss) on investments held at fair value in the Consolidated Statements of Comprehensive Income/(Loss). The table below sets out information about the significant unobservable inputs used at December 31, 2022, in the fair value measurement of the Group’s material preferred share investments held at fair value categorized as Level 3 in the fair value hierarchy: Fair Value at December 31, 2022 Valuation Technique Unobservable Inputs Weighted Average Sensitivity to Decrease in Input 11,403 Market Backsolve & OPM Estimated time to exit 2.00 Fair value decrease Volatility 55% Fair value decrease As the material investments held at fair value categorized as level 3 in the fair value hierarchy are based on a market backsolve approach using a recent arm's length transaction the change in unobservable inputs in reasonably possible scenarios has an immaterial impact on the financial statements. 16. Financial Instruments — continued Notes to the Consolidated Financial Statements — continued 
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PureTech Health plc Annual report and accounts 2022 153 Fi na nc ia l s ta te m en ts Warrants Warrants issued by subsidiaries within the Group are classified as liabilities, as they will be settled in a variable number of preferred shares. The following table summarizes the changes in the Group’s subsidiary warrant liabilities, which were categorized as Level 3 in the fair value hierarchy: Subsidiary Warrant Liability $000s Balance at January 1, 2020 7,997 Warrant Issuance 92 Change in fair value – finance costs (income) 117 Balance at December 31, 2020 and January 1, 2021 8,206 Change in fair value – finance costs (income) (1,419) Balance at December 31, 2021 and January 1, 2022 6,787 Change in fair value – finance costs (income) (6,740) Balance at December 31, 2022 47 The change in fair value of warrants are recorded in Finance income/(costs) – fair value accounting in the Consolidated Statements of Comprehensive Income/(Loss). In connection with various amendments to its 2010 Loan and Security Agreement, Follica issued Series A-1 preferred share warrants at various dates in 2013 and 2014. In 2017, in conjunction with the issuance of convertible notes, the exercise price of the warrants was adjusted to $0.07 per share. In connection with the September 2, 2021 Oxford Finance LLC loan issuance, Vedanta also issued Oxford Finance LLC 12,886 Series C-2 preferred share warrants with an exercise price of $23.28 per share, expiring September 2030. The fair value of the warrant liabilities was immaterial as of December 31, 2022 due to the decline in the fair value of the underlying preferred shares in the Follica warrant. See also Note 15 for the fair value of Follica preferred share liabilities. Short-term Note from Associate On December 7, 2021, Gelesis issued PureTech a $15.0 million note to be repaid the earlier of three business days after the closing of the business combination of Gelesis with Capstar Special Acquisition Corp ("Capstar"), or 30 days following the termination of such business combination. In the event of the business combination termination, the Company, who represented the majority of the note holders, could have elected to convert the note at the next equity financing at a discount of 25% from the financing price. The note bore interest at a rate of 10% per annum. The note was repaid by Gelesis in January 2022 due to the closing of the business combination between Gelesis and Capstar on January 13, 2022. Note from Associate On July 27, 2022, PureTech, as a lender, entered into an unsecured Short Term Promissory Note ("Note") with Gelesis (GLS), as a borrower, in the amount of $15.0 million. The Note bears an annual interest rate of 15% per annum and accrues until the note is repaid. The term of the Note is the earlier of December 31, 2023 or five business days following the consummation of a qualified financing by Gelesis. In case of default, PureTech will be issued a warrant which shall entitle PureTech to purchase at an exercise price per share of $0.01 a number of shares of Gelesis common Stock equal to (i) (A) 0.2 multiplied by (B) the amount of outstanding principal and accrued interest under the Note as of the date of conversion described below, divided by (ii) the volume weighted average price of each share of Common Stock, as reported by the New York Stock Exchange, for the last five (5) trading days ("the “Common Stock VWAP”) occurring immediately prior to the date of exercise. In addition, PureTech will have the option to convert the amount of outstanding principal and accrued interest under the Note into a number of shares of Gelesis Common Stock (the “Conversion Securities”) equal to (i) the amount of outstanding principal and accrued interest under the Note as of the date of such conversion, divided by (ii) the lesser of the price per share of (A) the Gelesis common Stock, as reported by the New York Stock Exchange, as of 4:00 P.M. Eastern Time on the date of the conversion notice or (B) the Common Stock VWAP as of the day prior to the date of the conversion notice. 16. Financial Instruments — continued Notes to the Consolidated Financial Statements — continued 
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154 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts Based on the terms of the note, the note is required to be measured at fair value with changes in fair value recorded through profit and loss. The fair value of the note as of December 31, 2022 was $16.5 million. During the year ended December 31, 2022 the Group recorded $963 thousand of interest income and a gain of $539 thousand for the change in the fair value of the note. The change in the fair value of the note was recorded in the line item Other Income/(expense) in the Consolidated Statements of Comprehensive Income/(Loss). The note was valued using a discounted cash flow approach of the probability weighted future returns on the note, using a discount rate of 28.9%. Increasing or decreasing the discount rate by 5.0% will decrease or increase the value, respectively, by approximately $0.4 million. Also, increasing the estimated term to a qualified financing by 6 months (estimated as 3 months from December 31, 2022) will decrease the fair value by approximately $0.9 million. Subsequent to balance sheet date, on April 10, 2023, the NYSE commenced proceedings to delist the common stock of Gelesis from the NYSE due to Gelesis ceasing to meet certain conditions to trade on such stock exchange. Trading in Gelesis’s common stock was suspended immediately, and it was subsequently delisted from the NYSE. The common stock of Gelesis is currently available for trading in the over-the-counter (“OTC”) market under the symbol GLSH. See Note 26 for additional details, including information related to an additional note issued by Gelesis to the Group after balance sheet date. Fair Value Measurement and Classification The fair value of financial instruments by category at December 31, 2022 and 2021: 2022 Carrying Amount Fair Value Financial Assets $000s Financial Liabilities $000s Level 1 $000s Level 2 $000s Level 3 $000s Total $000s Financial assets: Money Markets1,2 95,249 — 95,249 — — 95,249 Short-term investments1 200,229 — 200,229 — — 200,229 Note from associate 16,501 — — — 16,501 16,501 Investments held at fair value 251,892 — 239,299 — 12,593 251,892 Trade and other receivables3 11,867 — — 11,867 — 11,867 Total financial assets 575,738 — 534,777 11,867 29,094 575,738 Financial liabilities: Subsidiary warrant liability — 47 — — 47 47 Subsidiary preferred shares — 27,339 — — 27,339 27,339 Subsidiary notes payable — 2,345 — 2,097 248 2,345 Share based liability awards — 5,932 4,396 — 1,537 5,932 Total financial liabilities — 35,664 4,396 2,097 29,171 35,664 1 Issued by a diverse group of corporations, largely consisting of financial institutions, virtually all of which are investment grade. 2 Included within Cash and cash equivalents 3 Outstanding receivables are owed primarily by government agencies and large corporations, virtually all of which are investment grade. As of balance sheet date the long term loan book value (see Note 20) approximated its fair value due to its variable rate. 2021 Carrying Amount Fair Value Financial Assets $000s Financial Liabilities $000s Level 1 $000s Level 2 $000s Level 3 $000s Total $000s Financial assets: Money Markets1 432,649 — 432,649 — — 432,649 Short-term note from associate 15,120 — — — 15,120 15,120 Investments held at fair value2 493,888 — 254,355 — 239,533 493,888 Trade and other receivables3 3,174 — — 3,174 — 3,174 Total financial assets 944,832 — 687,005 3,174 254,653 944,832 Financial liabilities: Subsidiary warrant liability — 6,787 — — 6,787 6,787 Subsidiary preferred shares — 174,017 — — 174,017 174,017 Subsidiary notes payable — 4,641 — 1,945 2,696 4,641 Share based liability awards — 7,362 6,081 — 1,281 7,362 Total financial liabilities — 192,808 6,081 1,945 184,781 192,808 1 Issued by a diverse group of corporations, largely consisting of financial institutions, virtually all of which are investment grade. Included within Cash and cash equivalents 2 Balance prior to share of associate loss allocated to long-term interest (please refer to Note 5). 3 Outstanding receivables are owed primarily by government agencies, virtually all of which are investment grade. Notes to the Consolidated Financial Statements — continued 16. Financial Instruments — continued 
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PureTech Health plc Annual report and accounts 2022 155 Fi na nc ia l s ta te m en ts 17. Subsidiary Notes Payable The subsidiary notes payable are comprised of loans and convertible notes. As of December 31, 2022 and December 31, 2021, the loan in Follica and the financial instruments for Knode and Appeering did not contain embedded derivatives and therefore these instruments continue to be held at amortized cost. The notes payable consist of the following: 2022 $000s 2021 $000sAs of December 31, Loans 2,097 1,945 Convertible notes 248 2,696 Total subsidiary notes payable 2,345 4,641 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 12.0 percent. The outstanding loan balance totaled approximately $2.0 million and $1.9 million as of December 31, 2022 and December 31, 2021, respectively. The increase in 2022 is attributed to interest expense for the year ended December 31, 2022. Convertible Notes Convertible Notes outstanding were as follows: Vedanta $000s Knode $000s Appeering $000s Sonde $000s Total $000s January 1, 2021 25,000 89 134 — 25,223 Gross principal – issuance of notes – financing activity — — — 2,215 2,215 Accrued interest on convertible notes – finance costs 797 5 8 70 880 Conversion to subsidiary preferred shares (25,797) — — — (25,797) Change in fair value – finance costs — — — 175 175 December 31, 2021 and January 1, 2022 — 94 141 2,461 2,696 Gross principal – issuance of notes – financing activity — — — 393 393 Accrued interest on convertible notes – finance costs — 5 8 48 60 Change in fair value – finance costs — — — 502 502 Deconsolidation — — — (3,403) (3,403) December 31, 2022 — 99 149 — 248 On December 30, 2020, Vedanta issued a $25.0 million convertible promissory note to an investor. The note bore interest at an annual rate of 6.0 percent and its maturity date was the first anniversary of the note. Prepayment of the note was not allowed and there was no conversion discount feature on the note. The note was mandatorily convertible in a Qualified equity financing and a Qualified Public Offering at the current price of the financing or offering, all as defined in the note purchase agreement. In addition, the note allowed for optional conversion immediately prior to a Non Qualified public offering, Non Qualified Equity financing, or a Corporate transaction and for a pay-out in the case of a change of control transaction. On July 19, 2021, upon the occurrence of Vedanta's Series D preferred share issuance that was considered to be a Qualified Equity Financing, the entire outstanding amount of the note, principal and interest, was converted into Series D preferred shares of Vedanta at the current price of the financing. For further details, please see Note 15. On April 6, 2021, and on November 24, 2021, Sonde issued unsecured convertible promissory notes to its existing shareholders for a combined total of $4.3 million, of which $2.2 million were issued to third party shareholders (and $2.1 million were issued to the Company and eliminated in consolidation). In addition, in March 2022 Sonde issued an additional amount of $0.9 million, of which $0.4 million were issued to third parties (and $0.5 million issued to PureTech and eliminated in consolidation). The notes bore interest at an annual rate of 6.0 percent and were to mature on the second anniversary of the issuance. The notes were to mandatorily convert in a Qualified Financing, as defined in the note purchase agreement, at a discount of 20.0 percent from the price per share in the Qualified Financing. In addition, the notes allowed for optional conversion concurrently with a discount of 20.0 percent from the price per share in the Non Qualified Equity Financing. Upon the completion of the Preferred B round of financing in Sonde on May 25, 2022, the Group lost control in Sonde and all convertible notes were derecognized as part of the deconsolidation – See Note 5. For the Vedanta and Sonde convertible notes, since these Notes contained embedded derivatives, the Notes were assessed under IFRS 9 and the entire financial instruments were elected to be accounted for as FVTPL. The Vedanta convertible note was settled through its conversion in July 2021 and the Sonde notes were deconsolidated in May 2022. See above. Notes to the Consolidated Financial Statements — continued 
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156 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts 18. Non-Controlling Interest During the year ended December 31, 2022, Sonde Health, Inc was deconsolidated and therefore transferred retroactively to the Non-Controlled Founded Entity segment. See Note 5. Investments Held at Fair Value. The Company has revised in the 2022 financial statements the prior period financial information related to the segmentation of NCI, to conform to the presentation as of and for the year ending December 31, 2022. Please refer to Note 4 “Segment Information” for further details regarding reportable segments. The following table summarizes the changes in the equity classified non-controlling ownership interest in subsidiaries by reportable segment: Internal $000s Controlled Founded Entities $000s Non-Controlled Founded Entities $000s Parent Company & Other $000s Total $000s Balance at January 1, 2020 * (8,682) 1,465 (11,016) 593 (17,639) Share of comprehensive loss (191) (905) (306) (15) (1,417) Equity settled share-based payments 305 2,395 122 — 2,822 Other — 11 19 (6) 24 Balance at December 31, 2020 and January 1, 2021 * (8,567) 2,966 (11,181) 574 (16,209) Share of comprehensive loss (96) (1,634) (436) 15 (2,151) NCI exercise of share-based awards in subsidiaries – change in NCI interest — (5,922) — — (5,922) Equity settled share-based payments (4) 6,224 32 — 6,252 Acquisition of a subsidiary non controlling interest 8,668 — — — 8,668 Other — — — (6) (6) Balance at December 31, 2021 and January 1, 2022 — 1,634 (11,585) 583 (9,368) Share of comprehensive income (loss) — 13,604 (330) 15 13,290 NCI exercise of share-based awards — (15,164) — — (15,164) Deconsolidation of subsidiaries — — 11,904 — 11,904 Equity settled share-based payments — 4,703 8 — 4,711 Other — — 2 (6) (4) Balance as of December 31, 2022 — 4,778 — 592 5,369 * Revised to reclassify Sonde to the Non-controlled Founded Entities segment to comply with current period classification. See Note 4. The following tables summarize the financial information related to the Group’s subsidiaries with material non-controlling interests, aggregated for interests in similar entities, and before and after intra group eliminations. 2022 For the year ended December 31 Internal $000s Controlled Founded Entities $000s Intra-group eliminations $000s Total $000s Statement of Comprehensive Loss Total revenue — 12,202 — 12,202 Income/(loss) for the year — 98,633 1,003 99,636 Other comprehensive income/(loss) — — — — Total comprehensive income/(loss) for the year — 98,633 1,003 99,636 Statement of Financial Position Total assets — 35,341 (100) 35,241 Total liabilities — 76,635 (11,057) 65,578 Net assets/(liabilities) — (41,294) 10,957 (30,336) As of December 31, 2022, Controlled Founded Entities with non-controlling interests primarily include Follica Incorporated, Entrega Inc., and Vedanta Biosciences, Inc. Ownership interests of the non-controlling interests in Follica Incorporated, Entrega Inc., and Vedanta Biosciences, Inc are 19.9 percent, 11.7 percent, and 12.2 percent, respectively. In addition, Non-controlling interests include the amounts recorded for subsidiary stock options, with the vast majority comprising of Vedanta stock options. Notes to the Consolidated Financial Statements — continued 
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PureTech Health plc Annual report and accounts 2022 157 Fi na nc ia l s ta te m en ts 2021 For the year ended December 31 Internal $000s Controlled Founded Entities $000s Intra-group eliminations $000s Total $000s Statement of Comprehensive Loss Total revenue — 7,771 — 7,771 Income/(loss) for the year — (50,436) 792 (49,644) Other comprehensive income/(loss) — — — — Total comprehensive income/(loss) for the year — (50,436) 792 (49,644) Statement of Financial Position Total assets — 66,279 (161) 66,118 Total liabilities — 228,856 (10,755) 218,101 Net assets/(liabilities) — (162,576) 10,594 (151,982) As of December 31, 2021, Controlled Founded Entities with non-controlling interests primarily include, Follica Incorporated, Sonde Health Inc., Entrega Inc. and Vedanta Biosciences, Inc. Ownership interests of the non-controlling interests in Follica Incorporated, Sonde Health Inc., and Vedanta Biosciences, Inc are 19.9 percent, 11.7 percent, 6.2 percent and 3.7 percent, respectively. In addition, Non-controlling interests include the amounts recorded for subsidiary stock options, with the vast majority comprising of Vedanta stock options. 2020 For the year ended December 31 Internal $000s Controlled Founded Entities $000s Intra-group eliminations Total Statement of Comprehensive Loss Total revenue 3,267 1,957 — 5,224 Income/(loss) for the year (2,407) (53,535) 1,073 (54,869) Total comprehensive income/(loss) for the year (2,407) (53,535) 1,073 (54,869) As of December 31, 2020, Internal segment with non-controlling interests includes Alivio, Controlled Founded Entities with non-controlling interests primarily include, Follica Incorporated, Sonde Health Inc., and Vedanta Biosciences, Inc. Ownership interests of the non-controlling interests in Alivio Therapeutics, Inc., Follica Incorporated, Sonde Health Inc., and Vedanta Biosciences, Inc are 8.1 percent, 19.9 percent, 4.5 percent and 0.4 percent, respectively. In addition, Non-controlling interests include the amounts recorded for subsidiary stock options, with the vast majority comprising of Vedanta stock options. On June 11, 2021, PureTech acquired the remaining 17.1 percent of the minority non-controlling interests of Alivio (after exercise of all in the money stock options) increasing its ownership to 100.0 percent of Alivio. The consideration for such non controlling interests amounted to $1.2 million, to be paid in three equal installments, with the first installment of $0.4 million paid at the effective date of the transaction and two additional installment to be paid upon the occurrence of certain contingent events. The Group recorded a contingent consideration liability of $0.6 million at fair value for the two additional installments, resulting in a total acquisition cost of $1.0 million. The excess of the consideration paid over the book value of the non-controlling interest of approximately $9.6 million was recorded directly as a charge to shareholders’ equity. The second installment of $0.4 million was paid in July 2021, upon the occurrence of the contingent event specified in the agreement. The contingent consideration liability is adjusted to fair value at the end of each reporting period with changes in fair value recorded in earnings. Changes in fair value of the aforementioned contingent consideration liability were not material. As of December 31, 2022, the remaining contingent liability was reduced to zero as the second contingent event did not occur. On December 1, 2021, options holders in Entrega exercised options into shares of common stock, increasing the NCI interest held from 0.2 percent to 11.7 percent. During 2021 option holders in Vedanta exercised options and increased the NCI interest to 3.7 percent. The exercise of the options resulted in an increase in the NCI share in Entrega's and Vedanta's shareholder's deficit of $5.9 million. The consideration paid by NCI ($0.1 million) together with the increase in NCI share in Entrega's and Vedanta's shareholder deficit ( $5.9 million) amounted to $6.0 million and was recorded as a gain directly in shareholders' equity. On February 15, 2022, option holders in Vedanta exercised options into shares of common stock, increasing the NCI interest held from 3.7 percent to 12.2 percent. The exercise of the options resulted in an increase in the NCI share in Vedanta's shareholder's deficit of $15.2 million. The consideration paid by NCI ($7.2 thousand) together with the increase in NCI share in Vedanta's shareholder deficit ($15.2 million) amounted to $15.2 million and was recorded as a gain directly in shareholders' equity. Notes to the Consolidated Financial Statements — continued 18. Non-Controlling Interest — continued 
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158 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts 19. Trade and Other Payables Information regarding Trade and other payables was as follows: As of December 31, 2022 $000s 2021 $000s Trade payables 26,504 11,346 Accrued expenses 24,518 17,309 Income tax payable 57 57 Liability settled share based awards 1,805 4,703 Other 1,957 2,403 Total trade and other payables 54,840 35,817 20. Long-term loan In September 2020, Vedanta entered into a $15.0 million loan and security agreement with Oxford Finance LLC. The loan is secured by Vedanta's assets, including equipment, inventory and intellectual property. The loan bears a floating interest rate of 7.7 percent plus the greater of (i) 30 day U.S. Dollar LIBOR reported in the Wall Street Journal or (ii) 0.17 percent. The loan matures September 2025 and requires interest only payments prior to 2023. The loan also carries a final fee upon full repayment of 7.0 percent of the original principal, or $1.1 million. As part of the loan agreement, Vedanta also issued Oxford Finance LLC 12,886 Series C-2 preferred share warrants with an exercise price of $23.28 per share, expiring September 2030. The outstanding loan balance totaled approximately $15.4 million as of December 31, 2022. The following table summarizes long-term loan activity for the years ended December 31, 2022 and 2021: Long-term loan 2022 $000s 2021 $000s Balance at January 1, 15,118 14,818 Accrued interest 1,755 1,502 Interest paid (1,436) (1,201) Other (38) — Balance at December 31, 15,400 15,118 The following table summarizes Vedanta's future principal payments for the long-term loan as of December 31, 2022: Balance Type 2023 2024 2025 Total Principal 5,156 5,625 4,219 15,000 Balance of accreted premium net of unamortized issuance costs 400 Total 15,400 The long-term loan is presented as follows in the Statement of Financial Position as of December 31, 2022 and 2021: Long-term loan 2022 $000s 2021 $000s Current portion of Long-term loan 5,156 857 Long-term loan 10,244 14,261 Total Long-term loan 15,400 15,118 Notes to the Consolidated Financial Statements — continued 
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PureTech Health plc Annual report and accounts 2022 159 Fi na nc ia l s ta te m en ts 21 Leases  The activity related to the Group’s right of use asset and lease liability for the years ended December 31, 2022 and 2021 is as follows: Right of use asset, net 2022 $000s 2021 $000s Balance at January 1, 17,166 20,098 Additions 163 739 Tenant improvement – lease incentive — (733) Depreciation (3,047) (2,938) Balance at December 31, 14,281 17,166 Total lease liability 2022 $000s 2021 $000s Balance at January 1, 32,990 35,348 Additions 163 1,016 Cash paid for rent – principal – financing cash flow (4,025) (3,375) Cash paid for rent – interest (1,982) (2,181) Interest expense 1,982 2,181 Balance at December 31, 29,128 32,990 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 Statements of Comprehensive Income/(Loss). The Company recorded depreciation expense of $3.0 million, $2.9 million and $2.7 million for the years ended December 31, 2022, 2021 and 2020 respectively. The following details the short term and long-term portion of the lease liability as of December 31, 2022 and 2021: Total lease liability 2022 $000s 2021 $000s Short-term Portion of Lease Liability 4,972 3,950 Long-term Portion of Lease Liability 24,155 29,040 Total Lease Liability 29,128 32,990 The following table details the future maturities of the lease liability, showing the undiscounted lease payments to be paid after the reporting date: 2022 $000s Less than one year 6,673 One to two years 6,763 Two to three years 5,168 Three to four years 4,419 Four to five years 4,551 More than five years 7,483 Total undiscounted lease maturities 35,056 Interest 5,928 Total lease liability 29,128 During the year ended December 31, 2019, PureTech entered into a lease agreement for certain premises consisting of approximately 50,858 rentable square feet of space located at 6 Tide Street. The lease commenced on April 26, 2019 (“Commencement Date”) 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. The Company assessed at lease commencement date whether it is reasonably certain to exercise the extension options and deemed such options not reasonably certain to be exercised. The Company will reassess whether it is reasonably certain to exercise the options only if there is a significant event or significant changes in circumstances within its control. Notes to the Consolidated Financial Statements — continued 
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160 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts On June 26, 2019, PureTech executed a sublease agreement with Gelesis. The lease is for the approximately 9,446 rentable square feet located on the sixth floor of the Company’s former offices at the 501 Boylston Street building. The sublessee obtained possession of the premises on June 1, 2019 and the rent period term began on June 1, 2019 and expires on August 31, 2025. The sublease was determined to be a finance lease. As of December 31, 2022, the balances related to the sublease were as follows: Total lease receivable $000s Short-term Portion of Lease Receivable 450 Long-term Portion of Lease Receivable 835 Total Lease Receivable 1,285 The following table details the future maturities of the lease receivable, showing the undiscounted lease payments to be received after the reporting date: 2022 $000s Less than one year 513 One to two years 523 Two to three years 353 Total undiscounted lease receivable 1,389 Unearned Finance income 103 Net investment in the lease 1,285 On August 6, 2019, PureTech executed a sublease agreement with Dewpoint Therapeutics, Inc. (“Dewpoint”). The sublease was for approximately 11,852 rentable square feet located on the third floor of the 6 Tide Street building, where the Company’s offices are currently located. Dewpoint obtained possession of the premises on September 1, 2019 with a rent period term that began on September 1, 2019, and expired on August 31, 2021. The sublease was determined to be an operating lease. Rental income recognized by the Company during the years ended December 31, 2021 and 2020 was $0.6 million and $1.1 million, respectively and is included in the Other income/(expense) line item in the Consolidated Statements of Comprehensive Income/(Loss). 22. Capital and Financial Risk Management Capital Risk Management The Group's capital and financial risk management policy is to maintain a strong capital base so as 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 in order 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 some external debt and no material externally imposed capital requirements. The Group’s share capital is clearly set out in Note 14. Management continuously monitors the level of capital deployed and available for deployment in the Internal segment and at the corporate level as well as at Controlled 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 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 Group’s policies in calculating 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 insignificant exposure to other financial risks. Notes to the Consolidated Financial Statements — continued 21. Leases — continued 
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PureTech Health plc Annual report and accounts 2022 161 Fi na nc ia l s ta te m en ts 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 (not including the income tax receivable resulting from overpayment of income taxes, see Note 25): 2022 $000s 2021 $000sAs of December 31 Cash and cash equivalents 149,866 465,708 Short-term investments 200,229 — Trade and other receivables 11,867 3,174 Total 361,961 468,882 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, reference to credit ratings (if available) or to historical information about counterparty default rates. The Group does not have expected credit losses owing largely to a small number of counterparties and the high credit quality of most counterparties (primarily the US government and large funds with respect to grant income and large high credit quality corporations). The aging of trade and other receivables that were not impaired at December 31 is as follows: As of December 31 2022 $000s 2021 $000s Not impaired 11,867 3,174 Total 11,867 3,174 With regard to the Note from associate, such note is presented at fair value which incorporates, among other factors, the credit risk of the counterparty. See Note 16 for details. 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 risk of a funds shortage 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, 2022 and 2021, based on contractual undiscounted payments: As of December 31 2022 Carrying Amount $000s Within Three Months $000s Three to Twelve Months $000s One to Five Years $000s Total $000s* Long-term loan (non-current + current) 15,400 1,838 5,281 11,413 18,531 Subsidiary notes payable 2,345 2,345 — — 2,345 Trade and other payables 54,840 54,840 — — 54,840 Warrants2 47 47 — — 47 Subsidiary preferred shares (Note 15)1 27,339 27,339 — — 27,339 Total 99,971 86,409 5,281 11,413 103,103 As of December 31 2021 Carrying Amount $000s Within Three Months $000s Three to Twelve Months $000s One to Five Years $000s Total $000s* Long-term loan 15,118 296 2,182 16,274 18,752 Subsidiary notes payable 4,641 4,641 — — 4,641 Trade and other payables 35,817 35,817 — — 35,817 Warrants2 6,787 6,787 — — 6,787 Subsidiary preferred shares (Note 15)1 174,017 174,017 — — 174,017 Total 236,381 221,559 2,182 16,274 240,015 1 Redeemable only upon a liquidation or Deemed liquidation event, as defined in the applicable shareholder documents. 2 Warrants issued by subsidiaries to third parties to purchase preferred shares. * Does not include payments in respect of lease obligations. For the contractual future payments related to lease obligations, see Note 21. 22. Capital and Financial Risk Management — continued Notes to the Consolidated Financial Statements — continued 
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162 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts Interest Rate Sensitivity As of December 31, 2022, the Group had cash and cash equivalents of $149.9 million, and short term investments of $200.2 million. 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 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 15, 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 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 the profit and loss. The Group’s strong cash position, budgeting and forecasting processes, as well as decision making and risk mitigation framework enable the Group to robustly monitor and support the business activities of the Controlled Founded Entities to ensure no exposure to dissolution or liquidation. Accordingly, the Group views exposure to 3rd party preferred share liability as low. Non-Controlled Founded Entity Investments The Group maintains certain investments in Non-Controlled Founded Entities which are deemed either as investments and accounted for as investments held at fair value or associates and accounted for under the equity method (please refer to Note 1). The Group's exposure to investments held at fair value is $251.9 million as of December 31, 2022, 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 investments. Accordingly, the Group does not view this as a high risk. As of December 31, 2022, Gelesis and Sonde are the only associates. The carrying amount of the investment in Gelesis and Sonde as associates was $9.1 million. Please refer to Notes 5, 6 and 16 for further information regarding the Group's exposure to Non-Controlled Founded Entity Investments. Equity Price Risk As of December 31, 2022, the Group held 1,054,464 common shares of Karuna, 2,671,800 common shares of Vor and 12,527,477 common shares of Akili. The fair value of these investments in Karuna, Vor and Akili was $239.0 million. The investments in Karuna, Vor and Akili are exposed to fluctuations in the market price of these common shares. The effect of a 10.0 percent adverse change in the market price of Karuna, Vor and Akili common shares as of December 31, 2022, would have been a loss of approximately $23.9 million, that would have been recognized as a component of Other income (expense) in the Consolidated Statements of Comprehensive Income/(Loss). 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 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 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. See Note 9. 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. Notes to the Consolidated Financial Statements — continued 22. Capital and Financial Risk Management — continued 
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PureTech Health plc Annual report and accounts 2022 163 Fi na nc ia l s ta te m en ts 23 Commitments and Contingencies The Group is 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 royalty on future sales. As of December 31, 2022, these 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. As of December 31, 2022, 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 $8.7 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. Payments made to license IP represent the acquisition cost of intangible assets. See Note 12. The Group is party to certain sponsored research arrangements as well as arrangements with contract manufacturing and contract research organizations, whereby the counterparty provides the Company with research and/or manufacturing services. As of December 31, 2022, the noncancellable commitments in respect of such contracts amounted to approximately $11.3 million. 24. Related Parties Transactions Related Party Subleases and royalties During 2019, PureTech executed a sublease agreement with a related party, Gelesis. Please refer to Note 21 for further details regarding the sublease. The Group receives royalties from Gelesis on its product sales. Such royalties amounted to $509 thousand and $231 thousand for the years ended December 31, 2022 and 2021, respectively and are presented in Contract revenue in the Consolidated Statements 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 compensation provided to non-executive directors). The key management personnel compensation of the Group was as follows for the years ended December 31: 2022 $000s 2021 $000s 2020 $000sAs of December 31 Short-term employee benefits 4,369 4,666 4,833 Share-based payment expense 2,741 4,045 5,822 Total 7,109 8,711 10,656 Short-term employee benefits include salaries, health care and other non-cash benefits. Share-based payments are generally subject to vesting terms over future periods. For cash settlements of share based awards – see Note 8. In addition the Company paid remuneration to non-executive directors in the amounts of $655 thousand, $605 thousand and $690 thousand for the years ended December 31, 2022, 2021, and 2020, respectively. Also, the Company incurred $365 thousand and $161 thousand of stock based compensation expense for such non-executive directors for the years ended December 31, 2022 and 2021, respectively. There is no stock based compensation expense for such non-executive directors for the year ended December 31, 2020. During the years ended December 31, 2022 and 2021, the Company incurred $51 thousand, and $181 thousand, respectively of expenses paid to related parties. Convertible Notes Issued to Directors Certain related parties of the Group have invested in convertible notes issued by the Group’s subsidiaries. As of December 31, 2022 and 2021, the outstanding related party notes payable totaled $99 thousand and $94 thousand respectively, including principal and interest. The notes issued to related parties bear interest rates, maturity dates, discounts and other contractual terms that are the same as those issued to outside investors during the same issuances, as described in Note 17. Notes to the Consolidated Financial Statements — continued 
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164 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts Directors’ and Senior Managers’ Shareholdings and Share Incentive Awards The Directors and senior managers hold beneficial interests in shares in the following businesses and sourcing companies as at December 31, 2022: Business Name (Share Class) Number of shares held as of December 31, 2022 Number of options held as of December 31, 2022 Number of RSUs held as of December 31, 2022 Ownership Interest¹ Directors: Ms Daphne Zohar² Gelesis (Common) 465,121 3,303,306 1,349,697 4.45% Dr Robert Langer Entrega (Common) 250,000 82,500 — 4.09% Dr Raju Kucherlapati Enlight (Class B Common) — 30,000 — 3.00% Gelesis (Common) 139,625 — 50,639 0.12% Dr John LaMattina3 Akili (Common) 56,554 — — 0.07% Gelesis (Common)3 395,035 37,129 — 0.38% Vedanta Biosciences (Common) 25,000 — — 0.17% Senior Managers: Dr Bharatt Chowrira Karuna (Common) 5,000 — — 0.01% Dr Joseph Bolen Vor (Common) — 9,191 — 0.01% 1 Ownership interests as of December 31, 2022 are 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 and any shares issuable upon conversion of outstanding convertible promissory notes. 2 Common shares, RSUs and options held by Yishai Zohar, who is the husband of Ms. Zohar. Ms. Zohar does not have any direct interest in the share capital of Gelesis. Ms. Zohar recuses herself from any and all material decisions with regard to Gelesis. 3 Dr John and Ms Mary LaMattina hold 345,035 shares of common shares in Gelesis. Individually, Dr LaMattina holds 50,000 shares of Gelesis and convertible notes issued by Appeering in the aggregate principal amount o $50,000. Directors and senior managers hold 25,371,839 ordinary shares and 9.1 percent voting rights of the Company as of December 31, 2022. This amount excludes options to purchase 2,350,000 ordinary shares. This amount also excludes 6,448,899 shares, which are issuable based on the terms of performance based RSU awards granted to certain senior managers covering the financial years 2022, 2021 and 2020, and 172,056 shares, which are issuable to directors immediately prior to the Company's 2023 Annual General Meeting of Stockholders based on the terms of the RSU awards granted to non-executive directors in 2022. Such shares will be issued to such senior managers and non executive directors 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. Note from Associate See Note 16 for details on the notes issued by Gelesis to the Company. The Company recognized finance income of 1.6 million with respect to interest and changes in fair value related to the notes. As of December 31, 2022 the Group has a receivable from an associate in the amount of 1.1 million. Notes to the Consolidated Financial Statements — continued 24. Related Parties Transactions — continued 

 
[image: ] 
PureTech Health plc Annual report and accounts 2022 165 Fi na nc ia l s ta te m en ts 25. Taxation Tax on the profit or loss for the year comprises current and deferred income tax. Tax is recognized in the Consolidated Statements of Comprehensive Income/(Loss) except to the extent that it relates to items recognized directly in equity. For the years ended December 31, 2022, 2021 and 2020, the Group filed a consolidated U.S. federal income tax return which included all subsidiaries in which the Company owned greater than 80 percent of the vote and value. For the years ended December 31, 2022, 2021 and 2020, the Group filed certain consolidated state income tax returns which included all subsidiaries in which the Company owned greater than 50 percent of the vote and value. The remaining subsidiaries file separate U.S. tax returns. Amounts recognized in Consolidated Statements of Comprehensive Income/(Loss): 2022 $000s 2021 $000s 2020 $000sAs of December 31 Income/(loss) for the year (37,065) (62,709) 4,568 Income tax expense/(benefit) (55,719) 3,756 14,401 Income/(loss) before taxes (92,783) (58,953) 18,969 Recognized income tax expense/(benefit): 2022 $000s 2021 $000s 2020 $000sAs of December 31 Federal 13,065 22,138 21,796 Foreign — — — State 1,336 109 — Total current income tax expense/(benefit) 14,401 22,247 21,796 Federal (48,240) (15,416) (7,349) Foreign — — — State (21,880) (3,075) (46) Total deferred income tax expense/(benefit) (70,120) (18,491) (7,395) Total income tax expense/(benefit), recognized (55,719) 3,756 14,401 The tax expense/(benefit) was $(55.7) million, $3.8 million and $14.4 million in 2022, 2021 and 2020 respectively. The increase in tax benefit for the year ended December 31, 2022 is primarily the result of the loss before taxes in entities in the U.S. Federal and Massachusetts consolidated return groups of the Company. 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: 2022 2021 2020 As of December 31 $000s % $000s % $000s % US federal statutory rate (19,486) 21.00 (12,380) 21.00 3,984 21.00 Effects of state tax rate in U.S. (8,043) 8.67 (4,484) 7.61 1,844 9.72 R&D and orphan drug tax credits (6,876) 7.41 (5,056) 8.58 (5,642) (29.74) Non deductible share based payment expenses 788 (0.85) 555 (0.94) 327 1.73 Finance income/(costs) – fair value accounting (28,783) 31.02 (2,017) 3.42 919 4.84 Loss with respect to associate for which no deferred tax asset is recognized 1,413 (1.52) 11,542 (19.58) — — Change in blended state rate impact due to state apportionment change (8,856) 9.54 — — — — Transaction Costs — — 309 (0.52) 361 1.91 Interest Expense 69 (0.07) 217 (0.37) (2,258) (11.91) Executive Compensation 300 (0.32) 746 (1.27) 827 4.36 Recognition of deferred tax assets and tax benefits not previously recognized (184) 0.20 (414) 0.70 — — Current year losses for which no deferred tax asset is recognized 17,287 (18.63) 14,375 (24.38) 13,948 73.53 Sonde Deconsolidation (3,572) 3.85 — — — — Other 224 (0.25) 363 (0.62) 91 0.48 (55,719) 60.05 3,756 (6.37) 14,401 75.92 Notes to the Consolidated Financial Statements — continued 
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166 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts The Company 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). Deferred Tax Assets and Liabilities Deferred tax assets have been recognized in the U.S. jurisdiction in respect of the following items: 2022 $000s 2021 $000sAs of December 31 Operating tax losses 48,317 46,982 Tax credits 11,101 10,673 Share-based payments 8,423 7,265 Capitalized Research & Experimental Expenditures 36,084 — Investment in Associates 13,036 11,542 Lease Liability 7,143 8,969 Other temporary differences 2,957 2,665 Deferred tax assets 127,061 88,096 Investments held at fair value (47,877) (96,804) ROU asset (3,519) (4,667) Fixed assets (2,348) (3,547) Deferred tax liabilities (53,744) (105,018) Deferred tax assets (liabilities), net 73,317 (16,922) Deferred tax liabilities, net, recognized (19,645) (89,765) Deferred tax assets (liabilities), net, not recognized 92,962 72,843 We have recognized deferred tax assets related to entities in the U.S. Federal and Massachusetts consolidated return groups due to future reversals of existing taxable temporary differences that will be sufficient to recover the net deferred tax assets. Our unrecognized deferred tax assets of $93.0 million are primarily related to tax credit, loss carryforwards and deductible temporary differences in subsidiaries outside the U.S. Federal and Massachusetts consolidated return groups. Such deferred tax assets have not been recognized because it is not probable that future taxable profits will be available to support their realizability. The unrecognized deferred tax assets, to a lesser extent, also relate to unrecognized deferred tax assets with respect to a portion of Section 174 capitalized research & experimental expenditures which became effective in 2022 under the Tax Cuts and Jobs Act and an investment in an associate since the Group does not believe it is probable that such tax benefits will be realized in the foreseeable future. There was movement in deferred tax recognized, which impacted income tax expense by approximately $70.1 million benefit, primarily related to changes in the value of investments and Section 174 capitalized research & experimental expenditures. The Company sold a portion of its stock in Karuna and VOR during 2022 resulting in net taxable income and current tax expense of $14.4 million. 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. 2022 $000s 2021 $000s As of December 31 Gross Amount Tax Effected Gross Amount Tax Effected Deductible Temporary Difference 132,145 33,544 59,925 16,224 Tax Losses 219,466 48,317 215,425 46,982 Tax Credits 11,101 11,101 9,636 9,636 Total 362,712 92,962 284,986 72,843 Notes to the Consolidated Financial Statements — continued 25. Taxation — continued 
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PureTech Health plc Annual report and accounts 2022 167 Fi na nc ia l s ta te m en ts Tax Losses and tax credits carryforwards Tax losses and tax credits for which no deferred tax asset was recognized As of December 31 2022 $000s 2021 $000s Gross Amount Tax Effected Gross Amount Tax Effected Tax losses expiring: Within 10 years 23,930 5,387 19,735 4,343 More than 10 years 42,822 10,509 47,937 11,611 Available Indefinitely 152,714 32,421 147,753 31,028 Total 219,466 48,317 215,425 46,982 Tax credits expiring: Within 10 years 43 43 4 4 More than 10 years 11,058 11,058 9,632 9,632 Available indefinitely — — — — Total 11,101 11,101 9,636 9,636 The Group had U.S. federal net operating losses carry forwards (“NOLs”) of approximately $219.5 million, $215.4 million and $169.7 million as of December 31, 2022, 2021 and 2020, respectively, which are available to offset future taxable income. These NOLs expire through 2037 with the exception of $152.7 million which is not subject to expiration. The Group had U.S. Federal research and development tax credits of approximately $4.5 million, $3.9 million and $3.9 million as of December 31, 2022, 2021 and 2020, respectively, which are available to offset future taxes that expire at various dates through 2042. The Group also had Federal Orphan Drug credits of approximately $6.1 million and $5.7 million as of December 31, 2022, and 2021, which are available to offset future taxes that expire at various dates through 2042. A portion of these Federal NOLs and credits can only be used to offset the profits from the Company’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 $71.7 million, $27.9 million and $67.4 million for the years ended December 31, 2022, 2021 and 2020, respectively, which are available to offset future taxable income. These NOLs expire at various dates beginning in 2030. The Group had Massachusetts research and development tax credits of approximately $0.6 million, $1.3 million and $2.1 million for the years ended December 31, 2022, 2021 and 2020, respectively, which are available to offset future taxes and expire at various dates through 2037. These NOLs and credits are subject to review and possible adjustment by the Massachusetts Department of Revenue. 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 Company notes that a 382 analysis was performed through December 31, 2022. 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 Company’s tax attributes which are subject to a restrictive Section 382 limitation have been recognized in the financial statements. Tax Balances The current tax related balances are presented in the Statement of Financial Position as follows: As of December 31 2022 $000s 2021 $000s Income tax receivable – current 10,040 4,514 Trade and Other Payables (57) (57) Uncertain Tax Positions The Company has no uncertain tax positions as of December 31, 2022. U.S. corporations are routinely subject to audit by federal and state tax authorities in the normal course of business. Notes to the Consolidated Financial Statements — continued 25. Taxation — continued 
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168 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts 26. Subsequent Events The Company has evaluated subsequent events after December 31, 2022, the date of issuance 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, except for the following: On March 1, 2023 Vedanta issued convertible debt to a syndicate of investors. The initial close of the debt was for proceeds of approximately $88.5 million. The note carries an interest rate of 9 percent per annum. The debt has various conversion triggers and the conversion price is 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. As part of the issuance of the debt, the convertible debt holders were granted representation in Vedanta's Board of Directors and PureTech lost control over Vedanta. On April 24, 2023, Vedanta closed the second tranche of the convertible debt for additional proceeds of $18.0 million, of which $5.0 million were invested by the Company. On March 22, 2023, the Company entered into an agreement with Royalty Pharma according to which Royalty Pharma acquired an interset in the Group's royalty from Karuna's KarXT, with $100.0 million in cash up-front, and up to $400.0 million in additional cash consideration, contingent on the achievement of certain regulatory and commercial milestones. Gelesis On February 21, 2023, the Company entered into a Note and Warrant Purchase agreement with Gelesis for $5.0 million cash consideration. As part of the agreement, the Company received a short term convertible senior secured note of $5.0 million and warrants to purchase additional shares of Gelesis' common stock. The note carries an interest rate of 12 percent per annum and holds an initial maturity date of July 31, 2023 unless the note is earlier converted or redeemed by the issuer. On April 10, 2023, the NYSE commenced proceedings to delist the common stock of Gelesis from the NYSE due to Gelesis ceasing to meet certain conditions to trade on such stock exchange. Trading in the Gelesis’s common stock was suspended immediately, and it was subsequently delisted from the NYSE. The common stock of Gelesis is currently available for trading in the over-the-counter (“OTC”) market under the symbol GLSH. In addition, in April 2023 PureTech submitted a non-binding proposal to acquire all of the outstanding equity of Gelesis. Negotiations related to the proposal and any potential deal remain ongoing and are subject to, among other things, approval of any definitive transaction by independent committees of the boards of both Gelesis and PureTech. Notes to the Consolidated Financial Statements — continued 
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PureTech Health plc Annual report and accounts 2022 169 Fi na nc ia l s ta te m en ts 2022 $000s 2021 $000sNote Assets Non-current assets Investment in subsidiary 2 452,374 148,086 Intercompany long-term receivable 3 — 297,909 Total non-current assets 452,374 445,995 Current assets Other receivables 57 — Cash and cash equivalents 38,503 — Total current assets 38,560 — Total assets 490,934 445,995 Equity and liabilities Equity Share capital 4 5,455 5,444 Share premium 4 289,624 289,304 Treasury stock (26,492) — Merger reserve 4 138,506 138,506 Other reserve 4 18,114 7,730 Retained Earnings/(Accumulated deficit) – (Income for the year $59,198) 4 45,175 (14,022) Total equity 470,382 426,961 Current liabilities Trade and other payables 2,475 1,856 Intercompany payables 5 18,078 17,179 Total current liabilities 20,553 19,034 Total equity and liabilities 490,934 445,995 Please refer to the accompanying Notes to the PureTech Health plc financial information. Registered number: 09582467. The PureTech Health plc financial statements were approved by the Board of Directors and authorized for issuance on April 27, 2023 and signed on its behalf by: Daphne Zohar Chief Executive Officer April 27, 2023 The accompanying Notes are an integral part of these financial statements. PureTech Health plc Statement of Financial Position For the years ended December 31 
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170 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts 2022 $000s 2021 $000s Cash flows from operating activities Net income (loss) 59,198 (3,401) Adjustments to reconcile net income (loss) to net cash provided by (used in) operating activities: Non-cash items: Changes in operating assets and liabilities: Other receivables (57) — Intercompany payable 5,236 2,167 Accounts payable and accrued expenses 619 1,235 Net cash provided by (used in) operating activities 64,995 — Cash flows from investing activities: Net cash provided by (used in) investing activities — — Cash flows from financing activities: Purchase of treasury stocks (26,492) — Net cash provided by (used in) financing activities (26,492) — Net increase in cash and cash equivalents 38,503 — Cash and cash equivalents at beginning of year — — Cash and cash equivalents at end of year 38,503 — Supplemental disclosure of non-cash investing and financing activities: Increase (Decrease) in investment against share-based awards 10,384 (12,995) Conversion of intercompany receivable (net of a portion of intercompany payable) into investment 293,904 — Exercise of share-based awards against intercompany receivable 332 352 The accompanying Notes are an integral part of these financial statements. PureTech Health plc Statements of Cash Flows For the years ended December 31 
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PureTech Health plc Annual report and accounts 2022 171 Fi na nc ia l s ta te m en ts Share Capital Treasury Shares Shares Amount $000s Share Premium $000s Shares Amount $000s Merger Reserve $000s Other Reserve $000s Retained earnings/ (Accumulated deficit) $000s Total equity $000s Balance January 1, 2021 285,885,025 5,417 288,978 — — 138,506 20,725 (10,620) 443,005 Total comprehensive loss for the year — — — — — — — — — Exercise of share- based awards 1,911,560 27 326 — — — — — 352 Equity settled share- based payments — — — — — — 7,109 — 7,109 Settlement of restricted stock units — — — — — — (10,749) — (10,749) Vesting of share- based awards and net share exercise — — — — — — (2,582) — (2,582) Reclassification of equity settled awards to liability awards in subsidiary — — — — — — (6,773) — (6,773) Net loss — — — — — — — (3,401) (3,401) Balance December 31, 2021 287,796,585 5,444 289,303 — — 138,506 7,730 (14,022) 426,961 Total comprehensive loss for the year — — — — — — — — — Exercise of share- based awards 577,022 11 321 — — — — — 332 Equity settled share- based payments — — — — — — 8,856 — 8,856 Settlement of restricted stock units 788,046 — — — — — 1,528 — 1,528 Purchase of Treasury stock — — — (10,595,347) (26,492) — — — (26,492) Net income — — — — — — — 59,198 59,198 Balance December 31, 2022 289,161,653 5,455 289,624 (10,595,347) (26,492) 138,506 18,114 45,176 470,382 The accompanying Notes are an integral part of these financial statements. PureTech Health plc Statements of Changes in Equity For the years ended December 31 
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172 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts 1. Accounting policies Basis of Preparation and Measurement The financial statements of PureTech Health plc (the “Parent”) are presented as of December 31, 2022 and 2021, and for the years ended December 31, 2022 and 2021, and have been prepared under the historical cost convention in accordance with international accounting standards in conformity with the requirements of UK-adopted International Financial Reporting Standards (IFRSs). The financial statements of PureTech Health plc also comply fully with IFRSs as issued by the International Accounting Standards Board (IASB). A summary of the significant accounting policies that have been applied consistently throughout the year are set out below. Functional and Presentation Currency The functional currency of the Parent is United States (“U.S.”) Dollars and the financial statements are presented in U.S. Dollars. Investments Investments are stated at historic 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 net realizable value 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 recoverable amount with a corresponding charge recognized in the profit and loss account. 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 enter into 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 Company. Equity Settled Share Based Payments Share based payment awards granted in subsidiaries to employees 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. The grant date fair value of employee share-based payment awards granted in subsidiaries is recognized as an increase to the investment with a corresponding increase in equity over the requisite service period related to the awards. The fair value is measured using an option pricing model, 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. 2. Investment in subsidiary $000s Balance at May 8, 2015 — Investment in PureTech LLC as a result of the reverse acquisition 141,348 Increase due to equity settled share based payments granted to employees and service providers in subsidiaries 19,734 Balance at December 31, 2020 161,082 Decrease due to equity settled share based payments granted to employees and service providers in subsidiaries (12,996) Balance at December 31, 2021 148,086 Increase due to equity settled share based payments granted to employees and service providers in subsidiaries 10,384 Conversion of intercompany receivable (net of a portion of intercompany payable) into investment 293,904 Balance at December 31, 2022 452,374 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 of the Group’s financial statements immediately prior to the Parent’s initial public offering (“IPO”) on the London Stock 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 indirect subsidiaries please refer to Note 1 of the Consolidated Financial Statements of PureTech Health plc. In 2020, the Parent recognized a $19.7 million increase in its investment in its operating subsidiary PureTech LLC due to equity settled share based payments granted to employees and service providers in subsidiaries. $24.8 million out of such amount related to amounts which should have been recognized at December 31, 2019. The prior year balance sheet has not been adjusted since the Directors do not believe this item is qualitatively material to users of the financial statements, it has no impact on distributable reserves of the Parent and no impact on the Group consolidated financial statements. The disclosure Notes to the Financial Statements 
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PureTech Health plc Annual report and accounts 2022 173 Fi na nc ia l s ta te m en ts relating to such share based payment awards is detailed in Note 8 of the accompanying Consolidated Financial Statements. The decrease in 2021 and increase in 2022 due to such share based payments results from the expense related to the grant of equity settled share based awards, as well as settlements and payments of these equity awards by the subsidiaries, or settlement of share based payments through equity by the Company. 3. Share capital and reserves PureTech plc was incorporated with the Companies House under the Companies Act 2006 as a public company on May 8, 2015. On March 12, 2018, the Company raised approximately $100.0 million, before issuance costs and other expenses, by way of a Placing of 45,000,000 placing shares. On June 24, 2015, the Company 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 Authority 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 IPO 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 $159.3 million, net of issuance costs of $11.8 million. Additionally, the IPO included an over-allotment option equivalent to 15 percent 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 160 pence per ordinary share, which resulted in net proceeds of $24.2 million, net of issuance costs of $0.8 million. During the years ended December 31, 2022 and 2021, Other reserves increased (decreased) by $10.4 million and $(13.0) million, respectively due to equity settled share based payments granted to employees and service providers in subsidiaries. See Note 2 above. Treasury stock On May 9, 2022, PureTech Health plc (the “Company”) announced the commencement of a $50.0 million share repurchase program of its ordinary shares of one pence each (“Ordinary Shares”). The Company plans to execute the Program in two equal tranches. In respect of the two tranches, PureTech entered into an irrevocable (see below) non-discretionary instruction with Jefferies International Limited (“Jefferies”) in relation to the purchase by Jefferies of Ordinary Shares for an aggregate consideration (excluding expenses) of no greater than $25.0 million for each tranche, and the simultaneous on-sale of such Ordinary Shares by Jefferies to PureTech. Jefferies makes its trading decisions in relation to the Ordinary Shares independently of, and uninfluenced by, the Company. Purchases may continue during any close period to which the Company is subject. The instruction to Jeffries may be amended or withdrawn so long as the Company is not in a close period or otherwise in possession of inside information. Any purchases of Ordinary Shares under the Program were carried out on the London Stock Exchange and could be carried out on any other UK recognized investment exchange which may be agreed, in accordance with pre-set parameters and in accordance with, and subject to limits, including those limits related to daily volume and price, prescribed by the Company’s general authority to repurchase Ordinary Shares granted by its shareholders at its annual general meeting on May 27, 2021, and relevant Rules and Regulations. All Ordinary Shares repurchased under the Program are held in treasury. As of December 31, 2022, the Company repurchased an aggregate of 10,595,347 Ordinary Shares under the share repurchase program. 4. Intercompany payables The Parent has a balance due to its operating subsidiary PureTech LLC of $18.1 million as of December 31, 2022, which is related to IPO costs and operating expenses. These intercompany payables do not bear any interest and are repayable upon demand. 5. Profit and loss account As permitted by Section 408 of the Companies Act 2006, the Parent’s profit and loss account has not been included in these financial statements. The Parent’s income for the year was $59.2 million. During the year ended December 31, 2022 the Parent recorded income of $65.0 million in respect of dividend received from its subsidiary. 6. Directors’ remuneration, employee information and share-based payments The remuneration of the executive Directors of the Parent Company is disclosed in Note 24, Related Parties Transactions, of the accompanying Consolidated Financial Statements. Full details for Directors’ remuneration can be found in the Directors’ Remuneration Report. Full detail of the share-based payment charge and the related disclosures can be found in Note 8, Share-based Payments, of the accompanying Consolidated Financial Statements. The Parent had no employees during 2022 or 2021. Notes to the Financial Statements — continued 2. Investment in subsidiary — continued 
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174 PureTech Health plc Annual report and accounts 2022 Fi na nc ia l s ta te m en ts 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 plc.” Our predecessor entity, PureTech Health LLC, or our 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 reorganization 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 plc. Our registered office is situated at 8th Floor, 20 Farringdon Street, London EC4A 4AB, United Kingdom, and our telephone number is +(1) 617 482 2333. Our U.S. operations are conducted by our wholly-owned 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 Nasdaq Global Market since November 2020. Our agent for service of process in the United States is PureTech Health LLC located at 6 Tide Street, Suite 400, Boston, Massachusetts 02210 where our corporate headquarters and laboratories are located. Our website address is http://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 hereof. History and Development of the Company 
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PureTech Health plc Annual report and accounts 2022 175 A d d it io na l i nf o rm at io n You should read this Annual Report and Accounts, our associated Annual Report on Form 20-F and the documents that we have filed as exhibits to the Annual Report on 20-F completely and with the understanding that our actual future results may be materially different from what we expect. We qualify all of our forward-looking statements by these cautionary statements. This Annual Report and Accounts and our associated 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 indicate that their information has been obtained from sources believed to be reliable, although they do not guarantee the accuracy or completeness of such information Risks Related to our Financial Position and Need for Additional Capital We are a clinical-stage biotherapeutics company and have incurred significant operating losses since our inception. We may continue to incur significant operating losses for the foreseeable future. Investment in biotechnology therapeutic development, as well as medical device development, is highly speculative because it entails 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 become commercially viable. To date, only two of our Founded Entities’ therapeutics, Gelesis, Inc.’s Plenity® and Akili Interactive Labs, Inc.’s EndeavorRx®, have received marketing authorization from the U.S. Food and Drug Administration, or the FDA, and have been CE Marked in the European Union, or EU. All of the therapeutic candidates in our Wholly Owned Pipeline 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 from therapeutic sales. Since our inception, we have invested most of our resources in developing our technology and therapeutic candidates, building our intellectual property portfolio, developing our supply chain, conducting business planning, raising capital and providing general and administrative support for these operations, including with respect to our Founded Entities. We are not operationally profitable and have incurred operating losses in each year since our inception. Our operating losses for the years ended December 31, 2020, 2021 and 2022 were $119.6 million, $149.2 million and $197.8 million, respectively. We have no therapeutics developed in our Wholly Owned Pipeline 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, revenue from strategic alliances and government funding and, with respect to certain of our Founded Entities, debt financings. We continue to incur significant research and development, or R&D, and other expenses related to ongoing operations and expect to incur losses for the foreseeable future. We anticipate continued losses for the foreseeable future. Due to risks and uncertainties associated with the development of drugs, biologics and medical devices, we are unable to predict the timing or amount of our 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 our current expectations if we are required by the FDA, the European Medicines Agency, or the EMA, or other comparable foreign regulatory authorities and notified bodies in the EU to perform preclinical studies or clinical trials in addition to those that we currently anticipate, or if there are any delays in any of our or our future collaborators’ clinical trials or the development of our existing therapeutic candidates and any other therapeutic 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 ongoing compliance efforts. As of December 31, 2022, we had never generated revenue from the therapeutic candidates within our Wholly Owned Pipeline, and we may never be operationally profitable. While Gelesis, Inc., or Gelesis, and Akili Interactive Labs, Inc., or Akili, have received marketing authorization for Plenity and EndeavorRx, respectively, from the FDA and certification from notified bodies in the EU, we may never be able to develop or commercialize marketable therapeutics or achieve operational profitability. Revenue from the sale of any therapeutic candidate for which regulatory clearance, certification, authorization or approval is obtained will be dependent, in part, upon the size of the markets in the territories for which we gain regulatory clearance, certification, authorization or approval, the accepted price for the therapeutic, the ability to obtain reimbursement at any price and whether we own the commercial rights for that territory. Our growth strategy depends on our ability to generate revenue. In addition, if the number Our business faces significant risks. You should carefully consider all of the information set forth in this Annual Report and Accounts, 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 occur. This Annual Report and Accounts and our associated Annual Report on Form 20-F also contain forward-looking statements that involve risks and uncertainties. Our actual results could differ materially and adversely from those anticipated in these forward-looking statements as a result of certain factors including the risks described 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 historical 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,” “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 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 minority interest or otherwise cede control to other investors through contractual agreements or otherwise; • the success, cost and timing of our clinical development of our Wholly Owned Programs, including the progress of, and results from, our preclinical and clinical trials of LYT-100, LYT-200, LYT-300, LYT-310, LYT-503 /IMB-150, or our therapeutics candidates, and our technology platforms and other potential therapeutic candidates within our Wholly Owned Pipeline; • our ability to obtain and maintain regulatory clearance, certification, authorization, or approval of the therapeutic candidates within our Wholly Owned Pipeline 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 Pipeline or those of 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 Pipeline 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 Pipeline 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 Pipeline and therapeutic candidates being developed by our Founded Entities; • our intellectual property position; • our expectations related to the use of capital; • the effect of the COVID-19 pandemic, including mitigation efforts and economic effects, on any of the foregoing or other aspects of our business operations; • 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. 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 the below 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 make. Risk Factor Annex 
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176 PureTech Health plc Annual report and accounts 2022 Risk Factor Annex — continued A d d it io na sl in fo rm at io n Our future funding requirements, both short-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 a 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 regulatory requirements established by the FDA, the EMA and other comparable foreign regulatory authorities; • the progress, timing, scope and costs of our preclinical studies, clinical trials and other related activities for our ongoing and planned clinical 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 Pipeline, as applicable, and any other therapeutic 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 organizations, or CMOs; • the costs of commercialization activities for any of the therapeutic candidates within our Wholly Owned Pipeline that receive marketing approval, including the costs and timing of establishing therapeutic sales, marketing, distribution and manufacturing capabilities, or entering into strategic 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 Wholly Owned Pipeline, if approved, including the sales price and the availability of coverage and adequate third-party reimbursement; • the cash requirements of our Founded 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 more of our Wholly Owned Programs; • the costs of acquiring, licensing or investing in intellectual property rights, therapeutics, therapeutic candidates and businesses; • our ability to attract, hire and retain qualified personnel as we expand R&D and establish a commercial infrastructure; • the costs of maintaining, expanding and protecting our intellectual property portfolio; • the costs of operating as a public company in the United Kingdom, or UK, and the United States and maintaining listings on both the London Stock Exchange, or the LSE, and The Nasdaq Global Market, or Nasdaq; and • costs associated with any adverse market conditions or other macroeconomic factors. We cannot be certain that additional funding will be available on acceptable terms, or at all. If adequate funds are not available to us on a timely basis, we may be required to delay, limit or terminate one or more research or development programs or the potential commercialization of any approved therapeutics or be unable to expand operations or otherwise capitalize on business opportunities, as desired, which could materially affect our business, prospects, financial condition and results of operations. Raising additional capital may cause dilution to our existing shareholders, restrict our operations or require us to relinquish rights to current therapeutic candidates or to any future therapeutic candidates on unfavorable terms. We expect our expenses to increase in connection with our planned operations. Unless and until we can generate a substantial amount of revenue from the therapeutic candidates within our Wholly Owned Pipeline or royalties and other monetization events related to our Founded Entities, 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. 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 other factors beyond our control, we cannot predict or estimate the amount, timing or of addressable patients is not as anticipated, the indication or intended use cleared, certified, authorized or approved by regulatory authorities or notified bodies is narrower than expected, or the reasonably accepted population for treatment is narrowed by competition, physician choice or treatment guidelines, we may not generate significant revenue from sales of such therapeutics, even if cleared, certified, authorized 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. If we are unable to achieve sustained profitability, it would depress the value of our company and could impair our ability to raise capital, expand our business, diversify our R&D pipeline, market the therapeutic candidates within our Wholly Owned Pipeline, if cleared or approved, and pursue or continue our operations. Our prior losses, combined with expected future losses, have had and may continue to have an adverse effect on our shareholders’ equity and working capital. 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. Across our Wholly Owned Programs and our Founded Entities, we established the underlying programs and platforms that have resulted in the development of 27 therapeutics and therapeutic candidates, including two (Plenity and EndeavorRx) that have received both U.S. FDA clearance and European marketing authorization and a third (KarXT) that we expect will soon be filed for FDA approval. Developing biotherapeutics is expensive and time-consuming, and with respect to the therapeutic candidates within our Wholly Owned Pipeline, we expect to require substantial additional capital to conduct research, preclinical studies and clinical trials for our current and future programs, establish pilot scale and commercial scale manufacturing processes and facilities, seek regulatory approvals for the therapeutic candidates within our Wholly Owned Pipeline and launch and commercialize any therapeutics for which we receive regulatory approval, including building our own commercial sales, marketing and distribution organization. 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 shareholders. The form of any such participation may include investment in public or private financings, collaboration and partnership arrangements and licensing arrangements, among others. Our management and strategic decision makers have not made decisions regarding the future allocation of certain of our resources among our Founded Entities, but evaluate the needs 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 Wholly Owned Programs, we are also responsible for the payments to third parties of expenses that may include milestone payments, license maintenance fees and royalties, including in the case of certain of our agreements with academic institutions or other companies from whom intellectual property rights underlying their respective programs have been in-licensed or acquired. Because the outcome of any preclinical or clinical development and regulatory approval process is highly uncertain, we cannot reasonably estimate the actual amounts necessary to successfully complete the development, regulatory approval or certification process and potential commercialization of our Wholly Owned Programs and any future therapeutic candidates we may identify. As of December 31, 2022, we had cash, cash equivalents and short term investments of $339.5 million at the PureTech Health plc level. However, our operating plan may change as a result of many factors currently unknown to us, and we may need to seek additional funds sooner than planned, through public or 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 opportunistically seek additional capital if market conditions are favorable or if we have specific strategic considerations. Our spending will vary based on new and ongoing therapeutic development and corporate activities. Any such additional fundraising efforts for us may divert our management from their day-to-day activities, which may adversely affect our ability to develop and commercialize therapeutic candidates that we may identify and pursue. Moreover, such financing may result in dilution to shareholders, imposition of debt covenants and repayment obligations, or other restrictions that may affect our business. 
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PureTech Health plc Annual report and accounts 2022 177 Risk Factor Annex — continued A d d it io na l i nf o rm at io n As certain of our Founded Entities have completed equity financings, they have entered into certain agreements 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 Follica, Incorporated, or Follica; investors’ rights agreements with Akili, Follica, Vedanta, Entrega, Sonde and Vor Biopharma Inc., or Vor, and stockholders’ agreements with Gelesis, Akili, Follica, Vedanta, Entrega, and Sonde, pursuant to which we are subject to certain restrictions on the transfer or sale of shares (e.g., pre-emptive rights or drag-along, tag-along rights or lock up agreements), and we may not be able freely to transfer our interest 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 our Founded Entities have employee share plans which further dilute our interest in such business. If the affairs of one or more of our Founded Entities were to be conducted in a manner detrimental to our interests or intentions or if we were unable to realize our interest in a Founded Entity or suffer dilution of our shareholding, this could have a material adverse effect on our business, financial condition or results of operation and prospects. Our overall value may be dominated by a single or limited number of our Founded Entities. A large proportion of our overall value may at any time reside in a small proportion 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 adverse 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 licenses be terminated or expire 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 otherwise, have a material adverse effect on our business, financial condition, trading performance and/or prospects. We have limited information about and limited control or influence over our Non-Controlled Founded Entities. While we maintain ownership of equity interests in our Non-Controlled 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 control the clinical and regulatory development of these Non-Controlled Founded Entities’ therapeutic candidates. Any failure by our Non-Controlled Founded Entities to adhere to regulatory requirements, initiate preclinical studies and clinical 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 Non-Controlled Founded Entities is based on (i) our knowledge, which may in some cases be limited, (ii) information that is publicly available, including the public filings of SEC reporting companies, such as Karuna, Vor, Akili and Gelesis, and (iii) information provided to us by our Non-Controlled Founded Entities. Where a date is provided, the information included in this report about our Non-Controlled Founded 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 adverse effect on our business, financial condition, results of operation and prospects. Our Founded Entities are difficult to value given that many of their therapeutic candidates are in the development 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 only 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 to be correct in light of the early stage of development for many of these entities and their future performance. As a result, we may not realize the full value of our ownership in such Founded Entities which could adversely affect our business and results of operations. For example, on November 15, 2019, resTORbio, Inc., or resTORbio, announced that its lead therapeutic candidate, RTB101, did not meet its primary endpoint in its Phase 3 study and ceased further development leading to a decline in resTORbio’s stock price from $9.27 to $1.09 and our sale of 7,680,700 common shares of resTORbio. As a result of the foregoing, we recognized a total cash loss of approximately $10 million from our initial investment through sale of shares. nature of any future financing transactions. To the extent that we or our Founded Entities raise additional capital through the sale of equity or convertible debt securities, your ownership interest will be diluted, and the terms may include liquidation or other preferences that adversely affect your rights as a shareholder. The incurrence of additional indebtedness would result in increased fixed payment obligations and could involve 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 arrangements with third parties, we may have to relinquish valuable rights to our technologies or therapeutic candidates, or grant licenses or other rights on unfavorable terms. In addition, if any of our Founded Entities raises funds through the issuance of 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 to our technologies or these therapeutic candidates or grant licenses on terms that are not favorable to us. If we engage 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 acquisition or strategic partnership may entail numerous risks, including: • increased operating expenses and cash requirements; • the assumption of indebtedness or contingent liabilities; • the issuance of our equity securities which would result in dilution to 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 programs and initiatives in pursuing such an acquisition or strategic partnership; • retention of key employees, the loss of key personnel and uncertainties in our ability 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 future amortization expense. Risks Related to Our Founded Entities 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 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 for the funding of further developments by one or more of our Founded Entities. As a result, with respect to our Non-Controlled Founded Entities, we may not be able to exercise control over the affairs of such Founded Entity, including that Founded Entity’s governance arrangements and access to management and financial information. We are also party to 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) (for 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 or results of operations and prospects. In addition, if the affairs of one or more Founded Entities in which we hold a minority stake were to be conducted in a manner detrimental to our interests or intentions, our business, reputation and prospects may be adversely affected. 
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178 PureTech Health plc Annual report and accounts 2022 Risk Factor Annex — continued A d d it io na sl in fo rm at io n Founded Entities, with the exceptions of Gelesis and Akili, currently have no drugs or biologics approved or devices cleared, certified, authorized or approved for sale and have not generated any revenue from sales of drugs, biologics or devices. We cannot guarantee that we or our Founded Entities will be able in the future to develop or successfully commercialize any of our or their therapeutic candidates. Additionally, the FDA has limited experience reviewing live biological therapeutics using a defined cocktail of microbes, which could result in regulatory complexity in Vedanta’s pipeline. There is also no approved drug therapy for lymphedema, which will require us to engage in further discussions with the FDA on requirements for potential approval. Other than Gelesis’ Plenity and Akili’s EndeavorRx, all of our 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 commercial organization; commence marketing efforts; and obtain coverage and reimbursement before we generate any significant revenue from commercial therapeutic sales, if ever. Many of the therapeutic candidates in our Wholly Owned Pipeline and our Founded Entities’ therapeutic candidates are in early-stage research or translational phases of development, and the risk of failure for these programs is high. We cannot be certain that any of the therapeutic candidates in our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates will be successful in clinical trials or receive regulatory approval, authorization or clearance. Further, our Wholly Owned Programs or our 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 our or their therapeutic candidates, we may not be able to continue operations, which may result in dissolution, out- licensing the technology or pursuing an alternative strategy. 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. Certain of our Wholly Owned Programs are in the preclinical stage, and their risk of failure is high. Before we can commence clinical trials for a therapeutic candidate, we must complete extensive preclinical testing and studies that support our planned INDs, in the United States, or similar applications in other jurisdictions. We cannot be certain of the timely completion or outcome of our preclinical testing and studies and cannot predict if the FDA or other regulatory authorities will accept our proposed clinical programs or if the outcome of our preclinical testing and studies will ultimately support the further development of our programs. As a result, we cannot be sure that we will be able to submit INDs or similar applications for our preclinical programs on the timelines we expect, if at all, and we cannot be sure that submission of INDs or similar applications will result in the FDA or other regulatory authorities allowing clinical trials to begin. 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. Clinical testing is expensive, time-consuming, and subject to uncertainty. We cannot guarantee that any of our ongoing and planned clinical trials will be conducted as 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 one or more clinical trials can occur at any stage of testing, and our clinical trials may not be successful. Events that may prevent successful or timely initiation or completion 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 development; • delays in reaching a consensus with regulatory agencies as to the design or implementation of our clinical studies; • delays in reaching agreement on acceptable terms with prospective contract research organizations, or CROs, and clinical trial sites, the terms of which can be subject to extensive negotiation and may vary significantly among different CROs and clinical trial sites; • delays in identifying, recruiting and training suitable clinical investigators; Certain of our and our Founded Entities’ therapeutics and therapeutic candidates represent novel therapeutic approaches and negative perception of any therapeutic or therapeutic candidate that we or they develop could adversely affect our ability to conduct our business, obtain and maintain regulatory clearance, authorization or approvals or identify alternate regulatory pathways to market for such therapeutic candidate. Certain of our and our Founded Entities’ therapeutic candidates are considered relatively new and novel therapeutic approaches. Our and their success will depend upon physicians who specialize in the treatment of diseases targeted by our and their therapeutic candidates, prescribing potential treatments that involve the use of our and their therapeutic candidates, if approved, in lieu of, or in addition to, 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 U.S., state or foreign governments to negative public perception or ethical concerns may result in new legislation or regulations that could limit our or our Founded Entities’ ability to develop or commercialize any therapeutic candidates, obtain or maintain regulatory approval, identify alternate regulatory pathways to market or otherwise achieve profitability. More restrictive statutory regimes, government regulations or negative public opinion would have an adverse effect on our business, financial condition, results of operations and prospects and may delay or impair the development and commercialization of our or our Founded Entities’ therapeutic candidates or demand for any therapeutics we or they may develop. For example, in the United States and the European Union, no therapeutics to date have been approved specifically demonstrating an impact on the microbiome as part of their therapeutic effect. Vedanta is developing a pipeline of microbiome-derived modulators for immune and infectious disease. Microbiome therapies may not be successfully developed or commercialized or gain the acceptance of the public or the medical community. Additionally, adverse events, or AEs, in non-investigational 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 demand 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 therapeutics, which could result in a longer than expected regulatory 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 Related to Clinical Development The therapeutic candidates within our Wholly Owned Pipeline 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. Before obtaining marketing clearance, certification, authorization or approval from regulatory authorities or notified bodies for the sale of our or our Founded Entities’ therapeutic candidates, we or our Founded Entities must conduct extensive clinical trials to demonstrate the safety and efficacy, or with respect to biologics, safety, purity and potency, of the therapeutic candidates in humans. To date, we have focused substantially all of our efforts and financial resources on identifying, acquiring, and developing therapeutic candidates, including conducting lead optimization, preclinical studies and clinical trials, and providing general and administrative support for these operations. To date, only two of our Founded Entities’ therapeutic candidates, Gelesis’ Plenity and Akili’s EndeavorRx, have received marketing authorization from the FDA, and are CE marked in the EU, and we cannot be certain that any of our internal or our Founded Entities’ other therapeutic candidates will receive regulatory 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’ inability to successfully complete preclinical and clinical development could result in additional costs to us and negatively impact our ability to generate revenue. Our future success is dependent on our and our Founded Entities’ ability to successfully develop, obtain regulatory clearance, certification, authorization or approval for, and then successfully commercialize therapeutic candidates. We and our 
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PureTech Health plc Annual report and accounts 2022 179 Risk Factor Annex — continued A d d it io na l i nf o rm at io n inspection of the clinical trial operations or trial site by the FDA or other comparable foreign regulatory authorities resulting in the imposition of a clinical hold, unforeseen safety issues or adverse side effects, failure to demonstrate a benefit from using a therapeutic candidate, changes in governmental regulations or administrative actions or lack of adequate funding to continue the clinical trial. Moreover, principal investigators for our clinical trials may serve 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 foreign regulatory authorities. The FDA or comparable foreign regulatory authority 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 authority may therefore question 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 result in a delay in approval, or rejection, of our marketing 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 more of our Wholly Owned Programs or our Founded Entities’ therapeutic candidates. Delays in the initiation, conduct or completion of any clinical trial of the therapeutic candidates within our Wholly Owned Pipeline 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. In addition, many of the factors that cause, or lead to, a delay in the commencement or completion of clinical trials may also ultimately lead to the denial of regulatory approval of the therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates. In the event we identify any additional therapeutic candidates to pursue, we cannot be sure that submission of an IDE, IND, CTA, or equivalent application, as applicable, will result in the FDA, the EMA or comparable foreign regulatory authority allowing clinical trials to 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. In addition, the FDA’s and other regulatory authorities’ policies with respect to clinical trials may change and additional government regulations may be 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 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, 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 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 CTR foresees a three-year transition period. The extent to which ongoing and new clinical trials will be governed by the CTR varies. Clinical trials for which an application was submitted (i) prior to January 31, 2022 under the EU Clinical Trials Directive, or (ii) between January 31, 2022 and January 31, 2023 and for which the sponsor has opted for the application of the EU Clinical Trials Directive remain governed by said Directive until January 31, 2025. After this date, all clinical trials (including those which are ongoing) will become 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. It is currently unclear to what extent the UK will seek to align its regulations with the EU. The UK regulatory framework in relation to clinical trials is derived from existing EU legislation (as implemented into UK law, through secondary legislation). On January 17, 2022, the UK Medicines and Healthcare products Regulatory Agency, or MHRA, launched an eight-week consultation on reframing the UK legislation for clinical trials, with the aim to streamline clinical trials approvals, enable innovation, enhance clinical trials transparency, enable greater risk proportionality, and promote patient and public involvement in clinical trials. The resulting new legislation will determine how aligned the UK clinical trials regime is compared to the (EU) CTR. Under the terms of the Protocol on Ireland/Northern Ireland, provisions of the (EU) CTR which relate to the manufacture and import of investigational medicinal products and auxiliary medicinal products apply • delays in obtaining required Institutional Review Board, or IRB, or other reviewing bodies approval or positive opinion at each clinical trial site; • imposition of a temporary or permanent clinical hold by regulatory 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 or similar foreign authorities 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 clinical 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 protocol or dropping out of a trial; • difficulty collaborating with patient groups and investigators; • failure by CROs, other third parties, or us to adhere to clinical trial requirements; • failure by CROs, other third parties, or us to perform in accordance with the FDA’s or any other regulatory authority’s current good clinical practices, or GCP, requirements, or regulatory guidelines in other countries; • occurrence of AEs or undesirable side effects or other unexpected characteristics associated with the therapeutic candidate that are viewed to 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; • 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 inconclusive results, which may result in our deciding, or regulators requiring us, to conduct additional clinical trials or abandon therapeutic development programs; • transfer of manufacturing processes to larger-scale facilities operated by a CMO, or by us, and delays or failures by our CMOs or us to make any necessary changes to such manufacturing process; • delays in manufacturing, testing, releasing, validating, or importing/ exporting sufficient stable quantities of therapeutic candidates that we may identify for use in clinical trials or the inability to do any of the foregoing; and • factors we may not be able to control, such as current or potential pandemics or other events that may limit patients, principal investigators or staff or clinical site availability, result in clinical trial protocol deviations, or impact supply of our or our Founded Entities’ therapeutic candidates (e.g., the COVID-19 pandemic or the conflict between Russia and Ukraine). Any inability to successfully initiate or complete clinical trials could result in additional costs to us or impair our ability to generate revenue. In addition, if we make manufacturing or formulation changes to our Wholly Owned Programs, we may be required to or we may elect to conduct additional preclinical studies or clinical trials to bridge data obtained from our modified therapeutic candidates to data obtained from preclinical and clinical research conducted using earlier versions. Clinical trial delays could also shorten any periods during which our therapeutics have patent protection and may allow our competitors 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 suspended or terminated by us, by the data safety monitoring board, or DSMB, or by the FDA or other comparable foreign regulatory authorities, 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 their review. Such authorities may suspend or terminate a clinical trial due to a number of factors, including failure to conduct the clinical trial in accordance with regulatory requirements or our clinical protocols, 
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180 PureTech Health plc Annual report and accounts 2022 Risk Factor Annex — continued A d d it io na sl in fo rm at io n • the availability and efficacy of approved medications or therapies for the disease or condition under 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 risk that patients enrolled in clinical trials will not complete such trials, for any reason. Furthermore, our or our collaborators’ ability to successfully initiate, enroll 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 complying with a variety of foreign laws, medical standards and regulatory requirements, including the regulation of pharmaceutical and biotechnology therapeutics and treatments. If we have difficulty enrolling 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 effect on our business. Use of the therapeutic candidates within our Wholly Owned Pipeline 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. 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 biologic therapeutic candidates’ use. Similarly, investigational devices may also be subject to side effects and AEs. Results of our clinical 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 authorities to interrupt, delay or halt clinical trials and could result in more restrictive labeling or the delay or denial of regulatory clearance, certification, authorization or approval by the FDA, the EMA or other comparable foreign regulatory authorities, 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 or result in potential product liability claims. Any of these occurrences may harm our business, financial condition and prospects significantly. Moreover, if therapeutic candidates within our Wholly Owned Pipeline 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 development 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 perspective, which may limit the commercial expectations for the therapeutic candidate if approved. We may also be required to modify or terminate our study plans based on findings in our 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 Wholly Owned Pipeline in larger, longer and more extensive clinical trials, or as the use of these therapeutic candidates becomes more widespread if they receive regulatory clearance or approval, illnesses, injuries, discomforts and other AEs that were observed in earlier trials, as well as conditions that did not occur or went undetected in previous trials, will be reported by subjects. If such side effects become known later in development or upon approval, if any, such findings may harm our business, financial condition and prospects significantly. Additionally, adverse developments in clinical trials of pharmaceutical, biopharmaceutical or biotechnology therapeutics conducted by others may cause the FDA or other regulatory oversight bodies to suspend or terminate our clinical trials or to change the requirements for approval of any of our Wholly Owned Programs. in Northern Ireland. A decision by the UK Government not to closely align its regulations with the new approach that has been adopted in the EU may have an effect on the cost of conducting clinical trials in the UK as opposed to other countries. The results of early-stage clinical trials and preclinical studies may not be predictive of future results. Initial data in clinical trials may not be indicative of results obtained when these trials are completed or in later stage trials. 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 clinical 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 other clinical trial protocols and the rate of dropout among clinical trial participants. In addition, preclinical and clinical data are often susceptible to various interpretations and analyses, and many companies that have believed their therapeutic candidates performed satisfactorily in preclinical studies and clinical trials have nonetheless failed to obtain marketing approval. A number of companies in the pharmaceutical, biopharmaceutical and biotechnology industries have suffered significant setbacks in clinical development even after achieving promising results in earlier studies, and any such setbacks in our clinical development could have a material adverse effect on our business and operating results. Even if early-stage clinical trials are successful, we may need to conduct additional clinical trials of our Wholly 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 authorization for the therapeutic candidates within our Wholly Owned Pipeline would substantially harm our business, prospects, financial condition and results of operations. If we encounter difficulties enrolling patients in clinical trials, our clinical development activities could be delayed or otherwise adversely affected. Identifying and qualifying trial participants to participate in clinical studies is critical to our success. The timing of our clinical studies depends on the speed at which we can recruit trial participants to participate in testing the therapeutic candidates within our Wholly Owned Pipeline. Delays in enrollment may result in increased costs or may affect the timing or outcome of the planned clinical trials, which could prevent completion of these trials and adversely affect our ability to advance the development of the therapeutic candidates within our Wholly Owned Pipeline. If trial participants are unwilling to participate in our studies because of negative publicity from AEs in our trials or other trials of similar therapeutics, or those related to specific therapeutic area, or for other reasons, including competitive clinical studies for similar patient populations, the timeline for recruiting trial participants, conducting studies, and obtaining regulatory approval of potential therapeutics may be delayed. We also may face delays as a result of unforeseen global circumstances, for example we have experienced temporary delays in certain of our clinical development activities, including enrolling participants in certain of our clinical trials, as a result of the COVID-19 pandemic or the conflict between Russia and Ukraine. Any delays could result in increased costs, delays in advancing our therapeutic candidate development, delays in testing the effectiveness of the therapeutic candidates within our Wholly Owned Pipeline, or termination of the clinical studies altogether. We may not be able to identify, recruit and enroll a sufficient number of trial participants, or 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 protocols, which may limit the patient populations eligible for clinical 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 experience; 
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PureTech Health plc Annual report and accounts 2022 181 Risk Factor Annex — continued A d d it io na l i nf o rm at io n 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 authorities or notified bodies for commercialization. We may be unable to design and execute a clinical trial to support marketing authorization or certification. 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 could 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 guarantee that the FDA, the EMA or comparable foreign regulatory authorities 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. For example, the definition of clinical meaningfulness for outcome measures in lymphedema has not been firmly established by the FDA, introducing risk in evaluating and demonstrating the efficacy required to obtain FDA approval of LYT-100. Even if we believe that our and our Founded Entities’ clinical trials and preclinical studies demonstrate the safety and efficacy of our and their therapeutic candidates, only the FDA and other comparable regulatory agencies may ultimately make such determination. No regulatory agency has made any such determination that any of our Wholly 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 our future clinical trials. An open-label trial is one where both 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 open-label studies are aware that they are receiving treatment. Open- label trials may be subject to a “patient bias” where patients perceive their symptoms to have improved merely due to their awareness of receiving an experimental treatment. Patients selected for early clinical studies often include the most severe sufferers and their symptoms may have been bound to improve notwithstanding the new treatment. In addition, open-label trials may be subject to an “investigator bias” where those assessing and reviewing the physiological outcomes of the clinical trials are aware of which patients have received treatment and may interpret the information of the treated group more favorably given this knowledge. The opportunity 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 acceptable to support approval in one jurisdiction may be deemed inadequate by another regulatory authority to support 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 authorities for support of a marketing application, we may be required to expend significant resources, which may not be available to us, to conduct additional trials in support of potential approval of our Wholly Owned Programs. Even if regulatory approval 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 potential. 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. Any therapeutic candidate we may develop and the activities associated with their development and potential commercialization, including their design, testing, manufacture, safety, efficacy, recordkeeping, labeling, storage, approval, certification, advertising, promotion, sale and distribution, are subject to comprehensive regulation by the FDA and other comparable foreign regulatory authorities. Failure to obtain marketing authorization or certification for a therapeutic candidate will prevent us from commercializing the therapeutic candidate in a given jurisdiction. For example, although Gelesis and Akili have received marketing authorization for Plenity and EndeavorRx, respectively, from the FDA, and are CE marked in the EU, we and our Founded Entities have not received clearance, certification, 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, authorization or approval and expect 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 demonstrate that any AEs were not caused by therapeutic candidate, the FDA, the European Commission, the EMA, or other regulatory authorities or bodies could order us to cease further development of, or deny clearance, certification or approval of, a therapeutic candidate for any or all targeted indications. Even if we can demonstrate that all future serious adverse events, or SAEs, are not therapeutic-related, such occurrences could affect patient recruitment or the ability of enrolled 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 Wholly 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 other therapeutic candidates, and may harm our business, financial condition and prospects significantly. Additionally, if any of the therapeutic candidates within our Wholly Owned Pipeline receives marketing authorization, the FDA could impose contraindications or a boxed warning in the labeling of our therapeutic. For any of our drug or biologic therapeutic candidates receiving marketing authorization, the FDA could require us to adopt a risk evaluation and mitigation strategy, or REMS, and could apply elements to assure safe use to ensure that the benefits of the therapeutic outweigh its risks, which may include, among other things, a Medication Guide outlining 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. Furthermore, if we or others later identify undesirable side effects caused by the therapeutic candidates within our Wholly Owned Pipeline once approved, several potentially significant negative consequences could result, including: • regulatory authorities may suspend or withdraw approvals of such therapeutic candidate, or seek an injunction against its manufacture or distribution; • regulatory authorities may require additional warnings in the labeling, including boxed warnings, or issue safety alerts, Dear Healthcare Provider letters, press releases or other communications containing warnings or other safety information about the therapeutic; • we may be required by the FDA to implement a REMS for a marketed drug or biologic or similar risk mitigation measures by foreign regulatory authorities; • we may be required to change the way a therapeutic candidate is administered or conduct additional clinical trials; • we may be subject to fines, injunctions or the imposition of civil or criminal penalties; • we could be sued and held liable for harm caused to patients; and • our reputation may suffer. Any of these occurrences could prevent us from achieving or maintaining market acceptance of the particular therapeutic candidate, if approved, and may harm our business, financial condition and prospects significantly. Risks Related to Regulatory Review and Approval 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. Before obtaining regulatory 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 clinical trials that the applicable therapeutic candidate is both safe and effective for use in each target indication, and in the case of our Wholly Owned Programs and Founded Entities’ therapeutic candidates regulated as biological therapeutics, that the therapeutic candidate is safe, pure and potent for use in its targeted indication. Each therapeutic candidate must demonstrate an adequate risk versus benefit profile in its intended patient population and for its intended use. Similarly, before obtaining regulatory 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 demonstrate through lengthy, complex and expensive preclinical studies and clinical trials that the applicable therapeutic candidate meets the regulatory standard of clearance, certification, authorization or approval—for example, substantial equivalence or a reasonable assurance of safety or effectiveness, as applicable—for its intended use. 

 
[image: ] 
182 PureTech Health plc Annual report and accounts 2022 Risk Factor Annex — continued A d d it io na sl in fo rm at io n 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. We cannot commercialize a therapeutic until the appropriate regulatory authorities or notified bodies have reviewed and cleared, certified, authorized or approved the therapeutic candidate. Clearance, certification, authorization or approval by the FDA, the EMA and comparable foreign regulatory authorities and notified bodies is lengthy and unpredictable, and depends upon numerous factors, 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 therapeutic 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, authorize or approve an application. Gelesis and Akili have obtained marketing authorization from the FDA for Plenity and EndeavorRx, and are CE marked, respectively, 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 candidates which we and our Founded Entities may seek to develop in the future will not ever obtain regulatory clearance, certification, authorization or approval. We cannot be certain that any of our Wholly Owned Programs or our Founded Entities’ therapeutic candidates will receive regulatory clearance, certification, authorization or approval or be successfully commercialized even if we or our Founded Entities receive regulatory clearance, certification, authorization or approval. Obtaining marketing clearance, certification, authorization or approval is an extensive, lengthy, expensive and inherently uncertain process, and regulatory authorities and notified bodies may delay, limit or deny clearance or clearance, certification, authorization or approval of the therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates for many reasons, including but not limited to: • the inability to demonstrate to the satisfaction of the FDA, the EMA or comparable foreign regulatory authorities 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 clearance, authorization or approval; • the FDA, the EMA or comparable foreign regulatory authorities may disagree with the design, endpoints or implementation of our or our Founded Entities’ clinical trials; • the population 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 FDA, the EMA or comparable foreign regulatory authorities 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’ interpretation 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 support the submission of an NDA, 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 regulatory authorities that a therapeutic candidate’s risk-benefit ratio for its proposed indication is acceptable; • the FDA, the EMA or comparable foreign regulatory authorities may identify deficiencies in the manufacturing processes, test procedures and specifications, or facilities of third-party manufacturers with which we or our Founded Entities contract for clinical and commercial supplies; and • the clearance, certification, authorization or approval policies or regulations of the FDA, the EMA or comparable foreign regulatory 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 evolving regulatory requirements, may result in our or our Founded Entities’ failure to obtain regulatory clearance, certification, authorization or approval to 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’ business, prospects, financial condition and results of operations. to rely on third-party CROs or regulatory consultants to assist us in this process. 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 also 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 our Founded Entities develop may not be effective, may be only moderately effective, or may prove to have undesirable or unintended side effects, toxicities or other characteristics that may preclude our obtaining 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, authorization or approval, both in the United States and abroad, is expensive, may take many years if additional clinical 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 period, changes in or the enactment of additional statutes or regulations, or changes in regulatory review for each submitted therapeutic application, may cause delays in the clearance, authorization, approval or rejection of an application. The FDA, comparable authorities 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 obtain may be limited or subject to restrictions or post-market commitments that render the cleared, certified, authorized or approved therapeutic not 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 to generate revenues will be materially impaired. We have conducted, and may continue to conduct in the future, clinical trials for therapeutic candidates outside the United States, and the FDA, the EMA and comparable foreign regulatory 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 outside the United States, including in Europe. 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 the U.K., Australia, Malaysia, Thailand, South Africa, Greece, Georgia, India, Romania, Moldova, Ukraine, South Korea, Argentina, Brazil, Chile, Colombia, Mexico and the Philippines. The acceptance of study data from clinical trials conducted outside the United States or another jurisdiction by the FDA, the EMA or any comparable foreign regulatory authority may be subject to certain conditions or may not be accepted at all. For example, in cases where data from foreign clinical trials are intended to serve as the basis for approval of a drug or biologic in the United States, the FDA will generally not approve the application on the basis of foreign data alone unless (i) the data are applicable to the U.S. population and U.S. medical practice; (ii) the trials were performed by clinical investigators of recognized competence and pursuant to GCP regulations; and (iii) if 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 accordance with GCP requirements and unless the FDA is able to validate the data from the study through an onsite 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 foreign jurisdictions where the trials are conducted. There can be no assurance that the FDA, the EMA or any comparable foreign regulatory authority will accept data from trials conducted outside of the United States or the applicable jurisdiction. If the FDA, the EMA or any comparable foreign regulatory authority does not accept such data, it would result in the need for additional trials, which would be costly and time-consuming and delay aspects of our business plan, and which may result in therapeutic candidates that we may develop not receiving approval, authorization or clearance for commercialization in the applicable jurisdiction. 
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PureTech Health plc Annual report and accounts 2022 183 Risk Factor Annex — continued A d d it io na l i nf o rm at io n petition with the FDA seeking to delay approval of, or impose additional approval requirements for, pending. competing products. If successful, 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 considers and responds to the petition. In addition, even if we are able to utilize the Section 505(b)(2) regulatory pathway, there is no guarantee this would ultimately lead to streamlined product development or earlier approval. Interim, “top-line,” and preliminary data from our clinical trials that we announce or publish from time to time may change as more patient data become available or as additional analyses are conducted, and as the data are subject to audit and verification procedures that could result in material changes in the final data. 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 following a more comprehensive review of the data related to the particular study or trial. We also make assumptions, estimations, calculations and conclusions as part of our analyses of data, and we may not have received or had the opportunity to fully and carefully evaluate all data. As a result, the 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, once additional 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 outcomes may materially change as patient enrollment continues and more patient data become available. Preliminary or “top-line” data also remain subject to audit and verification procedures that may result in the final data being materially different from the preliminary data we previously published. As a result, interim, “top-line,” and preliminary data should be viewed with caution until the final data are available. Material adverse changes between preliminary, “top-line,” or interim data and final data could significantly harm our business prospects. Further, others, including regulatory agencies, may not accept or agree with our assumptions, estimates, calculations, conclusions or analyses or may interpret or weigh the importance of data differently, which could impact the value of the particular 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 clinical trial is based on what is typically extensive information, and you or others may not agree with what we determine 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 respect to future decisions, conclusions, views, activities or otherwise regarding a particular therapeutic candidate or our business. The complexity of a combination therapeutic that includes a drug or biologic and a medical device presents additional, unique development and regulatory challenges, which may adversely impact our or our Founded Entities’ development plans and our or our Founded Entities’ ability to obtain regulatory clearance, authorization or approval of our Wholly Owned Programs or our Founded Entities’ therapeutic candidates. We or our Founded Entities, such as Follica, may decide to pursue marketing authorization of a combination therapeutic. A combination therapeutic may include, amongst other possibilities, any investigational drug, device, or biologic packaged separately that according to its proposed labeling is for use only with another individually specified investigational drug, device, or biologic where both are required to achieve the intended use, indication, or effect. Developing and obtaining regulatory clearance, authorization or approval for combination therapeutics pose unique challenges because they involve components that are regulated by the FDA under different types of regulatory requirements, and by different FDA centers. As a result, such therapeutics raise regulatory, policy and review management challenges. For example, because divisions from both FDA’s Center for Drug Evaluation and Research or Center for Biologics Evaluation and Research and FDA’s Center for Devices and Radiological Health must review submissions concerning therapeutic candidates that are combination therapeutics comprised of drug or biologics and devices, respectively, the regulatory review and clearance, authorization or approval process for these therapeutics may be lengthened. In addition, differences in regulatory pathways for each component of a combination therapeutic can impact the regulatory processes for all aspects of therapeutic development and management, including clinical investigation, marketing applications, manufacturing and quality control, adverse event reporting, promotion and advertising, user fees and post-clearance, authorization or approval modifications. Similarly, if applicable, the device components of a combination therapeutic candidate will require any necessary clearances, certifications or approvals or other marketing authorizations in other jurisdictions, which may prove challenging to obtain. Furthermore, clearance, authorization or approval by the FDA in the United States, if obtained, does not ensure approval or certification by regulatory authorities or notified bodies in other countries or jurisdictions. In order to market any therapeutics outside of the United States, we or our Founded Entities must establish and comply with numerous and varying regulatory requirements of other countries regarding safety and effectiveness. Clinical trials conducted in one country may not be accepted by regulatory authorities or notified bodies in other countries, and regulatory approval or certification in one country does not mean that regulatory approval or certification will be obtained in any other country. Approval and certification processes vary among 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 clinical 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. Seeking foreign regulatory approval or certification could result in difficulties and costs for us or our Founded Entities and require additional preclinical studies 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 introduction of our or our Founded Entities’ therapeutics in those countries. The foreign regulatory approval and certification process involves all of the risks associated with FDA approval. We do not have any therapeutic candidates approved for sale in international 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 international markets are delayed, our target market will be reduced and our ability to realize the full market potential of our therapeutics will be harmed. If the FDA does not conclude that our product candidates satisfy the requirements for the Section 505(b)(2) regulatory approval pathway, or if the requirements for such product candidates under Section 505(b)(2) are not as we expect, the approval pathway for those product candidates will likely take significantly longer, cost significantly more and entail significantly greater complications and risks than anticipated, and in either case may not be successful. We plan to develop one or more product candidates, including potentially LYT-100 and LYT-300 in certain indications, for which we may plan to seek approval under the 505(b)(2) regulatory pathway. The Drug Price Competition and Patent Term Restoration Act of 1984, also known as the Hatch-Waxman Act, added Section 505(b)(2) to the FDCA. Section 505(b) (2) permits the filing of an NDA where at least some of the information required for approval comes from studies that were not conducted by or for the applicant and for which the applicant has not obtained a right of reference. Section 505(b)(2), if applicable to us under the FDCA, would allow an NDA we submit to the FDA to rely in part on data in the public domain or the FDA’s prior conclusions regarding the safety and effectiveness of approved compounds, which could expedite the development program for our future product candidates by potentially decreasing the amount of nonclinical and/or clinical data that we would need to generate in order to obtain FDA approval. If the FDA does not allow us to pursue the Section 505(b)(2) regulatory pathway as anticipated, we may need to conduct additional nonclinical studies and/or clinical trials, provide additional data and information, and meet additional standards for regulatory approval. If this were to occur, the time and financial resources required to obtain FDA approval for such product candidates, and complications and risks associated with such product candidates, would likely substantially increase. Moreover, inability to pursue the Section 505(b)(2) regulatory pathway could result in new competitive products reaching the market more quickly than any product candidates we developed, which could adversely impact our competitive position and prospects. Even if we are allowed to pursue the Section 505(b) (2) regulatory pathway, we cannot assure you that any product 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 505(b)(2), certain pharmaceutical companies and others have objected to the FDA’s interpretation of Section 505(b)(2). If the FDA’s interpretation of Section 505(b)(2) is successfully 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(b)(2). In addition, the pharmaceutical industry is highly competitive, and Section 505(b)(2) NDAs are subject to certain requirements designed to protect the patent rights of sponsors of previously approved drugs that are referenced in a Section 505(b)(2) NDA. 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 litigation. It is not uncommon for a manufacturer of an approved product to file a citizen 
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184 PureTech Health plc Annual report and accounts 2022 Risk Factor Annex — continued A d d it io na sl in fo rm at io n 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. Potential 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 new product candidates that meet certain criteria. Specifically, drugs and biologic are eligible for fast track designation if they are intended, alone or in combination with one or more drugs or biologics, 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 applicable FDA review team during product development and, once a BLA or NDA is submitted, the application may be eligible for priority review. An NDA or BLA submitted for 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 application and determines that the schedule is acceptable, and the sponsor pays any required user fees upon submission of the first section of the application. A “breakthrough therapy” is defined as a drug or biologic that is intended, alone or in combination with one or more other drugs or biologics, to treat a serious or life-threatening disease or condition, where preliminary clinical evidence indicates that the drug or biologic may demonstrate substantial improvement over existing therapies on one or more clinically significant endpoints, such as substantial treatment effects observed early in clinical development. For product 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 control regimens. Drugs and biologics 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 designation 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 breakthrough therapy, fast track designation, or other comparable designation, we or our 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. Our business may be harmed if we are unable to avail ourselves of these or any other expedited development and regulatory pathways. We may not be able to obtain or maintain orphan drug designation or exclusivity for our therapeutic candidates. 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 it is intended to treat a rare disease or condition, which is generally 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 disease or condition will be recovered from sales of the product in the United States. 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 a life threatening or chronically debilitating condition (2) either (a) such condition affects not more than five in 10,000 persons in the EU when the application is made, or (b) the product, without the benefits derived from the orphan status, would not generate sufficient return in the EU to justify the necessary investment; and (3) there exists no satisfactory method of diagnosis, prevention or treatment of the condition in question that has been authorized for marketing in the EU or, if such method exists, the product will be of significant benefit to those affected by that condition. Orphan drug designation entitles a party to financial incentives, such as tax advantages and user fee waivers. Additionally, if a product that has orphan 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 exclusivity, which means that the FDA may not approve 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. For instance, 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. 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 authorization application 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 EMA or the EU member state 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 Medical Devices Regulation. Certain modifications to our Founded Entities’ device therapeutics may require new 510(k) clearance or other marketing authorizations or certifications and may require our Founded Entities to recall or cease marketing their therapeutics. Akili and Gelesis received de novo classification for EndeavorRx 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, a manufacturer may be required to notify 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 future that they believe do not require a new 510(k) clearance, de novo 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 or amendments) for modifications to their previously cleared or authorized therapeutics for which they have concluded that new clearances, authorization or approvals are unnecessary, they may be required to cease marketing or to recall the modified therapeutic until they obtain 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 until May 26, 2025, provided that the requirements of the transitional provisions are fulfilled. In particular, the certificate in question must still be valid and no substantial change must be made to the device as such a modification would trigger the obligation to obtain a new certification under the EU Medical Devices Regulation and therefore to have a notified body conducting a new conformity 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 devices that we market or sell in the EU and the EEA of any planned substantial changes to our quality system or substantial changes to our medical devices that could affect compliance with the general safety and performance requirements laid down in Annex I to the EU Medical Devices Regulation or cause a substantial 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. If the assessment is favorable, the notified body will issue a new certificate of conformity or an addendum to the existing certificate attesting compliance with the general safety and performance requirements and quality system requirements laid down in the Annexes to the EU Medical Devices Regulation. The notified body may disagree with our proposed changes and product introductions or modifications could be delayed or canceled, which could adversely affect our ability to grow our business. We may not elect or be able to take advantage of any expedited development or regulatory review and approval processes available to drug therapeutic candidates granted breakthrough therapy or fast track designation by the FDA. We intend to evaluate and continue ongoing discussions with the FDA on regulatory strategies that could enable us or our Founded Entities to take advantage of expedited development pathways for certain of our Wholly Owned Programs or our Founded Entities’ therapeutic candidates in the future, although we cannot be certain that our Wholly Owned Programs or 
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PureTech Health plc Annual report and accounts 2022 185 Risk Factor Annex — continued A d d it io na l i nf o rm at io n 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 collaborators in developing and obtaining approval for these companion diagnostics. It 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 clinical trials appear to support development of a companion diagnostic for a therapeutic candidate, data generated in later clinical trials may fail to support the analytical and clinical validation of the companion diagnostic. 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 Pipeline themselves, including issues with achieving regulatory clearance, certification, authorization 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 companion diagnostics 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 not realize the full commercial potential 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 Wholly Owned Programs or our Founded Entities’ therapeutic candidates or our relationship with such diagnostic company may otherwise terminate. We or our Founded Entities may not 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 Owned 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. For any cleared, certified, authorized or approved therapeutic, we or our Founded Entities will be subject to ongoing regulatory obligations and continued regulatory review, which may result in significant additional expense and we or our Founded Entities may be subject to penalties if we or our Founded Entities fail to comply with regulatory requirements or experience unanticipated problems with the therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates. Gelesis’ Plenity and Akili’s EndeavorRx are, and any of the therapeutic candidates within our Wholly Owned Programs or our Founded Entities’ therapeutic candidates that are cleared, certified, authorized or approved will be, subject to ongoing regulatory requirements for manufacturing, labeling, packaging, storage, advertising, promotion, sampling, record- keeping, conduct of post-marketing studies, and submission of safety, efficacy and other post-market information, including both federal and state requirements in the United States and requirements of comparable 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 control and manufacturing procedures conform to current good manufacturing practices, or cGMP, or similar foreign regulations. As such, we and our CMOs are subject to continual review and inspections to assess compliance with cGMP, or similar foreign requirements and adherence to commitments made in any marketing authorization, and any future 510(k), de novo classification, certification, PMA, NDA, BLA or marketing authorization application, or MAA, or equivalent application. We and our CMOs are also subject to requirements 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 reporting; and labeling and promotional requirements. Accordingly, we and others with whom we work must continue to expend time, money, and effort in all areas of regulatory compliance, including manufacturing, production and quality control. Gelesis’ and Akili’s marketing authorizations and certifications for Plenity and EndeavorRx, respectively, are and any regulatory clearances, certification, authorization or approvals that we may receive for the therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates will be, subject to limitations on the cleared, certified, authorized or approved indicated uses for which the therapeutic may be marketed and promoted any other applications to market the same drug for the same disease or condition for seven years, except in certain circumstances, such as a showing of clinical superiority (i.e., another product is safer, more effective or makes a major contribution to patient care) over the product with orphan exclusivity or where the manufacturer is unable to assure sufficient product quantity. Competitors, however, may receive approval of different products for the same disease or condition for which the orphan product has exclusivity, or obtain approval for the same product but for a different disease or condition than that for which the orphan product has exclusivity. In the EU, orphan designation must be requested before submitting an MAA. An EU orphan drug 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 marketing authorization, 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 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 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. We have obtained orphan drug designation in the United States for LYT-200 for the treatment of pancreatic cancer, and we may also seek orphan drug designation for other of our therapeutic candidates in the future. We may not be the first to obtain regulatory approval of any therapeutic candidate for its orphan-designated disease or condition and may therefore not obtain orphan drug exclusivity. In addition, exclusive 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 of patients with the rare disease or condition. In the EU, the orphan exclusivity period may be reduced to six years if, at the end of the fifth year, it is established that the product no longer meets the criteria for which it received orphan 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 threshold. Additionally, a marketing authorization may be granted to a similar product for the same indication at any time if (i) the second applicant can establish that its product, although similar, is safer, more effective or otherwise clinically superior; (ii) the applicant consents to a second orphan medicinal product application; or (iii) the applicant cannot supply enough orphan medicinal product. Orphan 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 development time or regulatory review time of a drug, nor gives the drug any advantage in the regulatory review or approval process. If we or our Founded Entities are unable to successfully validate, develop and obtain regulatory clearance, certification, authorization or approval for companion diagnostic tests for any future drug candidates that require or would commercially benefit from such tests, or experience significant delays in doing so, we or our Founded Entities may not realize the full commercial potential of these drug candidates. In connection with the clinical development of the therapeutic candidates within our Wholly Owned Pipeline or Founded Entities’ therapeutic candidates for certain indications, we or our Founded Entities may work with collaborators to develop or obtain access to in vitro companion diagnostic tests to identify patient subsets within a disease category who may derive selective and meaningful benefit from our drug candidates. For example, we may elect to develop companion diagnostics for LYT-200. To be successful, we, our Founded Entities or our collaborators will need to address a number of scientific, technical, regulatory and logistical challenges. The FDA and comparable foreign regulatory authorities regulate in vitro companion diagnostics as medical devices and, under that regulatory framework, will likely require the conduct of clinical trials to demonstrate the safety and effectiveness of any diagnostics we or our Founded Entities may develop, which we expect will require separate regulatory clearance, certification, authorization or approval prior to commercialization. In addition, if safe and effective use of a therapeutic product depends on an in vitro companion diagnostic, the FDA generally will require approval, authorization or clearance of that diagnostic, known as a companion diagnostic, before or at the same time that the FDA approves the therapeutic product. We or our Founded Entities may rely on third parties for the design, development and manufacture of companion diagnostic tests for our Wholly Owned Programs or our Founded Entities’ therapeutic candidates 

 
[image: ] 
186 PureTech Health plc Annual report and accounts 2022 Risk Factor Annex — continued A d d it io na sl in fo rm at io n Akili received a certification for EndeavorRx as a prescription-only digital therapeutic software intended for the treatment of attention and inhibitory control deficits in paediatric patients with ADHD. We or our Founded Entities could also be required to conduct post- marketing clinical trials to verify the safety and efficacy of our or our Founded Entities’ therapeutics in general or 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 to complete such a study could result in the withdrawal of marketing clearance, certification, authorization or approval. If a regulatory agency discovers previously unknown problems with a therapeutic, such as AEs of unanticipated severity or frequency, or problems with the facility where the therapeutic is manufactured, or disagrees with the promotion, marketing or labeling of a therapeutic, such regulatory agency may impose restrictions on that therapeutic or us, including requiring withdrawal of the therapeutic from the market. If we or our Founded Entities fail to comply with applicable regulatory requirements, a regulatory agency or enforcement authority may, among other things: • issue warning letters that would result in adverse publicity; • impose civil or criminal penalties; • suspend or withdraw regulatory approvals or certifications; • suspend any of our 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, including closing our CMOs’ facilities; • seize or detain therapeutics; or • require a recall. Any government investigation of alleged violations of law could require us to expend significant time and resources in response, and could generate negative publicity. Any failure to comply with ongoing regulatory requirements may significantly and adversely affect our ability to commercialize and generate revenue from our therapeutics. If regulatory sanctions are applied or if regulatory clearance, authorization or approval is withdrawn, the value of our company and our operating results will be adversely affected. The FDA’s and other regulatory authorities’ policies may change and additional government regulations may be enacted that could prevent, limit or delay regulatory clearance, certification, authorization or approval of the therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates. For example, on February 23, 2022, the FDA issued a proposed rule to amend the Quality System Regulation, or QSR, which establishes cGMP requirements for medical device manufacturers, to align more closely with the International Organization for Standardization standards. This proposal has not yet been finalized or adopted. Accordingly, it is unclear the extent to which this or any other proposals, if adopted, could impose additional or different regulatory requirements on us or our Founded Entities that could increase the costs of compliance or otherwise create competition that may negatively affect our business. We also cannot predict the likelihood, nature or extent of government regulation that may arise from future legislation or administrative action, either in the United States or abroad. If these legislative or administrative actions impose constraints on the FDA’s ability to engage 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 is currently undergoing a complete review process, in the context of the Pharmaceutical Strategy for Europe initiative, launched by the European Commission in November 2020. The European Commission’s proposal for revision of several legislative instruments related to medicinal products (potentially revising the duration of regulatory exclusivity, eligibility for expedited pathways, etc.) is currently expected during the first quarter of 2023. The proposed revisions, once they are agreed and adopted by the European Parliament and European Council (not expected before the end of 2024 or early 2025) may have a significant impact on the biopharmaceutical industry in the long term. The FDA and other regulatory agencies actively enforce the laws and regulations prohibiting the promotion of off-label uses. If, for any of our Wholly Owned Programs that are cleared or approved, we are found to have improperly promoted off-label uses of those therapeutics, we may become subject to significant liability. The FDA and other regulatory agencies strictly regulate the promotional claims or to the conditions of approval. Any regulatory clearances, certifications, authorizations or approvals that we may receive for the therapeutic candidates within our Wholly Owned Pipeline may contain requirements for potentially costly post-marketing testing, such as Phase 4 clinical trials and surveillance to monitor 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 agencies, including the U.S. Department of Justice, and for certain therapeutics, the Federal Trade Commission, closely regulate and monitor the marketing, labeling, advertising and promotion of therapeutics to ensure that they are manufactured, marketed and distributed only for the cleared, certified, authorized 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 promotion for the therapeutic candidates within our Wholly Owned Pipeline, if cleared, certified, authorized or approved. For example, promotional communications with respect to prescription drugs and medical devices are subject to a variety of legal and regulatory restrictions and must be consistent with the information in the therapeutic’s label or labeling. We may not promote our therapeutics for indications or uses for which they do not have approval, certification, authorization or clearance. The holder of a cleared 510(k), de novo classification, certification or an approved NDA, BLA, PMA, MAA or equivalent marketing authorization must submit new or supplemental applications and obtain clearance, authorization or approval for certain changes to the approved therapeutic, therapeutic labeling, or manufacturing process. For example, any modification to Plenity or EndeavorRx 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 novo classification, certification or approval of PMA application. Delays in obtaining required clearances, certifications or 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 for certain changes prior to marketing the modified therapeutic may require a recall or to stop selling or distributing the marketed therapeutic as modified, and may lead to significant enforcement actions. Subject to the transitional provisions and in order to sell our products in EU member states, our products must comply with the general safety and performance requirements set forth in the new EU Medical Device Regulation (EU) 2017/745, which repeals and replaces the Medical Devices Directive. Compliance with these requirements is a prerequisite to be able to affix the European Conformity (“CE”) mark to our products, without which they cannot be marketed or sold in the EU. All medical devices placed on the market in the EU must meet the general safety and performance requirements laid down in Annex I 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 a 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 I), 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, metrology or reuse aspects), a conformity assessment procedure requires the intervention of a notified body. The notified body would typically audit and examine the technical file and the quality system for 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 conformity, 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 applicable 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 Plenity as a class III medical device indicated for weight loss in overweight and obese adults with a Body Mass Index of 25-40 kg/ m2, when used in conjunction with diet and exercise. Also in June 2020, 
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PureTech Health plc Annual report and accounts 2022 187 Risk Factor Annex — continued A d d it io na l i nf o rm at io n 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, II, III, IV substances with Schedule II substances presenting the lowest relative risk of abuse among such substances and Schedule I 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. 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 order to develop and commercialize 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 in the EU. Risks Related to Manufacturing our Therapeutic Candidates or Those of our Founded Entities 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. 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 production interruptions, including inability to develop novel manufacturing processes, equipment malfunctions, facility contamination, raw material shortages or contamination, natural disasters, disruption in utility services, human error or disruptions in the operations of our suppliers, including acquisition of the supplier by a third party or declaration of bankruptcy. For example, Vedanta has its own proprietary cGMP manufacturing facilities for certain therapeutic candidates, including VE202, VE303, VE800 and VE416. Creating defined consortia of live microbial therapeutics for these therapeutic candidates is inherently complex, and therefore can be vulnerable to delays. The expertise required to manufacture these therapeutic candidates is unique to Vedanta, and as a result, it would be difficult and time consuming to find an alternative CMO. In addition, manufacturing of clinical supply for certain of our 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 biologics, 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 consistent from lot-to-lot or will perform in the intended manner. Accordingly, our CMOs must employ multiple steps to control the manufacturing process to assure that the process is reproducible and the therapeutic candidate is made strictly and consistently in compliance with the process. Problems with the manufacturing process, even minor deviations from the normal process, could result in therapeutic defects or manufacturing failures that result in lot failures, therapeutic recalls, product liability claims or insufficient inventory to conduct clinical trials or supply commercial markets. We or our Founded Entities may encounter problems achieving adequate quantities and quality of clinical-grade materials that meet the FDA, the EMA or other applicable standards or specifications with consistent and acceptable production yields and costs. In addition, the FDA and other foreign regulatory authorities 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 circumstances, the FDA or other foreign regulatory authorities may require that we or our Founded Entities not distribute a lot until the agency authorizes its release. Slight deviations 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 or therapeutic recalls. Lot failures or therapeutic recalls could cause us or our Founded Entities to delay therapeutic launches or clinical trials, which could be costly to us and otherwise harm our business, financial condition, results of operations and prospects. that may be made about prescription therapeutics, if cleared, authorized or approved. In particular, while the FDA permits the dissemination of truthful and non-misleading information 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 reflected in the therapeutic’s cleared, authorized or approved labeling. If we are found to have promoted such off-label uses, we may become subject to significant liability. The federal government has levied large civil and criminal fines against companies for alleged improper promotion of off-label use and has enjoined several companies from engaging in off-label promotion. The FDA has also requested that companies enter into consent decrees, corporate integrity agreements or permanent injunctions under which specified promotional conduct must be changed or curtailed. If we cannot successfully manage the promotion of the therapeutic candidates within our Wholly Owned Pipeline, if cleared, authorized or approved, we could become subject to significant liability, which would materially adversely affect our business and financial condition. Certain of our product candidates may be regulated as controlled substances, the making, use, sale, importation, exportation, and distribution of which are subject to significant regulation by the U.S. Drug Enforcement Administration, or DEA, and other regulatory agencies. We expect that certain of our product candidates, if approved, will be regulated as controlled substances, which are subject to state, federal, and foreign laws and regulations regarding their manufacture, use, sale, importation, exportation, and distribution. Among other things, controlled substances are regulated under the federal Controlled Substances Act of 1970, or CSA, and regulations of the DEA. The DEA regulates controlled substances as Schedule I, II, III, IV or V substances. Schedule I 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 II, III, IV or V, with Schedule II 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 product candidates contain Schedule IV substances, which subjects such product candidates to additional restrictions regarding their manufacture, shipment, storage, sale and use, depending on the scheduling of the active ingredients, and may limit the commercial potential of any of our product candidates, if approved. Various states also independently regulate controlled substances. Though 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 delay commercial sale of any controlled substance drug product for which we obtain federal regulatory approval and adverse scheduling could impair the commercial attractiveness of such product. We or our collaborators must also obtain separate state registrations in order to be able to obtain, handle and distribute controlled substances for clinical trials or commercial sale, and failure to meet applicable regulatory requirements could lead to enforcement and sanctions from the states in addition to those from the DEA or otherwise arising under federal law. For any of our products or product candidates classified as controlled substances, we and our suppliers, manufacturers, contractors, customers and distributors are required to obtain 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 product candidates, and, in the future, the ability to produce and distribute our products in the volume needed to meet commercial demand. Regulations associated with controlled substances govern manufacturing, labeling, packaging, testing, dispensing, production and procurement quotas, recordkeeping, reporting, handling, shipment and disposal. These regulations increase the personnel needs and the expense associated with development and commercialization of product 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 registrations or comply with any applicable regulations could delay or preclude us from developing and commercializing our product candidates containing controlled substances and subject us to enforcement action. The DEA may seek civil penalties, refuse to 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 regulations could limit commercialization of any of our products or product candidates that are classified as controlled substances. 
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188 PureTech Health plc Annual report and accounts 2022 Risk Factor Annex — continued A d d it io na sl in fo rm at io n are discovered in our therapeutics or in the manufacturing facilities in which our therapeutics, if approved, 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 other issues relating to the manufacture of any of our therapeutics will not occur in the future. Additionally, our manufacturers may experience manufacturing difficulties due to resource constraints or as a result of labor disputes or unstable political environments. If our manufacturers were to encounter any of these difficulties, or otherwise fail to comply with their contractual obligations, our ability to provide any therapeutic candidates to patients in clinical trials would be jeopardized. Any delay or interruption in the supply of clinical trial supplies could delay the completion of clinical trials, increase the costs associated with maintaining clinical trial programs and, depending upon the period of delay, require us to commence new clinical trials at additional expense or terminate clinical trials completely. Any adverse developments affecting clinical or commercial manufacturing of our therapeutics may result in shipment delays, inventory shortages, lot failures, therapeutic withdrawals or recalls, or other interruptions in the supply of our therapeutics or therapeutic candidates. We may also have to take inventory write-offs and incur other charges and expenses for therapeutics or therapeutic candidates that fail to meet specifications, undertake costly 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 commercialization of any of our therapeutics or therapeutic candidates and could have a material adverse effect on our business, prospects, financial condition and results of operations. Our or our Founded Entities’ therapeutics must be manufactured in accordance with federal, state and international regulations, and we or our Founded Entities could be forced to recall our or our Founded Entities’ medical devices or terminate production if we or our Founded Entities fail to comply with these regulations. The methods used in, and the facilities used for, the manufacture of medical device therapeutics of our Founded Entities, including Gelesis, Akili, Follica and Sonde, must comply with the FDA’s cGMPs for medical devices, known as the QSR, which is a complex regulatory scheme that covers the procedures and documentation 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 our suppliers maintain facilities, procedures and operations that comply with our quality standards and applicable regulatory requirements. The FDA enforces the QSR through, among other oversight methods, periodic announced or unannounced inspections of medical device manufacturing facilities, which may include the facilities of subcontractors, suppliers or CMOs. Our and our Founded Entities’ therapeutics are also subject to similar state regulations and various laws and regulations of foreign countries governing manufacturing. Our or our Founded Entities’ third-party manufacturers may not take the necessary steps to comply with applicable regulations or our or our Founded Entities’ specifications, which could cause delays in the delivery of our therapeutics. 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 manufacturing processes could result in, among 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 FDA’s or foreign regulatory authorities’ refusal to grant pending or future clearances or approvals for our or our Founded Entities’ therapeutics; clinical holds; refusal to permit the import or export of our or our Founded Entities’ therapeutics; and criminal prosecution of us or our employees. Any of these actions could significantly and negatively impact supply of our or our Founded Entities’ therapeutics. If any of these events occurs, 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 costs. Risks Related to Commercialization 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. 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 Our CMOs also may encounter problems hiring and retaining the experienced scientific, quality assurance, quality-control and manufacturing personnel needed to 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 biotechnology companies and academic research institutions, which could limit access to additional attractive development programs. Problems in our 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 Pipeline on a 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 formulation. The facilities used by our third- party manufacturers to 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 cGMPs or similar foreign requirements, which include, among 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 cGMP or 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 successfully manufacture 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 our third-party manufacturers’ ability to maintain adequate quality control, 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 longer 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 or market our therapeutics, if approved. If we are required to change contract manufacturers for any reason, we will be required to show that the new manufacturer maintains 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 commercial supply on acceptable terms or at all. Manufacturers are subject to ongoing periodic announced and unannounced inspection by the FDA and other governmental 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 to schedule a manufacturing slot, or to produce the necessary replacement quantities. This could result in delays in progressing our clinical development activities and achieving regulatory approval for our therapeutics, which could materially harm our business. The manufacture of pharmaceutical therapeutics is complex and requires significant expertise and capital investment, including the development of advanced manufacturing techniques and process controls. We and our 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 production. These problems include difficulties with production costs and yields, quality control, including stability of the product, quality assurance testing, operator error, shortages of qualified personnel, as well as compliance with strictly enforced federal, state and foreign regulations. Furthermore, if microbial, viral or other contaminations 
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PureTech Health plc Annual report and accounts 2022 189 Risk Factor Annex — continued A d d it io na l i nf o rm at io n Efforts to educate the medical community and third-party payors on the benefits of the therapeutic candidates within our Wholly Owned Pipeline 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 Wholly Owned Pipeline, if approved for commercial sale, will depend on a number of factors, including: • the efficacy and safety of the therapeutic; • 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 ability, or the ability of any future collaborators, to offer the therapeutic for sale at competitive prices; • the therapeutic’s convenience and ease 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 restrictions contained in the therapeutic’s approved labelling; • the strength of sales, marketing and distribution support; • 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 prescribe the treatment, which is likely to be based on a determination by these physicians that the therapeutics are safe, therapeutically 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. 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 prospects. In addition, any negative perception of one of our Founded Entities or any therapeutic candidates marketed or commercialized by them may adversely affect our reputation in the marketplace or among industry participants and our business prospects. The incidence and prevalence for target patient populations of our therapeutic candidates have not been established with precision. If the market opportunities for our therapeutic candidates are smaller than we estimate, or if any approval that we obtain is based on a narrower definition of the patient population, our revenue and ability to achieve profitability may be materially adversely affected. 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 people 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 been 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, acceptance by the medical community and patient access, drug pricing and reimbursement. The number of patients in the United States and other major markets and elsewhere may turn out to be lower than expected, patients may not be otherwise amenable to treatment with our products or new patients may become increasingly difficult to identify or gain access to, 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 profitability despite obtaining such significant market share. sales and marketing responsibilities, we must either develop a sales and marketing organization or outsource 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 Pipeline, 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 territories, 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 into arrangements with third parties to perform these services. For example, recruiting and training a sales force or reimbursement specialists is expensive and time consuming and could delay any therapeutic 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 reason, we would have prematurely or unnecessarily incurred these commercialization expenses. This may be costly, and our investment would be lost if we cannot retain or reposition commercialization personnel. Factors that may inhibit our efforts to commercialize 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 professionals to negotiate arrangements for formulary 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 personnel, which may put us at a competitive disadvantage relative to companies with more extensive therapeutic lines; and • unforeseen costs and expenses associated with creating an independent commercialization organization. If we enter into arrangements with third parties to perform sales, marketing, commercial support, and distribution services, our therapeutic revenue or the profitability of therapeutic revenue may be lower than if we were to market and sell any therapeutics we may develop internally. In addition, we may not be successful in entering into arrangements with third parties to commercialize the therapeutic candidates within our Wholly Owned Pipeline or may be unable to do so on terms that are favorable to us or them. We may have little control over such third parties, and any of them may fail to devote the necessary resources and attention to sell and market our therapeutics effectively or may expose us to legal and regulatory risk by not adhering to regulatory requirements and restrictions governing the sale and promotion of prescription drug therapeutics, including those restricting off-label promotion. If we do not establish commercialization capabilities successfully, either on our own or in collaboration with third parties, we will not be successful in commercializing the therapeutic candidates within our Wholly Owned Pipeline, if approved. Even if any current or future therapeutic candidate of ours receives regulatory clearance or approval, it may fail to achieve the degree of market acceptance by physicians, patients, third-party payors and others in the medical community necessary for commercial success, in which case we may not generate significant revenues or become profitable. We have never commercialized a therapeutic, and even if any current or future therapeutic candidate of ours is approved by the appropriate regulatory authorities for marketing and sale, it may nonetheless fail to gain sufficient market acceptance by physicians, patients, third-party payors 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 often acclimate to the treatment regime that they are currently taking and do not want to 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 Owned Programs’ safety and efficacy to the FDA and other regulators, safety or efficacy concerns in the medical community may hinder market acceptance. 
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190 PureTech Health plc Annual report and accounts 2022 Risk Factor Annex — continued A d d it io na sl in fo rm at io n been approved for reimbursement in the United States and have not been approved for reimbursement in certain European countries. Moreover, 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, manufacture, sale, and distribution. Interim reimbursement levels for new drugs, if applicable, may also not be sufficient to cover our costs and may not be made permanent. 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 drugs and may be incorporated into existing payments for other services. Our inability to promptly obtain coverage and profitable payment rates from both government-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 various 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 presently restrict imports 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 effect on our operating results, our ability to raise capital needed to commercialize therapeutics and our overall financial condition. Increasingly, third-party payors are requiring that pharmaceutical companies provide them with predetermined discounts from list prices and are challenging the prices charged for medical therapeutics. We cannot be sure that reimbursement 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 order to obtain 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 Wholly Owned Pipeline, due to the trend toward managed healthcare, the increasing influence of health maintenance organizations 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 diagnostic tests for use with our Wholly Owned Programs or our Founded Entities’ therapeutic candidates. We, or our Founded Entities or our collaborators may be required to obtain coverage and reimbursement for these tests separate and apart from the coverage and reimbursement we seek for our Wholly Owned 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 our Wholly Owned Programs or our Founded Entities’ therapeutic candidates. Medicare reimbursement methodologies, whether under Part A, Part B, or clinical laboratory fee schedule may be amended from time to time, and we cannot predict what effect any change to these methodologies would have on any therapeutic candidate or companion diagnostic for which we receive approval. We have no sales, distribution, or marketing capabilities, and may invest significant financial and management resources to establish these capabilities. If we are unable to establish such capabilities or enter into agreements with third parties to market and sell our future therapeutics, if approved, we may be unable to generate any revenues. Given our stage of development, we have no sales, distribution, or marketing capabilities. To successfully commercialize any therapeutics that may result from our development programs, we will need to develop sales and marketing capabilities in the United States, Europe, and other regions, either on our own or with others. We may enter into strategic alliances with other entities to utilize their mature marketing and distribution capabilities, but we may be unable to enter into marketing agreements on favorable terms, if at all. If our future strategic collaborators do not commit sufficient resources to commercialize our future therapeutics, if any, and we are unable to develop the necessary marketing capabilities on our own, we may be unable to generate sufficient therapeutic revenue to sustain our business. We will be competing with many companies that currently have extensive and well-funded marketing and sales operations. Without a significant internal team or the support of a third party to perform marketing and sales functions, we may be unable to compete successfully against these more established companies. The insurance coverage and reimbursement status of newly-approved therapeutics is uncertain. The therapeutic candidates within our Wholly Owned Pipeline may become subject to unfavorable pricing regulations, third-party coverage and reimbursement practices, or healthcare reform initiatives, which would harm our business. Failure to obtain or maintain coverage and adequate reimbursement for new or current therapeutics could limit our ability to market those therapeutics and decrease our ability to generate revenue. The regulations that govern marketing approvals, pricing, coverage, and 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 to continuing governmental control even after initial approval is granted. As a result, we might obtain marketing approval for a therapeutic in a particular country, but then be subject to price regulations that delay our commercial launch of the therapeutic, possibly for lengthy 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 therapeutic candidates we may develop obtain marketing approval. Our 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 government health administration authorities, private health insurers, and other organizations. Government authorities and third-party payors, such as private health insurers and health maintenance organizations, decide which medications 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 afford treatments such as gene therapy therapeutics. Sales of these or other therapeutic candidates that we may identify will depend substantially, both domestically and abroad, on the extent to which the costs of the therapeutic candidates within our Wholly Owned Pipeline will be paid by health maintenance, managed care, pharmacy benefit and similar healthcare management organizations, or reimbursed by government health administration authorities, private health coverage insurers and other third-party payors. If coverage and adequate reimbursement is not available, or is available only to limited levels, we may not be able to successfully commercialize our therapeutics or therapeutic candidates. Even if coverage is provided, the approved reimbursement amount may not be high enough to allow us to establish or maintain pricing sufficient to realize a sufficient return on our investment. A primary trend in the U.S. healthcare industry and elsewhere is cost containment. Government authorities and third-party payors have attempted to control costs by limiting coverage and the amount of reimbursement for particular medications. In many countries, the prices of medical therapeutics are subject to varying price control mechanisms as part of national health systems. In general, the prices of medicines under such systems are substantially lower than in the United States. Other countries allow companies to fix their own prices for medicines, but monitor and control company profits. Additional foreign price controls or other changes in pricing regulation could restrict the amount that we are able to charge for the therapeutic candidates within our Wholly Owned Pipeline. Accordingly, in markets 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 also significant uncertainty related to the insurance coverage and reimbursement of newly approved therapeutics and coverage may be more limited than the purposes for which the medicine is approved by the FDA or comparable foreign regulatory authorities. In the United States, the principal decisions about reimbursement for new medicines are typically made by the Centers for Medicare & Medicaid Services, or CMS, an agency within the U.S. Department of Health and Human Services. CMS decides 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. No uniform policy of coverage and reimbursement for therapeutics exists among third-party payors and coverage and reimbursement levels for therapeutics can differ significantly from payor to payor. As a result, the coverage determination process is often a time consuming and costly process that may require us to provide scientific and clinical support for the use of our therapeutics to 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 more conservative than CMS. For example, a number of cancer drugs have 
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PureTech Health plc Annual report and accounts 2022 191 Risk Factor Annex — continued A d d it io na l i nf o rm at io n • the federal Physician Payments Sunshine Act, created under the ACA, and its implementing regulations, which require manufacturers 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 to include doctors, dentists, optometrists, podiatrists and chiropractors), certain non-physician providers (physician assistants, nurse practitioners, clinical nurse specialists, certified nurse anesthetists, anesthesiologist assistants and certified nurse midwives), and teaching hospitals, as well as ownership and investment interests held by physicians 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 therapeutics; and • analogous state and foreign 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 claims involving healthcare items 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 guidelines and the relevant compliance guidance 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 to healthcare professionals and entities; and state and local laws requiring the registration of pharmaceutical sales representatives. Because of the breadth of these laws and the narrowness of the statutory exceptions and regulatory safe harbors available, it is possible that some of our business activities, including compensation of physicians with stock or stock options, could, despite efforts to comply, be subject to challenge under one or more of such laws. Additionally, 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 investigators or institutions which could limit a regulator’s acceptance of those clinical trial data in support of a marketing application. Moreover, efforts to ensure that our business arrangements will comply with applicable healthcare laws may involve substantial costs. It is possible that governmental and enforcement authorities will conclude that our business practices may not comply with current or future statutes, regulations or case law interpreting applicable fraud and abuse or other healthcare laws and regulations. If any such actions are instituted against us, and we are not successful in defending ourselves or asserting our rights, those actions could have a significant impact on our business, including the imposition of significant civil, criminal and administrative penalties, damages, disgorgement, monetary fines, exclusion from participation in Medicare, Medicaid and other federal healthcare programs, integrity and oversight agreements to resolve allegations of non-compliance, contractual damages, reputational harm, diminished profits and future earnings, and curtailment or restructuring of our operations, any of which could adversely affect our ability to operate our business and our results of operations. In addition, the approval and commercialization of any of the therapeutic candidates within our Wholly Owned Pipeline outside the United States will also likely subject us to foreign equivalents of the healthcare laws mentioned above, among other foreign laws. Failure to comply with data protection laws and regulations could lead to government enforcement actions (which could include civil or criminal penalties), private litigation, and/or adverse publicity and could negatively affect our operating results and business. We and any potential collaborators may be subject to federal, state, and 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 Commission 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, Risks Related to Compliance with Healthcare Laws If we fail to comply with healthcare laws, we could face substantial penalties and our business, operations and financial conditions could be adversely affected. Healthcare providers, physicians and third-party payors in the United States and elsewhere play a primary role in the recommendation and prescription of pharmaceutical therapeutics. Arrangements with healthcare providers, third-party payors and customers can expose pharmaceutical manufacturers to broadly applicable fraud and abuse and other healthcare laws and regulations, including, without limitation, the federal Anti-Kickback Statute and the federal False Claims Act, or the FCA, which may constrain the business or financial arrangements and relationships through which such companies sell, market and distribute pharmaceutical therapeutics. In particular, the promotion, 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 commission(s), certain customer incentive programs and other business arrangements generally. Activities subject to these laws also involve the improper use of information obtained 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 federal Anti-Kickback Statute, which prohibits, among other things, persons from knowingly and willfully soliciting, receiving, offering or paying any remuneration (including any kickback, bribe, or rebate), directly or indirectly, overtly or covertly, in cash or in kind, to induce, or in return for, either the referral of an individual, or the purchase, lease, order 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 not need to have actual knowledge of the statute or specific intent to violate it in order to have committed a violation. Violations are subject to civil and criminal fines and penalties for each violation, plus up to three times the remuneration involved, imprisonment of up to ten years, and exclusion from government healthcare programs. The Anti-Kickback Statute has been interpreted to apply to arrangements 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 monetary 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 money 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 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 or services resulting from a violation 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 monetary recovery; • the federal Health Insurance Portability and Accountability Act of 1996, or HIPAA, which created additional federal criminal statutes that prohibit knowingly and willfully executing, or attempting to execute, a scheme to defraud any healthcare benefit program or obtain, by means of false or fraudulent pretenses, representations, or promises, any of the money or property owned by, or under the custody or control of, any healthcare benefit program, regardless of the payor (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 or services relating to healthcare matters. Similar to the federal Anti-Kickback Statute, a person or entity can be found guilty of violating HIPAA without actual knowledge of the statute or specific intent to violate it; • 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 healthcare program, unless an exception applies; 
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192 PureTech Health plc Annual report and accounts 2022 Risk Factor Annex — continued A d d it io na sl in fo rm at io n Failure to comply with these laws and regulations could result in government enforcement actions (which could include civil, criminal 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 our potential collaborators obtain personal information, as well as the providers who share this information with us, may limit our ability to collect, use and disclose the information. Claims that we have violated individuals’ privacy rights, failed to comply with data protection laws, or breached our contractual obligations, even if we are not found liable, could be expensive and time-consuming to defend and could result in adverse publicity that could harm our business. Healthcare legislative measures aimed at reducing healthcare costs may have a material adverse effect on our business and results of operations. The United States and many foreign jurisdictions have enacted or proposed legislative and regulatory changes affecting the healthcare system that could prevent or delay marketing approval of the therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates or any future therapeutic candidates, restrict or regulate post-approval activities and affect our or our Founded Entities’ ability to profitably sell any therapeutic for which we or our Founded Entities obtain marketing approval. Changes in regulations, statutes or the interpretation of existing regulations could impact our or our Founded Entities’ business in the future by requiring, for example: (i) changes to our manufacturing arrangements; (ii) additions or modifications to therapeutic labeling; (iii) the recall or discontinuation of our therapeutics; or (iv) additional record- keeping requirements. If any such changes were to be imposed, they could adversely affect the operation of our business. In the United States, there have been and continue to be a number of legislative initiatives and judicial challenges to contain 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.S. pharmaceutical industry. The ACA, among other things, subjects biological therapeutics to potential competition by lower-cost biosimilars, addresses 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, increases the minimum Medicaid rebates owed by manufacturers under the Medicaid Drug Rebate Program and extends the rebate program to individuals enrolled in Medicaid managed care organizations, establishes annual fees and taxes on manufacturers of certain branded prescription drugs, and creates a new Medicare Part D coverage gap discount program, in which manufacturers must agree to offer 70 percent point-of-sale discounts off negotiated prices of applicable brand drugs to eligible beneficiaries during their coverage gap period, as a condition for the manufacturer’s outpatient drugs to be covered under Medicare Part D. Payment methodologies may be subject to changes in healthcare legislation and regulatory challenges. For example, in order for a drug therapeutic to receive federal reimbursement 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 permitting further collections and payments to and from certain ACA qualified health plans and health insurance issuers under the ACA risk adjustment program in response to 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. 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.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. Prior to the Supreme Court’s decision, President Biden issued an executive order to initiate a special enrollment period for purposes of obtaining health insurance coverage through the ACA marketplace, which began on February 15, 2021 and remained open through August 15, 2021. The executive order also instructed certain governmental agencies to review and reconsider their existing policies and rules that limit access to healthcare, including among others, reexamining Medicaid demonstration projects and waiver programs that include work requirements, and policies that create unnecessary barriers to obtaining access to health insurance coverage through Medicaid or the ACA. In addition, 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, resulted in aggregate reductions of Medicare payments to providers, which went into effect in we may obtain health information from third parties (including research institutions from which we obtain clinical trial data) that are subject to privacy and security requirements under HIPAA, as amended. Depending on the facts and circumstances, we could be subject to civil, criminal, and administrative penalties if we knowingly obtain, use, or disclose individually identifiable 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 authorities. In the United States, certain states have adopted data privacy and security laws and regulations, which govern the privacy, processing and protection of health-related and other personal information. Such laws and regulations will be subject to interpretation by various courts and other governmental authorities, thus creating potentially complex compliance issues for us and our future customers and strategic partners. For example, the California Consumer Privacy Act of 2018, or CCPA, went into effect on January 1, 2020. The CCPA creates individual privacy rights for California consumers and increases the privacy and security obligations of entities handling certain personal information. The CCPA provides for civil penalties for violations, as well as a private right of action for data breaches that has increased the likelihood of, and risks associated with data breach litigation. Further, the California Privacy Rights Act, or CPRA, generally went into effect on January 1, 2023, and significantly amends the CCPA. It imposes additional data protection obligations on covered businesses, including additional consumer rights processes, limitations on data uses, new audit requirements for higher risk data, and opt outs for certain uses of sensitive data. It also creates a new California data protection agency authorized to issue substantive regulations and could result in increased privacy and information security enforcement. Additional compliance investment and potential business process changes may also be required. Similar laws have passed in Virginia, Colorado, Connecticut and Utah, and have been proposed in other states and at the federal level, reflecting a trend toward more stringent privacy legislation in the United States. The enactment 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, the CPRA 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. Further, in the event we decide to conduct clinical trials or continue to enroll subjects in our ongoing or future clinical trials in the European Economic Area, or EEA, or the United Kingdom, UK, we may be subject to additional privacy restrictions. More specifically, the EU General Data Protection Regulation 2016/679, or GDPR, and the UK general Data Protection Regulation and the Data Protection Act 2018, or the UK GDPR, could require us to take on more onerous obligations in our contracts, restrict our ability to collect, use and disclose data, or in some cases, impact our ability to operate in certain jurisdictions. The collection and use of personal health data in the EEA and the UK is governed by the provisions of the GDPR and UK GDPR, respectively. The GDPR and UK GDPR impose certain requirements relating to the consent of the individuals to whom the personal data relates, the information provided to the individuals, notification of data processing obligations to the competent national data protection authorities and the security and confidentiality of the personal data. The GDPR/UK GDPR also impose strict rules on the transfer of personal data out of the EEA/UK to the United States. Among other requirements, the GDPR regulates transfers of personal data subject to the GDPR to third countries that have not been found to provide adequate protection to such personal data, including the United States; in July 2020, the Court of Justice of the EU, or CJEU, limited how organizations could lawfully transfer personal data from the EEA and UK to the United States by invalidating the Privacy Shield for purposes of international transfers and imposing further restrictions on the use of standard contractual clauses, or SCCs. In March 2022, the US and EU announced a new regulatory regime intended to replace the invalidated regulations; however, this new EU-US Data Privacy Framework has not been implemented beyond an executive order signed by President Biden on October 7, 2022 on Enhancing Safeguards for United States Signals Intelligence Activities. European court and regulatory decisions subsequent to the CJEU decision of July 2020 have taken a restrictive approach to international data transfers. Companies that must comply with the GDPR and UK GDPR face increased compliance obligations and risk, including more robust regulatory enforcement of data protection 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 noncompliant company, whichever is greater. The existence of parallel regimes 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 enforcement actions for certain actual or perceived violations. 
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PureTech Health plc Annual report and accounts 2022 193 Risk Factor Annex — continued A d d it io na l i nf o rm at io n take place in the interim. Once the regulation becomes applicable, it will have a phased implementation depending on the concerned products. This 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 providing the basis for cooperation at the EU level for joint clinical assessments in these areas. The regulation 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 most 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 technology, and making decisions on pricing and reimbursement. Risks Related to Competition 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. 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, specialty pharmaceutical companies, and biotechnology companies worldwide. Potential competitors also include academic 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 do, the therapeutic candidates within our Wholly Owned Pipeline would not be the first treatment on the market, and our market share may be limited. In addition to competition from other companies targeting our target indications, any therapeutics we may develop may also face competition from other 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 commercialization of therapeutics; • more extensive resources for preclinical testing, conducting clinical trials, obtaining regulatory approvals, and in manufacturing, marketing, and selling drug therapeutics; • therapeutics that have been approved or are in late stages of development; and • collaborative arrangements in our target markets with leading companies and research institutions. Mergers and acquisitions in the pharmaceutical and biotechnology 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 competitors, particularly through collaborative arrangements with large and established companies. These competitors also compete with us in recruiting and retaining qualified scientific and management personnel and establishing clinical trial sites and patient registration for clinical trials, as well as in acquiring technologies complementary to, or necessary for, our programs. Our commercial opportunity could be reduced or eliminated if our competitors develop and commercialize therapeutics that are safer, more effective, have fewer or less severe side effects, are more convenient, or are less 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 our Wholly Owned Pipeline. Our competitors may also obtain FDA, EMA or other comparable foreign regulatory approval for their therapeutics more rapidly than we may obtain approval for ours and may obtain orphan therapeutic exclusivity from the FDA for indications that we are targeting, which could result in our 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 uneconomical or obsolete and we may not be successful in marketing any therapeutic candidates we may develop against competitors. 2013, and, due to subsequent legislative amendments, will remain in effect through 2032, with the exception of a temporary suspension from May 1, 2020 through March 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 treatment centers, and increased the statute of limitations period for the government to recover overpayments to 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 manufacturers’ Medicaid Drug Rebate Program 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.S. Congressional inquiries and proposed federal and state legislation designed to, among other things, bring more transparency to drug pricing, reduce the cost of prescription drugs under Medicare, review the relationship between pricing and manufacturer patient programs, and reform government program reimbursement methodologies for drugs. 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 (beginning in 2026), 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 discounting program (beginning 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. For that and other reasons, it is currently unclear how the IRA will be effectuated. At the state level, legislatures have increasingly passed legislation and implemented regulations designed to control pharmaceutical and biological therapeutic pricing, including price or patient reimbursement constraints, discounts, restrictions on certain therapeutic access and marketing cost disclosure and transparency measures, and, in some cases, designed to encourage importation from other countries and bulk purchasing. In addition, regional 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 likely will continue to be, legislative and regulatory proposals at the foreign, federal and state levels directed at containing or lowering the cost of healthcare. The implementation of cost containment measures or other healthcare reforms may prevent us from being able to generate revenue, attain profitability, or commercialize our therapeutic. Such reforms could have an adverse effect on anticipated revenue from therapeutic candidates that we may successfully develop and for which we may obtain regulatory approval and may affect our overall financial condition and ability to develop 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 or reduce costs of healthcare and/or impose price controls may adversely affect: • the demand for the therapeutic candidates within our Wholly Owned Pipeline 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 ability to generate revenue and achieve or maintain profitability; • the amount of taxes that we are required to 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, more rigorous coverage criteria, lower reimbursement, and new payment methodologies. This could lower the price that we receive for any approved therapeutic. Any denial in coverage or reduction in reimbursement from Medicare or other 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 Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates, if approved. Litigation and legislative efforts to 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 product candidates, if approved. On December 13, 2021, Regulation No 2021/2282 on Health Technology Assessment, or HTA, amending Directive 2011/24/EU, was adopted. While the regulation entered into force in January 2022, it will only begin to apply from January 2025 onwards, with preparatory and implementation-related steps to 
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194 PureTech Health plc Annual report and accounts 2022 Risk Factor Annex — continued A d d it io na sl in fo rm at io n based on clinical trial results, changes in their strategic focus due to their acquisition of competitive therapeutics or their internal development 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; • collaborators could independently develop, or develop with third parties, therapeutics that compete directly or indirectly with our therapeutics or therapeutic candidates; • a collaborator with marketing, manufacturing and distribution rights to one or more therapeutics may not commit sufficient resources to or otherwise not perform satisfactorily in carrying out these activities; • we 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 information in a way that gives rise to actual or threatened litigation that could jeopardize or invalidate our intellectual property or proprietary information or expose us to potential liability; • disputes may arise between 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; • collaborators 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 commercialize such intellectual property; • disputes may arise with respect to the ownership of any intellectual property developed pursuant to our collaborations; and • a collaborator’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 to enter into additional collaborations, joint ventures, licenses and other similar arrangements for the development or commercialization of the therapeutic candidates within our Wholly Owned Pipeline, due to capital costs required to develop or commercialize the therapeutic candidate or manufacturing constraints. We may not be successful in our efforts to establish such collaborations for the therapeutic candidates within our Wholly Owned Pipeline because our R&D pipeline may be insufficient, the therapeutic candidates within our Wholly Owned Pipeline may be deemed to be at too early of a stage of development for collaborative effort or third parties may not view the therapeutic candidates within our Wholly Owned Pipeline as having the requisite potential to demonstrate safety and efficacy or significant commercial opportunity. In addition, we face significant competition in seeking appropriate strategic partners, and the negotiation process can be time consuming and complex. Further, any future collaboration agreements may restrict us from entering into additional agreements with potential collaborators. We cannot be certain that, following a strategic transaction or license, we will achieve an economic benefit that justifies such transaction. Even if we are successful in our efforts to establish such collaborations, the terms that we agree upon may not be favorable to us, and we may not be able to maintain such collaborations 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 unsatisfactory. In addition, any potential future collaborations may be terminable by our strategic partners, and we may not be able to adequately protect our rights under these agreements. Furthermore, strategic partners may negotiate for certain rights to control decisions regarding the development and commercialization of the therapeutic candidates within our Wholly Owned Pipeline, if approved, and may not conduct those activities in the same manner as we do. Any termination of collaborations we enter into in the future, or any delay in entering into collaborations related to the therapeutic candidates within our Wholly Owned Pipeline, could delay the development and commercialization of the therapeutic candidates within our Wholly Owned Pipeline 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. 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 otherwise violate their intellectual property. The availability of our competitors’ therapeutics could limit the demand, and the price we are able to charge, for any therapeutics that we may develop and commercialize. The therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates for which we or our Founded Entities intend to seek approval as biologic therapeutics may face competition sooner than anticipated. If we or our Founded Entities are successful in achieving regulatory approval to commercialize any biologic therapeutic candidate we or our Founded Entities develop alone or with collaborators, it may face competition from biosimilar therapeutics. In the United States, certain of the therapeutic candidates within our Wholly Owned Pipeline and our Founded Entities’ therapeutic candidates are regulated by the FDA as biologic therapeutics subject to approval under the BLA pathway. The Biologics Price Competition and Innovation Act of 2009, or BPCIA, created an abbreviated pathway for the approval of biosimilar and interchangeable biologic therapeutics following the approval of an original BLA. The abbreviated regulatory pathway establishes legal authority for the FDA to review and approve biosimilar biologics, including the possible designation of a biosimilar as “interchangeable” based on its similarity to an existing brand therapeutic. Under the BPCIA, an application for a biosimilar therapeutic may not be submitted until four years following 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 company 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 receiving 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 period of market exclusivity, a biosimilar marketing authorization can be submitted, and the innovator’s data may be referenced, but no biosimilar product can be marketed until the expiration of the market exclusivity. We believe that any of the therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ 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, some of which may impact the BPCIA exclusivity provisions, have also been the subject of recent litigation. Moreover, the extent to which a biosimilar therapeutic, once approved, will be substituted for any one of our, our Founded Entities’ or our collaborators’ reference therapeutics in a way that is similar to traditional generic substitution for non-biologic therapeutics is not yet clear, 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. Risks Related to Reliance on Third Parties 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. We are currently parties to license and collaboration agreements with a number of universities and pharmaceutical companies and expect to enter into additional agreements as part of our business strategy. The success of our current and any future collaboration arrangements will depend heavily on the efforts and activities of our collaborators. Collaborations are subject to numerous risks, which may include risks that: • collaborators may have significant discretion in determining the efforts and resources that they will apply to collaborations; • collaborators may not pursue development and commercialization of the therapeutic candidates within our Wholly Owned Pipeline or may elect not to continue or renew development or commercialization programs 

 
[image: ] 
PureTech Health plc Annual report and accounts 2022 195 Risk Factor Annex — continued A d d it io na l i nf o rm at io n regulatory authorities may require us to perform additional clinical trials before approving the therapeutic candidates within our Wholly Owned Pipeline, which would delay the regulatory approval process. We cannot be certain that, upon inspection, the FDA or comparable foreign regulatory 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. NIH and FDA recently signaled the government’s willingness to begin enforcing those requirements against non-compliant clinical trial sponsors. Failure to do so can result in fines, adverse publicity and civil and criminal sanctions. Furthermore, 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 contractors, we cannot control whether or not they devote sufficient time, skill and resources to our ongoing development programs. These contractors may also have relationships with other commercial entities, including our competitors, for whom they may also be conducting clinical trials or other drug or medical device development activities, which could impede their ability to devote appropriate time to our clinical programs. If these third parties, including clinical investigators, do not successfully carry out their contractual duties, meet expected deadlines or conduct our clinical trials in accordance with regulatory requirements or our stated protocols, we may not be able to obtain, or may be delayed in obtaining, regulatory approvals for the therapeutic candidates within our Wholly Owned Pipeline. If that occurs, we will not be able to, or may be delayed in our efforts to, successfully commercialize the therapeutic candidates within our Wholly Owned Pipeline. In such an event, our financial results and the commercial prospects for any therapeutic candidates that we seek to develop could be harmed, our costs could increase and our ability to generate revenues could be delayed, impaired or foreclosed. Our or our Founded Entities’ use of third parties to manufacture the therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates and other therapeutic candidates that we or our Founded Entities may develop for preclinical studies and clinical trials may increase the risk that we or our Founded Entities will not have sufficient quantities of our or our Founded Entities’ therapeutic candidates, therapeutics, or necessary quantities of such materials on time or at an acceptable cost. With respect to certain of the therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates, we and certain of our Founded Entities do not currently have, nor do we plan to acquire, the infrastructure or capability internally to manufacture drug supplies for our ongoing clinical trials or any future clinical trials that we or our Founded Entities may conduct, and we and our Funded Entities lack the resources to manufacture any therapeutic candidates on a commercial scale. We rely, and expect to continue to rely, on third-party manufacturers to produce our 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 authorization. Although we and our Founded Entities generally do not begin a clinical trial unless we or our Founded Entities believe we have a sufficient supply of a therapeutic candidate to complete the trial, any significant delay or discontinuity in the supply of a therapeutic candidate, or the raw material components thereof, for an ongoing clinical trial due to the need to replace a third- party manufacturer could considerably delay the clinical development and potential regulatory authorization of the therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic 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 so 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, components, and such other 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 regulatory 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. Collaborative relationships with third parties could cause us to expend significant resources and give rise to substantial business risk with no assurance of financial return. We anticipate relying upon strategic collaborations for marketing and commercializing our existing therapeutic candidates, and we may rely even more on strategic collaborations for R&D of other therapeutic candidates or discoveries. We may sell therapeutic offerings through strategic partnerships with pharmaceutical and biotechnology 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 to generate revenue may be limited. If we enter into R&D collaborations during the early phases of therapeutic development, success 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 to our R&D programs. If any research collaborator fails to commit sufficient resources, the preclinical or clinical development programs related to the collaboration could be delayed or terminated. Also, collaborators may pursue existing or other development-stage therapeutics or alternative technologies in preference to those being developed in collaboration with us. Finally, if we fail to make required milestone or royalty payments to collaborators or to observe other obligations in agreements with them, the collaborators may have the right to terminate or stop performance of those agreements. Establishing strategic collaborations is difficult and time-consuming. Our discussions with potential collaborators may not lead to the establishment of collaborations on favorable terms, if at all. Potential collaborators may reject collaborations based upon their assessment of our financial, regulatory or intellectual property position. In addition, there have been a significant number of recent business combinations among large pharmaceutical companies that have resulted in a reduced number of potential future collaborators. 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 enter into collaborative arrangements, the related therapeutic revenues are likely to be lower than if we directly marketed and sold therapeutics. Such collaborators may also consider alternative therapeutic candidates or technologies for similar indications that may be available to collaborate on and whether such a collaboration could be more 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 programs with the marketing and R&D priorities of our collaborators; and • effective allocation of our resources to multiple projects. 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. We currently rely and expect to continue to rely on third parties, such as CROs, clinical data management organizations, medical institutions, and clinical investigators, to conduct some aspects of research and preclinical testing and clinical trials. Any of these third parties may terminate their engagements with us or be unable to fulfill their contractual obligations. If any of our relationships with these third parties terminate, we may not be able to enter into arrangements with alternative third parties on commercially reasonable terms, or at all. If we need to enter into alternative arrangements, it would delay therapeutic development activities. Further, although our 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 Pipeline, we remain responsible for ensuring that each of our clinical trials is conducted in accordance with the general investigational plan and protocols for the trial. Moreover, the FDA and comparable foreign regulatory authorities require us to comply with requirements, commonly referred to as GCPs, for conducting, recording and reporting the results of clinical trials to assure that data and reported results are credible and accurate and that the rights, integrity and confidentiality of trial participants are protected. The FDA and comparable foreign regulatory authorities enforce these GCPs through periodic inspections of trial sponsors, principal investigators, clinical trial sites and IRBs. If we or 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 
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196 PureTech Health plc Annual report and accounts 2022 Risk Factor Annex — continued A d d it io na sl in fo rm at io n 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 Pipeline or our Founded Entities’ therapeutic candidates or any of our other potential therapeutics. In addition, the regulatory authorities may, at any time, audit or inspect a manufacturing facility involved with the preparation of the therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates or our 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 regulatory 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 or if a violation of our therapeutic specifications or applicable regulations occurs 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 temporary 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. Additionally, if supply from one approved manufacturer is interrupted, an alternative manufacturer would need to be qualified. For drug and biologic therapeutics, as applicable, an NDA, BLA supplement or MAA variation, or equivalent foreign regulatory filing, is also required, which could result in further delay. Similarly, for medical devices, a new marketing application or supplement 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 to result in a delay in our desired clinical and commercial timelines. These factors could cause us or our Founded Entities to 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 Pipeline or our Founded Entities’ therapeutic candidates. Furthermore, if our or our Founded Entities’ suppliers fail to meet contractual requirements and we or our Founded Entities are unable to secure one or more 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 Our Intellectual Property Protection 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. As is the case with other pharmaceutical and biopharmaceutical companies, our success depends in large part on our ability to obtain and maintain protection of the intellectual property we may own solely and jointly with others, particularly patents, in the United States and other countries with respect to our Wholly Owned Programs or our Founded 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 various proprietary technologies, and any other therapeutic candidates or technologies that we or they may identify. Obtaining, maintaining and enforcing pharmaceutical and biopharmaceutical 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, enforce or license patents that may issue from such patent applications, at a reasonable cost or in a timely manner. It is also possible that we could fail to identify patentable aspects of our R&D Furthermore, 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 production of such materials and therapeutics. The facilities used by our contract manufacturers to 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, our 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 cannot successfully manufacture material that conforms to our specifications and the strict regulatory requirements of the FDA or others, we will not be able to secure or maintain regulatory authorization for the therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates manufactured at these manufacturing facilities. We are subject to similar requirements in foreign jurisdictions. In addition, we have no control over the ability of our contract manufacturers to maintain adequate quality control, quality assurance and qualified personnel. If the FDA or another comparable foreign regulatory agency does not approve these facilities for the manufacture of the therapeutic candidates within our Wholly Owned Pipeline or 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 manufacturing facilities, which would negatively impact our or our Founded Entities’ ability to develop, obtain regulatory authorization or certification for or market the therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates, if cleared, certified or approved. The therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates may compete with other therapeutic candidates and marketed therapeutics for access to manufacturing facilities. Any performance failure on the part of our or our Founded Entities’ existing or future manufacturers could delay clinical development, marketing approval, certification or commercialization. Our and certain of our Founded Entities’ current and anticipated future dependence upon others for the manufacturing of the therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates may adversely affect our future profit margins and our ability to commercialize any therapeutic candidates that receive marketing clearance or approval on a timely and competitive basis. If the contract manufacturing facilities on which we and certain of our Founded Entities’ rely do not continue to meet regulatory requirements or are unable to meet our or our Founded Entities’ supply demands, our business will be harmed. All entities involved in the preparation of therapeutic candidates for clinical trials or commercial sale, including our and certain of our Founded Entities’ existing CMOs for the therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates, are subject to extensive regulation. Components 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 recordkeeping, and the implementation and operation of quality systems to control and assure the quality of investigational therapeutics and therapeutics approved for sale. Similarly, medical devices must be manufactured in accordance with QSR 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 Gelesis’ Plenity, Akili’s EndeavorRx, our Founded Entities’ other therapeutic candidates or the therapeutic candidates within our Wholly Owned Pipeline. Our or our Founded Entities’ failure, or the failure of third-party manufacturers, to comply with applicable regulations could result in sanctions being imposed on us or our Founded Entities, including clinical holds, fines, injunctions, civil penalties, delays, suspension or withdrawal of approvals or certification, license revocation, suspension of production, seizures or recalls of therapeutic candidates or marketed drugs or devices, operating restrictions and criminal prosecutions, any of which could significantly and adversely affect clinical or commercial supplies of the therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates. We and/or our CMOs must supply all necessary documentation, as applicable, in support of a marketing application, such as 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 approvals to do so. The facilities and 
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PureTech Health plc Annual report and accounts 2022 197 Risk Factor Annex — continued A d d it io na l i nf o rm at io n exclusive license authorizing the government to use the invention or to have others use the invention on its behalf. These rights may permit the government to disclose our information to third parties and to exercise march-in rights to 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 technology, 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 embodying such inventions in the United States. Any exercise by the government of such rights or by any third party of its reserved rights could harm our competitive position, business, financial condition, results of operations, and prospects. If our or our Founded Entities’ trademarks and trade names are not adequately protected, then we may not be able to build name recognition in our markets of interest and our business may be adversely affected. Our or our Founded Entities’ registered or unregistered trademarks or trade names may be challenged, infringed, circumvented or declared generic or determined to be infringing on other marks. We and our Founded Entities may not be able to protect our rights to these trademarks and trade names, which we need to build name recognition among potential collaborators or customers in our markets of interest. At times, competitors may adopt trade names or trademarks 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 or trademark infringement claims brought by owners of other trademarks or trademarks that incorporate variations of our registered or unregistered trademarks or trade names. Over the long term, if we and our Founded 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 distributors. Though these license agreements may provide guidelines for how 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 our licensees may jeopardize our rights in or diminish the goodwill associated with our trademarks and trade names. Our or our 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 could adversely affect our competitive position, business, financial condition, results of operations and prospects. We may not be able to protect our intellectual property rights throughout the world. Filing, prosecuting and defending patents on the therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates in all countries throughout the world would be prohibitively expensive, and our intellectual property rights in some countries outside the United States can be less extensive than those in the United States. In addition, the laws of some foreign countries do not protect 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 other jurisdictions. Competitors may use our and our Founded Entities’ technologies 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 therapeutics may compete with our or our Founded Entities’ therapeutics and our patents or other intellectual property rights may not be effective or sufficient to prevent them from competing. Many companies have encountered significant problems in protecting and defending intellectual property rights in foreign jurisdictions. The legal systems of certain countries, particularly certain developing countries, do not favor the enforcement of patents, trade secrets, and other intellectual property protection, particularly those relating to biotechnology and pharmaceutical therapeutics, which could make it difficult for us to stop the infringement of our or our Founded Entities’ patents or marketing of competing therapeutics in violation of our proprietary rights generally. 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 other aspects of our business, could put our or our Founded Entities’ patents at risk of being invalidated output before it is too late to obtain patent 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 outside counsel to monitor patent deadlines, we may miss or fail to meet a patent deadline, including in a foreign 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 our business. The patent position of biotechnology 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 narrow the scope of an issued patent. For example, publications of discoveries in the scientific literature often lag behind the actual discoveries, and patent applications in the United States and other jurisdictions are typically not published until 18 months after filing or, in some cases, not at all. Therefore, we cannot 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 our Wholly Owned Programs or our Founded Entities’ therapeutic candidates, in whole or in part, or which effectively prevent others from commercializing competitive therapeutic candidates. Even if our patent applications issue as patents, they may not 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. In addition, the issuance of a patent is not conclusive as to its inventorship, scope, validity or enforceability, and our patents may be challenged in the courts or patent offices in the United States and abroad. Such challenges may result in loss of exclusivity or freedom to operate or in patent claims being narrowed, invalidated or held unenforceable, in whole or in part, which could limit our ability to stop others from using or commercializing similar or identical therapeutic candidates to ours, or limit the duration of the patent protection of our Wholly Owned Programs or our Founded Entities’ therapeutic candidates. For example, we may be subject to a third-party preissuance submission of prior art to the USPTO, or become involved in opposition, derivation, reexamination, 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 Owned Programs or our Founded Entities’ therapeutic candidates and compete directly with us, without payment to us, or result in our inability to manufacture or commercialize drugs without infringing third-party patent rights. In addition, if the breadth or strength of protection provided by our patents and patent applications is threatened, regardless of the outcome, it could dissuade companies from collaborating with us to license, develop or commercialize current or future therapeutic candidates. Furthermore, our and our Founded Entities’ intellectual property rights may be subject to a reservation of rights by one or more third parties. We are party to a 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.S. 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 government has certain rights, including march-in rights, to such patents and technologies due to the fact that the research was funded at least in part by the U.S. government. When new technologies are developed with government funding, the government generally obtains certain rights in any resulting patents, including a non- 
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198 PureTech Health plc Annual report and accounts 2022 Risk Factor Annex — continued A d d it io na sl in fo rm at io n • successfully negotiating a proposed acquisition, in-license or investment in a timely manner and at a price or on terms and conditions favorable to us; • successfully combining and integrating a potential acquisition into our existing business to fully realize the benefits of such acquisition; • the impact of regulatory 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 programs or the maintenance 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. Our or our Founded Entities’ rights to develop and commercialize our Wholly Owned Programs or our Founded Entities’ therapeutic candidates are subject in part to the terms and conditions of licenses granted to us and our Founded Entities by others, and the patent protection, prosecution and enforcement for some of our Wholly Owned Programs or our Founded Entities’ therapeutic candidates may be dependent on our and our Founded Entities’ licensors. We and our Founded Entities currently are reliant upon licenses of certain intellectual property rights and proprietary technologies from third parties that are important or necessary to the development of our and our Founded Entities’ proprietary technologies, including technologies related to our Wholly Owned 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 technology 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’ development programs may not be available in the future or may not be available on commercially reasonable 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 technology, which may not 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 fields of use and territories for which we are not granted rights pursuant to such licenses, which could harm our competitive position, business, financial condition, results of operations and prospects significantly. In some circumstances, we and our Founded Entities may not have the right to control the preparation, filing and prosecution of patent applications, or to maintain and enforce the patents, covering technology that we or our Founded Entities license from third parties. In addition, some of our or our Founded Entities’ agreements with our licensors require us to obtain consent from the licensor before we can enforce patent rights, and our licensor may withhold such consent or may not provide it on a timely basis. Therefore, we cannot be certain that our licensors or collaborators will prosecute, maintain, enforce and defend such intellectual property rights in a manner consistent with the best interests of our business, including by taking reasonable measures to 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 Wholly Owned Programs or 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 to 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 competitors from making, using and selling competing therapeutics. In addition, our or our Founded Entities’ licensors may own or control intellectual property that has not been licensed to us and, as a result, we may be subject to claims, regardless of their merit, that we are infringing or otherwise violating the licensor’s rights. In addition, while we cannot currently determine the amount of the royalty obligations we would be required to pay on sales of future therapeutics, if any, the amounts may be significant. The amount of our and our Founded Entities’ future royalty obligations will depend on the technology and intellectual property we and our Founded Entities use in therapeutic candidates that we successfully develop and commercialize, if any. Therefore, even if we or our Founded or interpreted 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 obtain a significant commercial advantage from the intellectual property that we develop or license. In some jurisdictions including European Union countries, compulsory licensing laws compel patent owners to grant licenses to third parties. In addition, some countries limit the enforceability of patents against government agencies or government contractors. In these countries, the patent owner may have limited remedies, which could materially diminish the value of such patent. If we, our Founded Entities or 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 are prevented from enforcing patent rights against third parties, our competitive position may be substantially impaired in such jurisdictions. 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 degree of future protection afforded by our or our Founded Entities’ intellectual property rights is uncertain because intellectual 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 therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates but that are not covered by the claims of the patents that we or our Founded Entities own or have exclusively licensed; • others, including inventors or developers of our or our Founded Entities’ owned or in-licensed patented technologies who may become involved with competitors, may independently develop similar technologies that function as alternatives or replacements for any of our or our Founded Entities’ technologies without infringing our intellectual property rights; • we, our Founded Entities or our licensors or our other 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 licensors or our other collaboration partners might not have been the first to file patent applications covering certain of the patents or patent applications that we or they own or have obtained 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.S. government with respect to in-licensed patents and patent applications funded by U.S. government grants, leading to the loss of patent rights; • it is possible that our or our Founded Entities’ pending patent applications will not result in issued patents; • it is possible that there are prior public disclosures that could invalidate our, our Founded Entities’ or our licensors’ patents; • issued patents that we or our Founded Entities own or exclusively license may not provide us with any competitive advantage, or may be held invalid or unenforceable, as a result of legal challenges by our competitors; • our or our Founded Entities’ competitors might conduct R&D activities in countries where we do not have patent rights, or in countries where R&D safe harbor laws exist, and then use the information learned from such activities to develop competitive therapeutics for sale in our major commercial markets; • ownership, validity or enforceability of our, our Founded Entities’ or our 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 to maintain our licenses and realize their benefits may harm our business. We have acquired and in-licensed certain of our technologies from third parties. We may in the future acquire, in-license or invest in additional technology that we believe would be beneficial to our business. We are subject to a number of risks associated with our acquisition, in-license or investment in technology, including the following: • diversion of financial and managerial resources from existing operations; 
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PureTech Health plc Annual report and accounts 2022 199 Risk Factor Annex — continued A d d it io na l i nf o rm at io n industries, including patent infringement lawsuits, interferences, derivation, oppositions, inter partes review and post-grant review before the USPTO, and corresponding foreign patent offices. Numerous U.S. and foreign issued patents and pending patent applications, which are owned by third parties, exist in the fields in which we are pursuing development candidates. Our competitors in both the United States and abroad, many of which have substantially greater resources and have made substantial investments in patent portfolios and competing technologies, may have applied for or obtained or may in the future apply for or obtain, patents that will prevent, limit or otherwise interfere with our ability to make, use and sell, if approved, the therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates. In addition, many companies in the biotechnology and pharmaceutical industries have employed intellectual property litigation as a means to gain an advantage over their competitors. As the biotechnology and pharmaceutical industries expand and more patents are issued, and as we gain greater visibility and market exposure as a public company, the risk increases that our existing therapeutic candidates and any other therapeutic candidates that we or our Founded Entities may identify may be subject to claims of infringement of the patent rights of third parties. There may be other third-party patents or patent applications with claims to 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 years to issue, 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’ technologies 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 holders 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 Wholly Owned Programs or our Founded Entities’ therapeutic candidates. Furthermore, 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 involve 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 our proprietary technologies or therapeutic candidates, predicting whether a third party’s pending patent application will issue 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 our or our Founded Entities’ ability to develop and market the therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates. We do not always conduct independent reviews of pending patent applications of and patents issued to 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’ formulations, processes for manufacture or methods of use, including any combination therapies, the holders of any such patents may be able to block our or 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 our competitors gaining access to the same intellectual property. Parties making claims against us or our Founded Entities may obtain injunctive or other equitable relief, which could effectively block our 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 involve substantial litigation expense and would be a substantial diversion of management and employee resources from our business. In the event of a successful claim of infringement against us or our Founded Entities, we or our Founded Entities may have to pay substantial damages, including treble damages and attorneys’ fees for willful infringement, pay royalties, redesign our infringing therapeutics or obtain one or more licenses from third parties, which may be impossible or require substantial time and monetary expenditure. Parties making claims against us or our Founded Entities may be able to sustain the costs of complex patent litigation more effectively than we can because they have substantially greater resources. Furthermore, because of Entities successfully develop and commercialize therapeutic candidates, we may be unable to achieve or maintain profitability. In addition, we or our Founded Entities may seek to obtain additional licenses from our licensors and, in connection with obtaining such licenses, we may agree to amend our existing licenses in a manner that may be more favorable to the licensors, including by agreeing to terms that could enable third parties (potentially including our competitors) to receive licenses to 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 Founded Entities’ competitive position, business, financial conditions, results of operations, and prospects. 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. We are party to various agreements that we depend on to develop our Wholly Owned Programs or our Founded Entities’ therapeutic candidates and various proprietary technologies, and our rights to use currently licensed intellectual property, or intellectual property to be licensed in the future, are or will be subject to the continuation of and our and our Founded Entities’ compliance with the terms of these agreements. For example, under certain of our and our Founded Entities’ license agreements we and our Founded Entities are required to use commercially reasonable efforts to 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 removing or limiting our or our Founded Entities’ ability to develop and commercialize therapeutics and technology covered by these license agreements. Moreover, disputes may arise regarding intellectual property subject to a licensing agreement, including: • the scope of rights granted under the license agreement and other interpretation-related issues; • the extent to which our Wholly Owned Programs or our 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’ licensors and us and our Founded Entities and our partners; and • the priority of invention of patented technology. In addition, certain provisions in our and our Founded Entities’ license agreements may be susceptible to multiple interpretations. The resolution of any contract interpretation disagreement 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 or 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. Third-party claims of intellectual property infringement may prevent or delay our development and commercialization efforts. 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 litigation, both within and outside the United States, involving patent and other intellectual property rights in the biotechnology and pharmaceutical 
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200 PureTech Health plc Annual report and accounts 2022 Risk Factor Annex — continued A d d it io na sl in fo rm at io n our Wholly Owned Pipeline 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 obtain permission to sell a generic version of such therapeutic candidate. Issued patents covering our Wholly Owned Programs or our Founded Entities’ therapeutic candidates could be found invalid or unenforceable if challenged in courts or patent offices. If we, our Founded Entities or one of our licensing partners initiated legal proceedings against a third party to enforce a patent covering one or more of our Wholly Owned Programs or our Founded Entities’ therapeutic candidates, the defendant could counterclaim that the patent covering the relevant therapeutic candidate is invalid and/or unenforceable. In patent litigation in the United States, defendant counterclaims alleging invalidity and/or unenforceability are commonplace. Grounds for a validity challenge could be an alleged failure to meet any of several statutory requirements, including subject matter eligibility, novelty, nonobviousness, written description or enablement. Grounds for an unenforceability assertion could be an allegation that someone connected with prosecution of the patent withheld relevant information from the USPTO, or made a misleading statement, during prosecution. Third parties may also 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.g., 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 Owned Programs or our Founded Entities’ therapeutic candidates. The outcome following legal assertions of invalidity and unenforceability is unpredictable. With respect to the validity question, for example, we cannot be certain that there is no invalidating prior art, of which we and the patent examiner were unaware during prosecution. If a defendant were to prevail on a legal assertion of invalidity and/or unenforceability, we would lose at least part, and perhaps all, of the patent protection on our Wholly 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 U.S. patent law could diminish the value of patents in general, thereby impairing our and our Founded Entities’ ability to protect our therapeutics. Changes in either the patent laws or interpretation of the patent laws in the United States 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 invention was entitled to a patent, while outside 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 invention regardless of whether a third party was the first to invent the claimed invention. 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 even if we had made the invention before it was made by such third party. This will require us and our Founded Entities to be cognizant of the time from invention to filing of a patent application and be diligent in filing patent applications, but circumstances could prevent us from promptly filing patent applications on 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 licensors were the first to either (i) file any patent application related to our Wholly Owned Programs or our Founded Entities’ therapeutic candidates or (ii) invent any of the inventions claimed in our, our 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 prosecuted and also may affect patent litigation. These include allowing third party submission of prior art to the USPTO during patent prosecution and additional procedures to attack the validity of a patent by USPTO administered post-grant proceedings, including post-grant review, inter partes review, and derivation proceedings. Because of a lower evidentiary standard in USPTO proceedings compared to the evidentiary standard in U.S. federal courts necessary to invalidate a patent claim, a third party could potentially provide evidence in a USPTO proceeding sufficient for the USPTO to hold a claim invalid even though the same evidence would be insufficient to invalidate the claim if first presented in a district court action. Accordingly, the substantial amount of discovery required in connection with intellectual property litigation or administrative proceedings, there is a risk that some of our confidential information 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 condition and prospects. Risks Related to Our Patents Patent terms may be inadequate to protect our competitive position on therapeutic candidates for an adequate amount of time. 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.S. non-provisional or international patent application filing date. Various extensions may be available, but the life of a patent, and the protection it affords, is limited. Even if patents covering our Wholly Owned Programs or our Founded Entities’ therapeutic candidates are obtained, once the patent life has expired, we or our Founded Entities may be open to competition from competitive therapeutics, including generics or biosimilars. Given the amount of time required for the development, testing and regulatory review of new therapeutic candidates, patents protecting such candidates might expire before or shortly after such candidates are commercialized. As a result, our or our Founded Entities’ owned and licensed patent portfolio may not provide us with sufficient rights to exclude others from commercializing therapeutics similar or identical to ours. If we or our Founded Entities are not able to obtain patent term extension or non-patent exclusivity in the United States under the Hatch-Waxman Act and in foreign countries under similar legislation, thereby potentially extending the marketing exclusivity term of the therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates, our business may be materially harmed. Depending upon the timing, duration and specifics of FDA marketing approval of the therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates, one or more of the U.S. patents covering 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 one patent to be extended per new drug application, or NDA, for an FDA approved therapeutic as compensation for the patent term lost during the FDA regulatory review process. A patent term extension cannot extend the remaining term of a patent beyond a total of 14 years from the date of therapeutic approval and only those claims covering such approved drug therapeutic, a method for using it or a method for manufacturing it may be extended. Patent term extension also may be available in certain foreign countries upon regulatory approval of the therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates. Nevertheless, we or our 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 regulatory review process, failing to apply within applicable deadlines, failing to apply prior to expiration of relevant patents or otherwise failing to satisfy applicable requirements. Moreover, the term of extension, as well as the scope of patent protection during any such extension, afforded 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 to exclusively market our therapeutic may be shortened and our competitors may obtain approval of competing therapeutics following our patent expiration sooner, 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 prosecution, including filing with the USPTO, a petition for patent term extension under the Hatch-Waxman 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 filed with, or whether a patent term extension is obtained from, the USPTO. Also, there are detailed rules and requirements regarding the patents that may be submitted to the FDA for listing in the Approved Drug Products 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 Wholly Owned Pipeline 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 decline to list the patent, or a manufacturer of generic drugs may challenge the listing. If or when one of the therapeutic candidates within 
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PureTech Health plc Annual report and accounts 2022 201 Risk Factor Annex — continued A d d it io na l i nf o rm at io n 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 electronic security of our information technology systems, but it is possible that these security measures could be breached. If any of our or our Founded Entities’ confidential proprietary information were to be lawfully obtained or independently developed by a competitor, we or our Founded Entities would have no right to prevent such competitor from using that technology or information to compete with us, which could harm our competitive position. Unauthorized parties may also attempt to copy or 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 remedies in the event of such unauthorized 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 also 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’ agreements with third parties typically restrict the ability of our advisors, employees, collaborators, licensors, suppliers, third-party contractors and consultants to publish data potentially relating to our trade secrets, our agreements may contain certain limited publication rights. In addition, if any of our 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 competitor from using that technology or information to compete with us, which could harm our competitive position. Despite employing the contractual and other security precautions described above, the need to share trade secrets increases the risk that such trade secrets 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 otherwise lose protection for our trade secrets, the value of such information may be greatly reduced and our competitive position, business, financial condition, results of operations, and prospects would be harmed. We or our Founded Entities may be subject to claims that our employees, consultants or independent contractors have wrongfully used or disclosed confidential information of third parties or that our employees have wrongfully used or disclosed alleged trade secrets of their former employers. As is common in the biotechnology and pharmaceutical industries, we and our Founded Entities employ individuals who were previously employed at universities or other biotechnology or pharmaceutical companies, including our competitors or potential competitors. Although we and our Founded 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 our employees, consultants or independent contractors have inadvertently or otherwise used or disclosed intellectual property, including trade secrets or other proprietary information, of any of our employee’s former employer or other third parties. Litigation may be necessary to defend against these claims. If we 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 our 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 We may become involved in lawsuits to protect or enforce our or our Founded Entities’ patents or other intellectual property, which could be expensive, time consuming and unsuccessful. Competitors may infringe our or our Founded Entities’ patents or other intellectual property. Our and our Founded Entities’ ability to enforce our patent or other intellectual property rights depends on our ability to detect infringement. It may be difficult to detect infringers who do not advertise the components or methods that are used in connection with their therapeutics and services. Moreover, it may be difficult or impossible to obtain evidence of infringement in a competitor’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 to initiate legal proceedings against a third party to enforce a patent covering one or more of our Wholly a third party may attempt to use the USPTO procedures to invalidate our patent claims that would not have been invalidated if first challenged by the third party as a defendant in a district court action. Therefore, the America Invents Act and its implementation could increase the uncertainties and costs surrounding the prosecution of our or our Founded Entities’ owned or in-licensed patent applications and the enforcement or defense of our or our Founded Entities’ owned or in-licensed issued patents, all of which could have a material adverse effect on our competitive 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 U.S. Supreme Court and Federal Circuit rulings have narrowed the scope of patent protection available in certain circumstances and weakened the rights of patent owners in certain situations. This combination of events has created uncertainty with respect to the validity and enforceability of patents, once obtained. Depending on future actions by the U.S. Congress, the federal courts, and the USPTO, the laws and regulations governing patents could change in unpredictable ways that could have a material adverse effect on our existing patent portfolio and our ability to protect and enforce our intellectual property in the future. Obtaining and maintaining our patent protection depends on compliance with various procedural, document submission, fee payment and other requirements imposed by governmental patent agencies, and our patent protection could be reduced or eliminated for non-compliance with these requirements. Periodic maintenance fees, renewal fees, annuity fees and various other governmental fees on patents and/or applications will be due to be paid to the USPTO and various governmental patent agencies outside of the United States in several stages over the lifetime of the patents and/or applications. We and our Founded Entities have systems in place to remind us to pay these fees, and we and our Founded Entities employ outside firms and rely on outside counsel to pay these fees due to the USPTO and non-U.S. patent agencies. However, we and our Founded Entities cannot guarantee that our licensors have similar systems and procedures in place to pay such fees. In addition, the USPTO and various non-U.S. governmental patent agencies require compliance with a number of procedural, documentary, 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 accordance 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 circumstance would have a material adverse effect on our business. Risks Related to Confidentiality 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 consider proprietary trade secrets, confidential know-how and unpatented know-how to be important to our business. We and our Founded Entities 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 confidential know-how used by our licensors, collaborators and suppliers. Because we have relied in the past on third parties to manufacture the therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates, because we may continue to do so 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 we develop, we may, at times, share trade secrets with them. We also conduct joint R&D programs that may require us to share trade secrets under the terms of our R&D 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 information, in part, by confidentiality agreements and invention assignment agreements with our employees, consultants, scientific advisors, contractors and collaborators. These agreements are designed to protect our proprietary information. However, we cannot be certain that such agreements have been entered into with all relevant parties, and we cannot 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. 
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202 PureTech Health plc Annual report and accounts 2022 Risk Factor Annex — continued A d d it io na sl in fo rm at io n Risks Related to the COVID-19 Pandemic The COVID-19 pandemic has impacted, and may in the future impact, our business, including our clinical trials and preclinical studies, and may materially and adversely affect our business in the future. Public health crises such as pandemics or other global emergencies could adversely impact our business and have a material adverse impact on our operations and financial condition and results. As a result of the COVID-19 outbreak or any future pandemics, we have experienced, and may in the future experience, disruptions that severely impact our business, clinical trials and preclinical studies, including: • delays or difficulties in enrolling patients in our clinical trials; • delays or difficulties in clinical site initiation, including difficulties in recruiting clinical site investigators and clinical site staff; • delays or disruptions in non-clinical experiments due to unforeseen circumstances at contract research organizations, or CROs, and vendors along their supply chain; • increased rates of patients withdrawing from our clinical trials following enrollment as a result of contracting COVID-19, being forced to quarantine, or not accepting home health visits; • diversion of healthcare resources away from the conduct of clinical trials, including the diversion of hospitals serving as our clinical trial sites and hospital staff supporting the conduct of our clinical trials; • interruption of key clinical trial activities, such as clinical trial site data monitoring, due to limitations on travel imposed or recommended by federal or state governments, employers and others or interruption of clinical trial subject visits and study procedures (particularly any procedures that may be deemed non-essential), which may impact the integrity of subject data and clinical study endpoints; • interruption or delays in the operations of the FDA, comparable foreign regulatory agencies and notified bodies, which may impact review and approval or certification timelines; • interruption of, or delays in receiving, supplies of our therapeutic candidates from our contract manufacturing organizations due to staffing shortages, production slowdowns or stoppages and disruptions in delivery systems; and • limitations on employee resources that would otherwise be focused on the conduct of our preclinical studies and clinical trials, including because of sickness of employees or their families, the desire of employees to avoid contact with large groups of people, an increased reliance on working from home or mass transit disruptions. The COVID-19 pandemic has had, and may continue to have, an unfavorable impact on global economic conditions, including a decrease in or loss of insurance coverage among individuals in the United States, an increase in unemployment, and other negative impacts. In addition, the trading prices for biopharmaceutical companies have been highly volatile as a result of recent extreme volatility in the global economy, including as a result of the COVID-19 pandemic. As a result, if we require any further capital we may face difficulties raising capital through sales of our common stock or such sales may be on unfavorable terms. The extent to which the COVID-19 pandemic may impact our business, preclinical studies and clinical trials will depend on future developments, which are highly uncertain and cannot be predicted with confidence. To the extent the COVID-19 pandemic adversely affects our business and financial results, it may also have the effect of heightening many of the other risks described in this “Risk Factors” section, such as those relating to our clinical development operations, the supply chain for our ongoing and planned clinical trials, and the availability of governmental and regulatory authorities to conduct inspections of our clinical trial sites, review materials submitted by us in support of our applications for regulatory approval and grant approval for our therapeutic candidates. Owned Programs or our Founded Entities’ therapeutic candidates, the defendant could counterclaim that the patent covering our or our Founded Entities’ therapeutic candidate is invalid and/or unenforceable. In patent litigation in the United States, defendant counterclaims alleging invalidity and/or unenforceability are commonplace. Grounds for a validity challenge could be an alleged failure to meet any of several statutory requirements, including subject matter eligibility, novelty, nonobviousness, written description or enablement. Grounds for an unenforceability assertion could be an allegation that someone connected with prosecution of the patent withheld relevant information from the USPTO, or made a misleading statement, during prosecution. The outcome following legal assertions of invalidity and unenforceability is unpredictable. Interference or derivation proceedings provoked by third parties or brought by us or declared by the USPTO may be necessary to determine the priority of inventions with respect to our or our Founded Entities’ patents or patent applications. An unfavorable outcome could require us to cease using the related technology or to attempt to license rights to it from the prevailing party. Our business could be harmed if the prevailing party does not offer us a license on commercially reasonable terms or 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 fail and, even if successful, may result in substantial costs and distract our management and other employees. 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 connection with intellectual property litigation, there is a risk that some of our or our Founded Entities’ confidential information could be compromised by disclosure during this type of litigation. There could also be public announcements of the results of hearings, motions, or other interim proceedings or developments. If securities analysts or investors perceive these results to be negative, it could adversely impact the price of our ADSs. Furthermore, any of the foregoing could have a material adverse effect on our financial condition, results of operations, and prospects. We and our Founded Entities may be subject to claims challenging the inventorship of our patents and other intellectual 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 to have all such individuals complete these agreements, we may not obtain these agreements 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 automatic upon the creation 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 secrets or other confidential information. We, our Founded Entities or our licensors may be subject to claims that former employees, collaborators or other third parties have an interest in our owned or in-licensed patents, trade secrets, or other intellectual property as an inventor or co-inventor. For example, we, our Founded Entities or our licensors may have inventorship disputes arising from conflicting obligations of employees, consultants or others who are involved in developing our Wholly Owned Programs or our Founded Entities’ therapeutic candidates. Litigation may be necessary to defend against these and other claims challenging inventorship of our, our Founded Entities’ or our licensors’ ownership of our owned or in-licensed patents, trade secrets or other intellectual property. If we, our Founded Entities or our licensors fail in defending any such claims, in addition to paying monetary damages, we may lose valuable intellectual property rights, such as exclusive ownership of, or right to use, intellectual property that is important to our Wholly 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. 
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PureTech Health plc Annual report and accounts 2022 203 Risk Factor Annex — continued A d d it io na l i nf o rm at io n Furthermore, each of our executive officers may terminate their employment with us at any time. Recruiting and retaining qualified scientific and clinical personnel and, if we progress the development of the therapeutic candidates within our Wholly Owned Pipeline 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 or other key employees could impede the achievement of research, development and commercialization objectives and seriously harm our ability to successfully implement our business strategy. Furthermore, 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 successfully develop, gain regulatory approval for and commercialize the therapeutic candidates within our Wholly Owned Pipeline. 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 among numerous pharmaceutical and biotechnology companies for similar personnel. Furthermore, to the extent we hire personnel from competitors, we may be subject to allegations that they have been improperly solicited or that they have divulged proprietary or other confidential 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 commercialization strategy. Our consultants and advisors may be employed by employers other than us and may have commitments under consulting or advisory contracts with other entities that may limit their availability to us. If we are unable to continue to attract and retain high quality personnel, our ability to pursue our growth strategy will be limited. We will need to expand our organization and we may experience difficulties in managing this growth, which could disrupt our operations. As we mature, we expect to expand our full-time employee base and to hire more consultants and contractors. Our management may need to divert a disproportionate amount of its attention away from our day-to-day activities and devote a substantial amount of time toward managing these growth activities. We may not be able to effectively manage the expansion of our operations, which may result in weaknesses in our infrastructure, operational mistakes, loss of business opportunities, loss of employees and reduced productivity among remaining employees. Our expected growth could require significant capital expenditures and may divert financial resources from other projects, such as the development of additional therapeutic candidates. If our management is unable to effectively manage our growth, our expenses may increase more than expected, our ability to generate and/or 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 developing multiple programs and therapeutic candidates and are pursuing a variety of target indications and treatment modalities, we may expend our limited resources to pursue a particular therapeutic candidate and fail to capitalize on development opportunities or therapeutic candidates that may be more profitable or for which there is a greater likelihood of success. Because we have limited financial and personnel resources, we may forgo or delay pursuit of opportunities with potential target indications or therapeutic candidates that later prove to 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 opportunities. Our spending on 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 relinquish 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 development and commercialization rights to such future therapeutic candidates. Additionally, we may pursue additional in-licenses or acquisitions of development-stage assets or programs, which entails additional risk to us. For example, in 2019 we acquired LYT-100, which is the most advanced therapeutic candidate in our Wholly Owned Pipeline and to which we are investing significant resources for its development. Identifying, selecting and acquiring promising therapeutic candidates requires substantial technical, financial and human resources expertise. Efforts to do so may not result in the actual acquisition or license of a successful therapeutic Risks Related to Our Business and Industry We attempt to distribute our scientific, execution and financing risks across a variety of therapeutic areas, indications, programs and modalities that are driven by our proven innovation and drug development strategy. However, our assessment of, and approach to, risk may not be comprehensive or effectively avoid delays or failures in one or more of our programs. 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. We are dedicated to giving life to new classes of medicine to Improve the lives of patients with devastating diseases. We have created a broad and deep pipeline through our experienced research and development team and our extensive network of scientists, clinicians and industry leaders that is being advanced both internally and through our Founded Entities. Our R&D engine has resulted in the development of a number of therapeutics and therapeutic candidates, including two that have received both US FDA clearance and European marketing authorization and a third that we expect will soon be filed for FDA approval. A number of these programs are being advanced by PureTech or our Founded Entities in various indications and stages of clinical development, including registration enabling studies. All of the underlying programs and platforms that resulted in this pipeline of therapeutic candidates were initially identified or discovered and then advanced by the PureTech team through key validation points. As our and certain of our Founded Entities’ therapeutic candidates progress through clinical development, we or others may determine that certain of our risk allocation decisions were incorrect or insufficient, that individual programs or 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 our current and future programs sharing similar science and infrastructure, and in the event material decisions in any of these areas turn out to have been incorrect or under-optimized, we may experience a material adverse impact on our business and ability to fund our operations. 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. Over time, our and our Founded Entities’ preclinical and clinical work led us to identify potential synergies across target therapeutic indications, generating a broad portfolio of therapeutic candidates across multiple programs. Even if a particular program is successful in any phase of development, such program could fail at a later phase of development, and other programs 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 biology risk, which is unique to every program. As we progress our programs through clinical development, 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. While we aim to segregate risk across programs, and in certain cases among our Founded Entities, there may be foreseen and unforeseen risks across the therapeutic candidates within our Wholly Owned Pipeline and programs being developed by our Founded Entities in whole or in part. In addition, if any one or more of our clinical programs encounter safety, tolerability, or efficacy problems, developmental delays, regulatory issues, or other problems, our business could be significantly harmed. Our future success depends on our ability to retain key employees, directors, consultants and advisors and to attract, retain and motivate qualified personnel. Our ability to compete in the highly competitive biotechnology industry depends upon 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 executive officers, our directors, as well as the other members of our scientific and clinical teams, including Daphne Zohar, our chief executive officer, Bharatt Chowrira, our president and chief business, finance and operating officer, Eric Elenko, our chief innovation and strategy officer, and Julie Krop, our chief medical officer. 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 affected. 
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204 PureTech Health plc Annual report and accounts 2022 Risk Factor Annex — continued A d d it io na sl in fo rm at io n or inaccurate posts or comments about us on any social networking website. If any of these events were to occur or we otherwise fail to comply with applicable regulations, we could incur liability, face regulatory actions or incur other harm to our business. Our and our Founded Entities’ employees, independent contractors, consultants, commercial partners and vendors may engage in misconduct or other improper activities, including noncompliance with regulatory standards and requirements. We are exposed to the risk of fraud, misconduct or 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 authorities; provide true, complete and accurate information to the FDA and comparable foreign regulatory authorities; comply with manufacturing standards we have established; comply with healthcare fraud and abuse laws in the United States and similar foreign fraudulent misconduct laws; or report financial information or data accurately or to disclose unauthorized activities. If we or our Founded Entities obtain FDA or comparable foreign regulatory authorities approval, or notified bodies certification, of the therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates and begin commercializing those therapeutics in the United States and abroad, our potential exposure under such laws will increase significantly, and our costs associated with compliance with such laws are also likely to increase. In particular, research, sales, marketing, education and other 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 pricing, discounting, educating, marketing and promotion, sales and commission, certain customer incentive programs and other business arrangements generally. Activities subject to these laws also involve 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 our reputation. It is not always possible to 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 unknown or unmanaged risks or losses or in protecting us from governmental investigations or other actions or lawsuits stemming from a failure to be in compliance with such laws. 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 fines or other sanctions. Employee litigation and unfavorable publicity could negatively affect our future business. 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 social media platforms and similar devices that allow individuals access to a broad audience, these claims have had a significant negative impact on some businesses. Certain companies that have faced employment- or harassment-related lawsuits have had to terminate management or other key personnel, and have suffered reputational harm that has negatively impacted their business. If we were to face any employment-related claims, our business could be negatively affected. If we fail to comply with environmental, health and safety laws and regulations, we could become subject to fines or penalties or incur costs that could harm our business. We are subject to numerous environmental, health and safety laws and regulations, including those governing laboratory procedures and the handling, use, storage, treatment and disposal of hazardous materials and wastes. Our operations involve the use of hazardous and flammable materials, including chemicals and biological materials. Our operations also 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 resources. We also 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 expenses we may incur due to injuries to our employees resulting from the use of hazardous materials, this insurance may not provide adequate coverage against potential liabilities. We do not maintain insurance for environmental liability or toxic tort claims that may be candidate, potentially resulting in a diversion of our management’s time and the expenditure of our resources with no resulting benefit. For example, if we are unable to 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 not provide a return on our investment. Product liability lawsuits against us could cause us to incur substantial liabilities and could limit commercialization of any therapeutic candidates that we may develop. We face an inherent risk of product liability 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 Owned Pipeline or medicines caused injuries, we could incur substantial liabilities. Regardless of merit or eventual outcome, liability 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 related litigation; • substantial monetary awards to trial participants or patients; • loss of revenue; and • the inability to commercialize the therapeutic candidates within our Wholly Owned Pipeline. 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 additional 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 our clinical programs increase in size. We may not be able to maintain insurance coverage at a reasonable cost or in an amount adequate to satisfy any liability that may arise. Litigation against us could be costly and time-consuming to defend and could result in additional liabilities. We may from time to time be subject to 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 current or former employees. Claims may also be asserted by or on behalf of a variety of other parties, including government agencies, patients, or stockholders. We could also be subject to securities class action litigation. In the past, securities class action litigation has often been brought against a company following a decline in the market price of its securities. This risk is especially relevant for us because biotechnology companies have experienced significant stock price volatility in recent years. If we face such litigation, 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 substantial costs, operationally restrict our business, and may divert management’s attention and resources, which may seriously harm our business, overall financial condition, and results of operations. Insurance may not cover existing or future claims, be sufficient to fully compensate us for one or more of such claims, or continue to be available on terms 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. The increasing use of social media platforms presents new risks and challenges. Social media is increasingly being used to communicate about our and our Founded Entities’ clinical development programs and the diseases our therapeutics are being developed to treat, and we intend to utilize appropriate social media in connection with our commercialization efforts following approval of the therapeutic candidates within our Wholly Owned Pipeline. Social 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 noncompliance with regulations applicable to our business. For example, patients may use social media channels to comment on their experience in an ongoing blinded clinical study or to report an alleged adverse event. When such disclosures occur, there is a risk that we fail to monitor and comply with applicable adverse event reporting obligations or we may not be able to defend our business or the public’s legitimate interests in the face of the political and market pressures generated by social media due to restrictions on what we may say about the therapeutic candidates within our Wholly Owned Pipeline. There is also a risk of inappropriate disclosure of sensitive information or negative 
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PureTech Health plc Annual report and accounts 2022 205 Risk Factor Annex — continued A d d it io na l i nf o rm at io n regulations, including new reporting requirements. If we fail to comply with new laws, regulations or reporting requirements, our reputation and business could be materially and adversely impacted. We may acquire businesses, or therapeutics or therapeutic candidates, or form strategic alliances, in the future, and we may not realize the benefits of such acquisitions. We acquire or in-license businesses or therapeutics from other companies or create joint ventures with third parties that we believe will complement or augment our existing business. 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 acquired company. We may encounter numerous 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. Changes in funding for the FDA, the SEC and other government agencies could hinder their ability to hire and retain key leadership and other personnel, prevent new therapeutics and services from being developed or commercialized in a timely manner or otherwise prevent those agencies from performing normal functions on which the operation of our business may rely, which could negatively impact our business. The ability of the FDA, foreign regulatory authorities and notified bodies to review and approve or certify new therapeutics or take action with respect to other regulatory matters can 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 policy changes. In addition, government funding of the SEC and other government agencies on which our operations may rely, including those that fund research and development activities is subject to the political process, which is inherently fluid and unpredictable. The priorities of the FDA and foreign regulatory authorities may also influence the ability of the FDA and foreign regulatory authorities to take action on regulatory matters, for example the FDA’s and foreign regulatory authorities’ budget and funding levels and ability to hire and retain key personnel. Disruptions at the FDA 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 government agencies, which would adversely affect our business. For example, over the last several 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 other government employees and stop critical activities. If a prolonged government 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 prolonged government shutdown could prevent the timely review of our patent applications by the USPTO, which could delay the issuance of any U.S. patents to which we might otherwise be entitled. Further, in our operations as a public company, future government shutdowns could impact our ability to access the public markets and obtain necessary capital in order to properly capitalize and continue our operations. Separately, in response to the global COVID-19 pandemic, the FDA postponed most inspections of domestic and foreign manufacturing facilities at various points. Even though the FDA has since resumed standard inspection operations of domestic facilities where feasible, the FDA has continued to monitor and implement changes to its inspectional activities to ensure the safety of its employees and those of the firms it regulates as it adapts to the evolving COVID-19 pandemic, and any resurgence of the virus or emergence of new variants may lead to further inspectional delays. Regulatory authorities outside the U.S. have adopted similar restrictions or other policy measures in response to the COVID-19 pandemic or for other reasons and may experience delays in their regulatory activities. If a prolonged government shutdown or other disruption 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. Future shutdowns or other disruptions could also affect other government agencies such as the SEC, which may also impact our business by delaying review of our public filings, to the extent such review is necessary, and our ability to access the public markets. Furthermore, in the EU, notified bodies must be officially designated to certify products and services in accordance with the EU Medical Devices asserted against us in connection with our storage or disposal of biological, hazardous or radioactive materials. In addition, we may incur substantial costs in order to comply with current or future environmental, health and safety laws and regulations. These current or future laws and regulations may impair our research, development or therapeutic efforts. Our failure to comply with these laws and regulations also may result in substantial fines, penalties or other sanctions. 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. We, our collaborators, our CROs, third-party logistics providers, distributors and other contractors and consultants utilize information technology, or IT, systems and networks to process, transmit and store electronic information in connection with our business activities. As use of digital technologies has increased, cyber incidents, including third parties gaining access to employee accounts using stolen or inferred credentials, computer malware, viruses, spamming, phishing attacks or other means, and deliberate attacks and attempts to gain unauthorized access to computer systems and networks, have increased in frequency and sophistication. These threats pose a risk to the security of our, our collaborators’, our CROs’, third-party logistics providers’, distributors’ and other contractors’ and consultants’ systems and networks, and the confidentiality, availability and integrity of our data. There can be no assurance that we will be successful in preventing cyberattacks or successfully mitigating their effects. Similarly, there can be no assurance that our collaborators, CROs, third-party logistics providers, distributors and other contractors and consultants will be successful in protecting our clinical and other data that is stored on their systems. We and certain of our service providers are from time to time subject to cyberattacks and security incident. Although to our knowledge we have not experienced any significant system failure, accident or security breach to date, if such an event were to occur and cause interruptions in our operations, it could result in a material disruption of development programs and business operations. Any cyber-attack, data breach or destruction or loss of data could result in a violation of applicable U.S. and international 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 and/or criminal liability. Further, our general liability insurance and corporate risk program may not cover all potential claims to which we are exposed and may not be adequate to indemnify us for all liability that maybe imposed; and could have a material adverse effect on our business and prospects. For example, the loss of clinical trial data from completed or ongoing clinical trials for any of the therapeutic candidates within our Wholly Owned Pipeline 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. In addition, we may suffer reputational harm or face litigation or adverse regulatory action as a result of cyber-attacks or other data security breaches and may incur significant additional expense to implement further data protection measures. The increasing focus on environmental sustainability and social initiatives could increase our costs, harm our reputation and adversely impact our financial results. There has been increasing public focus by investors, patients, environmental activists, the media and governmental and nongovernmental organizations on a variety of environmental, social and other sustainability matters. We may experience pressure to make commitments relating to sustainability matters that affect us, including the design and implementation of specific risk mitigation strategic initiatives relating to sustainability. Expectations regarding the management of environmental, social and governance, or ESG, initiatives continues to evolve rapidly. 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 are not effective in addressing environmental, social and other sustainability matters affecting our business, or setting and meeting relevant sustainability goals, our reputation and financial results may suffer. In addition, even if we are effective at addressing such concerns, we may experience increased costs as a result of executing upon our sustainability goals that may not be offset by any benefit to our 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 and 
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206 PureTech Health plc Annual report and accounts 2022 Risk Factor Annex — continued A d d it io na sl in fo rm at io n • future activities subject to the terms of the Trade and Cooperation Agreement between the United Kingdom and the European Union effective May 1, 2021, which has not impacted our results to-date; • a second referendum on Scottish independence from the United Kingdom; and/or • a snap 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 our Founded Entities receive regulatory approval for and commercialize any of the therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates in patient populations outside the United States, we may hire sales representatives and conduct physician and patient association outreach activities outside of the United States. Doing business internationally involves a number of risks, including, but not limited to: • multiple, conflicting, and changing laws and regulations such as privacy regulations, tax laws, export and import restrictions, employment laws, regulatory requirements, and other governmental approvals, permits, and licenses; • failure by us to obtain and maintain regulatory approvals for the use of our therapeutics in various countries; • additional potentially relevant third-party patent rights; • complexities and difficulties in obtaining 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 our ability to penetrate international markets; • financial risks, such as longer payment cycles, difficulty collecting accounts receivable, the impact of local and regional financial crises on demand and payment for our therapeutics, and exposure to foreign currency exchange rate fluctuations; • natural disasters, political and economic instability, including wars, such as the conflict between Russia and Ukraine, terrorism, and political unrest, outbreak of disease, boycotts, curtailment of trade, and other business restrictions; • certain expenses including, among others, expenses for travel, translation, and insurance; and • regulatory and compliance risks that relate to maintaining accurate information and control over sales and activities that may fall within the purview of the U.S. Foreign Corrupt Practices Act of 1977, as amended, or the FCPA, its books and records provisions, or its anti- bribery provisions. Any of these factors could significantly harm our potential international expansion and operations and, consequently, our results of operations. Unfavorable global economic conditions could adversely affect our business, financial condition or results of operations. Our ability to invest in and expand our business and meet our financial obligations, to attract and retain third-party contractors and collaboration partners and to raise additional capital depends on our 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 number of uninsured persons in the United States, political influences and inflationary pressures. For example, an overall decrease in or loss of insurance coverage among 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 fewer 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 Owned Pipeline or our Founded Entities’ therapeutic candidates and our business, results of operations, financial condition and cash flows could be adversely affected. In addition, our results of operations could be adversely affected by general conditions in the global economy and in the global financial markets upon which pharmaceutical and biopharmaceutical companies such as us are dependent for sources of capital. In the past, global financial crises have caused extreme volatility and disruptions in the capital and credit markets. A severe or prolonged economic downturn could result in a variety of risks to our business, including a reduced ability to raise additional capital when needed on acceptable terms, if at all, and weakened demand for the therapeutic candidates within our Wholly Owned Pipeline. A weak or declining economy could also strain our suppliers, possibly resulting in supply disruption. Any of the foregoing could harm our business and we Regulation. Several notified bodies have been designated under the EU Medical Devices Regulation. However, the COVID-19 pandemic has significantly slowed down their designation process and the current designated notified bodies are facing a large amount of requests with the new regulation as a consequence of which review times may have lengthened. This situation may impact the way we are conducting our business in the EU and the EEA and the ability of our notified body to timely review and process our regulatory submissions and perform its audits We or the third parties upon whom we depend may be adversely affected by a natural disaster and our business continuity and disaster recovery plans may not adequately protect us from a serious disaster. Natural disasters could severely disrupt our operations, and have a material adverse effect on our business, results of operations, financial condition and prospects. If a natural disaster, power outage or other event occurred that prevented us from using all or a significant portion of our 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 business 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 event of a serious disaster or similar event. We may incur substantial expenses as a result of the limited nature of our disaster recovery and business continuity plans, which, could have a material adverse effect on our business, financial condition, results of operations and prospects. We will continue to incur increased costs as a result of operating as a U.S.- listed public company, and our management will be required to devote substantial time to new compliance initiatives. As a U.S. public company, and particularly now that we are no longer an emerging growth 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 on the LSE. In addition, the Sarbanes-Oxley Act of 2002, or the Sarbanes-Oxley Act, and rules subsequently implemented by the SEC and Nasdaq 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 will need 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-consuming and costly. For example, we expect that these rules and regulations may make it more difficult and more expensive for us to obtain director and officer liability insurance. Pursuant to Section 404, we are required to furnish a report by our management on our internal control over financial reporting, including an attestation report on internal control over financial reporting issued by our independent registered public accounting firm. To achieve compliance with Section 404, we have and continue to be engaged in a process to document and evaluate our internal control over financial reporting, which is both costly and challenging. In this regard, we will need to continue to dedicate internal resources, potentially engage outside consultants and adopt a detailed work plan to assess and document the adequacy of internal control over financial reporting, continue steps to improve control processes as appropriate, validate through testing that controls are functioning as documented and implement a continuous reporting and improvement process for internal control over financial reporting. Despite our efforts, there is a risk we will not be able to conclude that our internal control over financial reporting is effective as required by Section 404. This could result in an adverse reaction in the financial markets due to a loss of confidence in the reliability of our financial statements. Risks Related to Our International Operations Our international operations may expose us to business, regulatory, political, operational, financial, pricing and reimbursement and economic risks associated with doing business outside of the United States. As a company based in the United Kingdom, our business is subject to risks associated with being organized outside of the United States. While the majority 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 inflation, or political instability in particular non-U.S. economies and markets; • differing and changing regulatory requirements; • difficulties in compliance with different, complex and changing laws, regulations and court systems of multiple jurisdictions and compliance with a wide variety of foreign laws, treaties and regulations; • changes in a specific country’s or region’s political or economic environment, including, but not limited to, the implications of one or more of the following occurring the decision of the United Kingdom: 
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PureTech Health plc Annual report and accounts 2022 207 Risk Factor Annex — continued A d d it io na l i nf o rm at io n reintegrated under the regulatory authority of the MHRA with respect to medicinal products. These proposed changes need to be codified and agreed by the respective parliaments of the UK and EU before taking effect. There could be additional uncertainty and risk around what these changes will mean to our business. It is currently unclear to what extent the UK Government will seek to align its regulations with the EU. The EU laws that have been transposed into UK law through secondary legislation remain applicable in Great Britain. However, under the Retained EU Law (Revocation and Reform) Bill 2022, which is currently before the UK parliament, any retained EU law not expressly preserved and “assimilated” into domestic law or extended by ministerial regulations (to no later than June 23, 2026) will automatically expire and be revoked by December 31, 2023. In addition, new legislation such as the (EU) CTR is not 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 Great Britain 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 will not be able to be bundled with those of EU member states within the EMA Clinical Trial Information System, or CTIS, adding further complexity, cost and potential risk to future clinical and development activity in the UK. Significant political and economic uncertainty remains about how much the relationship between the UK and EU will differ as a result of the UK’s withdrawal. These developments, or the perception that any related developments could occur, have had and may continue to have a material adverse effect on global economic conditions and the stability of global financial markets, and may significantly reduce global market liquidity and restrict the ability of key market participants to operate in certain financial markets. Any of these factors could depress economic activity and restrict our access to capital, which could have a material adverse effect on our business, financial condition and results of operations and may adversely affect the market price of our ADSs. The uncertainty regarding new or modified arrangements between the UK and other countries following the withdrawal may have a material adverse effect on the movement of personnel, goods, information or data between the UK and members of the EU and the United States, including the interruption of or delays in imports into the UK of goods originating within the EU and exports from the UK of goods originating there. For example, shipments into the UK of medicinal product substance manufactured for us in the EU may be interrupted or delayed and thereby prevent or delay the manufacture in the UK of drug product. Similarly, shipments out of the UK of drug product to the United States or the EU may be interrupted or delayed and thereby prevent or delay the delivery of drug product to clinical sites. Such a situation could hinder our ability to conduct current and planned clinical trials and have an adverse effect on our business. Exchange rate fluctuations may materially affect our results of operations and financial condition. Although we are based in the United Kingdom, our financial statements are denominated in U.S dollars and many of our business activities are carried out with partners outside the U.S. and United Kingdom and these transactions may be denominated in another currency. As 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 U.S. dollar, but also the currencies of other countries, which may have a significant impact on our results of operations and cash flows from period to period. Currently, we do not have any exchange rate hedging arrangements in place. Risks Related to Our Equity Securities and ADSs 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. 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 operating performance of particular companies. As a result of this volatility, 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 Wholly Owned Pipeline’s or our Founded Entities’ therapeutic candidates’ target indications; • an inability for us to obtain additional funding on reasonable terms or at all; cannot anticipate all of the ways in which the current economic climate and financial market conditions could adversely impact our business. Additionally, we maintain the majority of our cash and cash equivalents in accounts with major U.S. and multi-national financial institutions, and our deposits at certain of these institutions exceed insured limits. Market conditions can impact the viability 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 our business and financial position. We are subject to the U.K. Bribery Act 2010, or the Bribery Act, the U.S. Foreign Corrupt Practices Act of 1977 (as amended) (“FCPA”) and other anti-corruption laws, as well as export control laws, import and customs laws, trade and economic sanctions laws and other laws governing our operations. Our operations are subject to anti-corruption laws, including the Bribery Act, the FCPA, the U.S. domestic bribery statute contained in 18 U.S.C. §201, the U.S. 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, offering, or providing, directly or indirectly, anything else 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 to which persons are already under obligations to perform. The Bribery Act also creates an offence applicable corporate entities for failure to prevent bribery by our employees, officers, directors and other 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 violations, 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 other 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 or effect of future regulatory requirements to which our international operations might be subject or the manner in which existing laws might be administered or interpreted. We are also subject to other laws and regulations governing our international operations, including regulations administered by the governments of the United Kingdom and the United States, and authorities in the European Union and its member states, including applicable export 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 export 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. There is no assurance that we will be completely effective in ensuring our compliance with all applicable anti-corruption laws, including the Bribery Act, the FCPA or other legal requirements, including Trade Control laws. If we are not in compliance with the Bribery Act, the FCPA and other anti-corruption laws or Trade Control laws, we may be subject to criminal and civil penalties, disgorgement, debarment from debarment from government contracts as well as other sanctions and remedial measures, and may also result in collateral litigation. These consequences could have an adverse impact on our business, financial condition, results of operations and liquidity. Likewise, any investigation of any potential violations of the Bribery Act, the FCPA, other anti-corruption laws or Trade Control laws by United Kingdom, United States or other authorities could also have an adverse impact on our 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 resources and significant defense costs and other professional fees. The United Kingdom’s withdrawal from the European Union may have a negative effect on global economic conditions, financial markets and our business, which could reduce the price of our ADSs. Since the end of the Brexit transition period on January 1, 2021, Great Britain (England, Scotland and Wales) has not been directly subject to EU laws, however under the terms of the Ireland/Northern Ireland Protocol, EU laws generally apply to Northern Ireland. On February 27, 2023, the UK Government and the European Commission reached a political agreement on the “Windsor Agreement” which will revise the Protocol on Ireland/ Northern Ireland in order to address some of the perceived shortcomings in its operation. Under the proposed changes, Northern Ireland would be 
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208 PureTech Health plc Annual report and accounts 2022 Risk Factor Annex — continued A d d it io na sl in fo rm at io n Future sales, or the possibility of future sales, of a substantial number of our securities could adversely affect the price of the shares and dilute shareholders. Sales of a substantial number of our ADSs in the public market could occur at any time, subject to certain restrictions described below. If our existing shareholders 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 original purchase price. As of March 31, 2023, we had 278,461,805 outstanding ordinary shares. Ordinary shares subject to outstanding options under our 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. Holders of ADSs are not treated as holders of our ordinary shares. If you purchase an ADS, you will become a holder 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 regulations. The depositary is the holder of the ordinary shares underlying the ADSs. Holders of ADSs therefore do not have any rights as holders of our ordinary shares, other than the rights that they have pursuant to the deposit agreement. See “Description of Securities Other Than Equity Securities” in our Annual Report on Form 20-F. Holders of ADSs may be subject to limitations on the transfer of their ADSs and the withdrawal of the underlying ordinary 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 deems 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 at any time if we or the depositary think it is advisable to do so 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 ordinary shares. Temporary 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 order 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 our Annual Report on Form 20-F. ADS holders may not be entitled to a jury trial with respect to claims arising under the deposit agreement, which could result in less favorable outcomes to the plaintiff(s) in any such action. The deposit agreement governing the ADSs representing our ordinary shares provides that, to the fullest extent permitted by law, holders and beneficial owners of ADSs irrevocably 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 depositary opposed a jury trial demand based on the waiver, the court would determine whether the waiver was enforceable based on the facts and circumstances 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.S. Supreme Court. However, we believe 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 voluntarily waived the right to a jury trial. We believe 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 into the deposit agreement. If you or any other holders or beneficial owners of ADSs bring a claim against us or 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 • any delay in submitting an IND, BLA or NDA for the therapeutic candidates within our Wholly Owned Pipeline 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 commercialize the therapeutic candidates within our Wholly Owned Pipeline 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 or our Founded Entities’ existing license arrangements or enter into new licensing and collaboration agreements; • failure by us, our Founded Entities or our licensors to prosecute, maintain or enforce our intellectual property rights; • changes in laws or regulations applicable to future therapeutics; • inability to obtain adequate clinical or commercial supply for the therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates or the inability to do so at acceptable prices; • adverse regulatory decisions, including failure to reach agreement with applicable regulatory authorities on the design or scope of our planned clinical trials; • failure to obtain and maintain regulatory exclusivity for the therapeutic candidates within our Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates; • regulatory approval or commercialization of new therapeutics or other methods 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 ventures or capital commitments by us, our Founded Entities our strategic collaboration partners or our competitors; • disputes or other developments relating to proprietary rights, including patents, litigation matters and our or our Founded Entities’ ability to obtain patent protection for our technologies; • additions 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 volume of our ADSs. In addition, companies trading in the stock market in general, and Nasdaq, in particular, have experienced extreme price and volume fluctuations that have often been unrelated or disproportionate to the operating performance of these companies. Broad market and industry factors may negatively affect the market price of our 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 not 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 ordinary 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. If one or more of the analysts who covers us downgrades our equity securities or publishes incorrect or unfavorable research about 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 on us regularly, or downgrades our securities, demand for our ordinary shares and ADSs could decrease, which could cause the price of our ordinary shares and ADSs or their trading volume to decline. 
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PureTech Health plc Annual report and accounts 2022 209 Risk Factor Annex — continued A d d it io na l i nf o rm at io n Because we do not have immediate plans to pay any cash dividends on our ADSs, capital appreciation, if any, may be your sole source of gains and you may never receive a return on your investment. Under current English 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 before declaring and paying a dividend. We have not paid dividends in the past on our ordinary shares. We have not announced any immediate plans to pay any cash dividends. As a result, capital appreciation, if any, on our 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 or above the price that you initially paid for them. Investors seeking cash dividends should not purchase our ADSs. Risks Related to Our Corporate Status We are not, and do not intend to become, regulated as an “investment company” under the Investment Company Act of 1940, as amended, or the 1940 Act, and if we were deemed an “investment company” under the 1940 Act, applicable restrictions could make it impractical for us to continue our business as contemplated and could have a material adverse effect on our business. The 1940 Act and the rules thereunder contain detailed parameters for the organization and operation of investment companies. Among other things, the 1940 Act and the rules thereunder limit or prohibit transactions with affiliates, impose limitations on the issuance of debt and equity securities and impose certain governance requirements. We have not been and do not intend to become regulated as an investment company, and we intend to conduct our activities so that we will not 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 times or on such terms as may be less favorable to 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 our interests in our Founded Entities for purposes of the 1940 Act), the requirements imposed by the 1940 Act could make it impractical for us to 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 become inadvertently subject to the 1940 Act, any violation of the 1940 Act could subject us to material adverse consequences, including potentially significant regulatory penalties and the possibility that certain of our contracts could be deemed unenforceable. As a foreign private issuer, we are exempt from a number of rules under the U.S. securities laws and are permitted to file less information with the SEC than a U.S. company. This may limit the information available to holders of ADSs or our ordinary shares. 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 public companies organized within the United States. 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 authorizations applicable to a security registered 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 reporting and “short-swing” profit recovery provisions of Section 16 of the Exchange Act and related rules with respect to their purchases and sales of our securities. Moreover, while we currently make annual and semi-annual filings with respect to our listing on the LSE, we will not be required to file periodic reports and financial statements with the SEC as frequently or as promptly as U.S. domestic issuers and will not be required to file quarterly reports on Form 10-Q or current reports on Form 8-K under the Exchange Act. Accordingly, there will be less publicly available information concerning our company than there would be if we were not a foreign private issuer. 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. As a foreign private issuer listed on Nasdaq, we are subject to corporate governance listing standards. However, rules permit a foreign private issuer like us to follow the corporate governance practices of its home 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 corporate laws of the United Kingdom nor our articles of association require a majority of our directors to be independent and we could include non-independent directors as members of our nomination and remuneration committee, though a brought against us and/or the depositary under the deposit 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 outcomes than a trial by jury would have had, including results that could be less favorable to the plaintiff(s) 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. No condition, stipulation or provision of the deposit agreement or ADSs serves as a waiver by any holder or beneficial owner of ADSs or by us or the depositary of compliance with the U.S. federal securities laws and the rules and regulations promulgated thereunder. One of our principal shareholders has a significant holding in the company which may give them influence in certain matters requiring approval by shareholders, including approval of significant corporate transactions in certain circumstances. As of March 31, 2023, Invesco Asset Management Limited, or Invesco, held approximately 23.32 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 transactions in certain circumstances. Such concentration of ownership 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 to invest in the Company because they perceive disadvantages to a large shareholding 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 investments in, other businesses 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 on potential acquisitions of, or investments in, certain businesses. In addition, Invesco holds equity interests in certain of our Founded Entities where they may exert direct influence. You will not have the same voting rights as the holders of our ordinary shares and may not receive voting materials in time to be able to exercise your right to vote. Except as described in our Annual Report on Form 20-F and the deposit agreement, holders of the ADSs will not be able to exercise voting rights attaching to the ordinary shares represented by the ADSs. Under the terms of the deposit agreement, holders of the ADSs may instruct the depositary to vote the ordinary shares underlying their ADSs. Otherwise, holders of ADSs will not be able to exercise their right to vote 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 enough 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 notify ADS holders of the upcoming vote and arrange to deliver our voting materials to them. Upon our request, the depositary will mail to holders a shareholder meeting notice that contains, among other things, a statement as to the manner in which voting instructions may be given. We cannot guarantee that ADS holders will receive the voting materials in time to ensure that they can instruct the depositary to vote the ordinary shares underlying their ADSs. A shareholder is only entitled to participate in, and vote at, the meeting 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 executing 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 ordinary shares are not voted as they have requested or if their shares cannot be voted. You may not receive distributions on our ordinary shares represented by the ADSs or any value for them if it is illegal or impractical to make them available to holders of ADSs. The depositary for the ADSs has agreed to pay to you any cash dividends or other distributions it or the custodian receives on our ordinary shares or other deposited securities after deducting its fees and expenses. You will receive these distributions in proportion to the number of our ordinary shares your ADSs represent. However, in accordance with the limitations set forth 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 holders of the ADSs. This means that you may not 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. 
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210 PureTech Health plc Annual report and accounts 2022 Risk Factor Annex — continued A d d it io na sl in fo rm at io n management, recorded, processed, summarized 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 absolute, assurance that the objectives of the control system are met. These inherent limitations include the realities that judgments in decision-making can be faulty, and that breakdowns can occur because of simple error or mistake. Additionally, controls can be circumvented by the individual acts of some persons, by collusion of two or more people or by an unauthorized override of the controls. Accordingly, because of the inherent limitations in our control system, misstatements or insufficient disclosures due to error or fraud may occur and not be detected. Risks Related to Tax Matters We are treated as a U.S. domestic corporation for U.S. federal income tax purposes. We are treated as a U.S. domestic corporation for U.S. federal income tax purposes under Section 7874(b) of the Internal Revenue Code of 1986, as amended, or the Code. As a result, we are subject to U.S. income tax on our worldwide income and any dividends paid by us to Non-U.S. Holders (as defined in the discussion under “Taxation in the United States” in our Annual Report on Form 20-F) will generally be subject to U.S. federal income tax withholding at a 30 percent rate or such lower rate as provided in an applicable treaty. Furthermore, PureTech Health plc is also resident for tax purposes in the U.K. and subject to U.K. corporation tax on its worldwide income and gains. Consequently, we may be liable for both U.S. 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 entirety to the summaries set forth in “Certain United Kingdom Tax Considerations” and “Taxation in the United States” in our Annual Report on Form 20-F. Our ability to use our U.S. net operating losses to offset future taxable income may be subject to certain limitations. As of December 31, 2022, we had U.S. federal and state net operating loss carryforwards, or NOLs, of approximately $219.5 million and $71.7million, respectively, due to prior period losses, which, subject to the following discussion, are generally available to be carried forward to offset our future taxable income, if any, until such NOLs are used or expire. In general, under Section 382 of the Code, a corporation that undergoes an “ownership 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 federal NOLs to offset future taxable income. Similar rules may apply under state law. Our existing federal NOLs may be subject to limitations arising from previous ownership changes. Future changes in our stock ownership, some of which are outside of our control, could result in an ownership change under Section 382 of the Code, and our ability to utilize our federal NOLs could be further limited. Additionally, we may not be able to utilize the NOLS of our Founded Entities that have been deconsolidated or that will deconsolidate in the future. Furthermore, our ability to utilize NOLs of companies that we have acquired or may acquire in the future may be subject to limitations. In addition, our federal NOLs generated In taxable periods beginning after December 31, 2017 may only be used to offset 80 percent of our taxable income in taxable years beginning after December 31, 2020. However, such Federal NOLs generated are not subject to expiration For these reasons, even if we attain profitability, we may not be able to realize a tax benefit from the use of our NOLs. We may be unable to use net operating loss and tax credit carryforwards and certain built-in losses to reduce future U.K. tax liabilities. As a U.K. incorporated and tax resident entity, PureTech Health plc is subject to U.K. corporate taxation on its tax-adjusted trading profits. Due to the nature of our business, PureTech Health plc has generated losses since inception and therefore we have not paid any U.K. corporation tax. Subject to numerous utilization criteria 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 carried forward losses where there is a change of ownership of more 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 U.K. operating profits. majority is required, and our independent directors would not necessarily hold regularly scheduled meetings at which only independent directors are present. Currently, we follow home country practice to the maximum extent possible. Therefore, our shareholders may be afforded less protection than they otherwise would have under corporate governance listing standards applicable to U.S. domestic issuers. See “Governance” of this Annual Report and Accounts and “Item 16G—Corporate Governance” of our Annual Report on Form 20-F. We may lose our foreign private issuer status in the future, which could result in significant additional cost and expense. While we currently qualify as a foreign private issuer, the determination of foreign private issuer status is made annually on the last business day of an issuer’s most recently completed second fiscal quarter and, accordingly, the next determination will be made with respect to us on June 30, 2023. 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 more than 50 percent of our securities are held by U.S. residents and more 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 private issuer status. The regulatory and compliance costs to us under U.S. securities laws as a U.S. domestic issuer may be significantly more than costs we incur as a foreign private issuer. If we are not a foreign private issuer, we will be required to file periodic reports and registration statements on U.S. domestic issuer forms with the SEC, which are more detailed and extensive in certain respects than the forms available to a foreign 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 modify certain of our policies to comply with corporate governance practices associated with U.S. domestic issuers. Such conversion of our financial statements to U.S. GAAP will involve significant time and cost. In addition, we may lose our ability to rely upon exemptions from certain corporate governance requirements on 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 solicitation of proxies. Risks Related to Our Internal Controls We may discover material weaknesses in our internal control over financial reporting which, if not remediated, could cause us to fail to timely and accurately report our results of operations, meet our reporting obligations or prevent fraud. Section 404 of the Sarbanes-Oxley Act requires that our management assess our internal control over financial reporting and that we include a report of management on our internal control over financial reporting in our annual reports on Form 20-F. We previously identified and disclosed a material weakness in our internal control over financial reporting in our Annual Report on Form 20-F for the year ended December 31, 2021. This material weakness has since been remediated, but we may discover additional material weaknesses in our internal control over financial reporting in the future, which we may not successfully remediate 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 controls, or difficulties encountered in their implementation, could cause us to fail to meet our reporting obligations. If we fail to maintain effective internal control over financial reporting, we could suffer material misstatements in our financial statements and fail to meet our reporting obligations, which could cause investors to lose confidence in our reported financial information. This could in turn limit our access to capital markets or lead to a decline in the trading price of our securities. We may also be required to restate our financial statements from prior periods. Additionally, ineffective internal control over financial reporting could expose us to increased risk of fraud or misuse of corporate assets and subject us to potential delisting from the stock exchange on which we list, regulatory investigations, litigation from shareholders and civil or criminal sanctions, which could have a material adverse effect on our business. Our disclosure controls and procedures may not prevent or detect all errors or acts of fraud. We are subject to certain reporting requirements of the Exchange Act. Our disclosure controls and procedures are designed to reasonably assure that information required to be disclosed by us in reports we file or submit under the Exchange Act is accumulated and communicated to 
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PureTech Health plc Annual report and accounts 2022 211 Risk Factor Annex — continued A d d it io na l i nf o rm at io n • when any person who, together with persons acting in concert with him or her, is interested in shares representing not less than 30 percent but does not 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 in which he or she is interested, then such 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 of that company to acquire the balance of their interests in the company; • a mandatory 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 acquire any interest in shares in the company by the person required to make the offer or any person acting in concert with him or her; • in relation to a voluntary offer (i.e. any offer which is not a mandatory offer), when interests in shares representing 10 percent or more of the shares of a class have been acquired for cash by an offeror (i.e., a bidder) and any person acting in concert with it in the offer period and the previous 12 months, the offer must be in cash or include a cash alternative for all shareholders 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 it in that period. 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 (i.e., 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 so 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 shareholders, together with the opinion of the board of directors of the offeree company; • special or favorable deals for selected shareholders are not permitted, except in certain circumstances where independent shareholder approval is given and the arrangements are regarded as fair and reasonable in the opinion of the financial adviser to the offeree; • all shareholders must be given the same information; • each document published in connection with an offer by or on behalf of the offeror or offeree must state that the directors of the offeror or the offeree, as the case may be, accept responsibility 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 shareholders 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 prompt disclosure of positions and dealing in relevant securities by the parties to an offer and any person who is interested (directly or indirectly) in 1 percent or more of any class of relevant securities; and employees of both the offeror and the offeree company and the trustees of the offeree company’s pension scheme must be informed about an offer. In addition, the offeree company’s employee representatives and pension scheme trustees have the right to have a separate opinion on the effects of the offer on employment appended to the offeree board of directors’ circular or published on a website. Future changes to tax laws could materially adversely affect our company and reduce net returns to our shareholders. The tax treatment of the company is subject to changes in tax laws, regulations 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 Co-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 to) 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 or 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 our shareholders, and increase the complexity, burden and cost of tax compliance. Tax authorities may disagree with our positions and conclusions regarding certain tax positions, resulting in unanticipated costs, taxes or non- realization of expected benefits. A tax authority may disagree with tax positions that we have taken, which could result in increased tax liabilities. For example, HM Revenue & Customs, or HMRC, the Internal Revenue Service or another 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 transfer pricing policies, including amounts 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 as a “permanent establishment” under international tax treaties, and such an assertion, if successful, could increase our expected tax liability in one or more jurisdictions. A tax authority may take the position that material income tax liabilities, interest and penalties are payable by us, in which case, we expect that we might contest such assessment. 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 protections found in provisions under the U.K. City Code on Takeovers and Mergers, or the Takeover Code, will not apply if our securities are no longer admitted to trading on a regulated market or a multilateral trading facility in the United Kingdom or on any stock exchange in the Channel Islands or the Isle of Man and our place of management and control is considered to change to outside the United Kingdom. We are registered as 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 framework within which takeovers of companies are regulated and conducted. If, at the time of a takeover offer, we have de-listed from the main market of the LSE (and do 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 Channel 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 control in the United Kingdom, then the Takeover Code may not apply to 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 rules regarding mandatory takeover bids. The following is a brief summary of some of the most important rules of the Takeover Code: • when any person 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 persons acting in concert with him or her) carry 30 percent or more of the voting rights of a company that is subject to the Takeover 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; 
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Exhibit 15.2
April 28, 2023
Securities and Exchange Commission
Washington, D.C. 20549
Ladies and Gentlemen:
We are currently principal accountants for PureTech Health PLC and, under the date of April 27. 2023, we reported on the consolidated financial statements of PureTech Health PLC as of and for each of the years in the three-year period ended December 31, 2022, and the effectiveness of internal control over financial reporting as of December 31, 2022. 
On April 23, 2023, we were notified that PureTech Health PLC’s board of directors approved the appointment of PricewaterhouseCoopers LLP (‘’PwC’’) as its principal accountant for the year ending December 31, 2023 and that the auditor-client relationship with KPMG LLP will cease upon shareholder approval at the 2023 Annual General Meeting.
We have read PureTech Health PLC ’s statements included under Item 16F of its Form 20-F dated April 28, 2023, and we agree with such statements, except that we are not in a position to agree or disagree with PureTech Health PLC ’s statement that the change was approved by the board of directors and subject to shareholder approval at the 2023 Annual General Meeting. We are also not in a position to agree or disagree with the PureTech Health PLC’s statement that PwC were not engaged regarding the application of accounting principles to a specific completed or contemplated transaction or regarding the type of audit opinion that might be rendered by PwC on the PureTech Health PLC ’s consolidated financial statement or the effectiveness of internal control over financial reporting. Nor are we in a position to agree or disagree with the PureTech Health PLC ’s statement that PwC did not provide any written or oral advice that was an important factor considered by the PureTech Health PLC in reaching a decision as to any such accounting, auditing or financial reporting matter or any matter being the subject of disagreement or defined as a reportable event or any other matter as defined in Item 16F(a)(1)(v) on Form 20-F.

Very truly yours,
	
	
	

	/s/ KPMG LLP





[bookmark: ex991gelesis_financials1.htm][bookmark: ksex991gelesis_financials1][image: ] 

F-1 INDEX TO CONSOLIDATED FINANCIAL STATEMENTS Report of Independent Registered Public Accounting Firm F- 2 Consolidated Balance Sheets as of December 31, 2022 and 2021 F- 3 Consolidated Statements of Operations for the years ended December 31, 2022 and 2021 F- 4 Consolidated Statements of Comprehensive Loss for the years ended December 31, 2022 and 2021 F- 5 Consolidated Statements of Noncontrolling Interest, Redeemable Convertible Preferred Stock and Stockholders’ Deficit for the years ended December 31, 2022 and 2021 F- 6 Consolidated Statements of Cash Flows for the years ended December 31, 2022 and 2021 F- 7 Notes to Consolidated Financial Statements F- 8 Exhibit 99.1 

 
[image: ] 
F-2 Report of Independent Registered Public Accounting Firm To the Stockholders and Board of Directors Gelesis Holdings, Inc.: Opinion on the Consolidated Financial Statements We have audited the accompanying consolidated balance sheets of Gelesis Holdings, Inc. and subsidiaries (the Company) as of December 31, 2022 and 2021, the related consolidated statements of operations, comprehensive loss, non-controlling interest, redeemable convertible preferred stock and stockholders’ deficit, and cash flows for each of the years then ended, and the related notes (collectively, the consolidated financial statements). In our opinion, the consolidated financial statements present fairly, in all material respects, the financial position of the Company as of December 31, 2022 and 2021, and the results of its operations and its cash flows for each of the years then ended, in conformity with U.S. generally accepted accounting principles. Going Concern The accompanying consolidated financial statements have been prepared assuming that the Company will continue as a going concern. As discussed in Note 1 to the consolidated financial statements, the Company has suffered recurring losses from operations and has a net capital deficiency that raise substantial doubt about its ability to continue as a going concern. Management’s plans in regard to these matters are also described in Note 1. The consolidated financial statements do not include any adjustments that might result from the outcome of this uncertainty. Basis for Opinion These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these consolidated financial statements based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent with respect to the Company in accordance with U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB. We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the consolidated financial statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of our audits, we are required to obtain an understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no such opinion. Our audits included performing procedures to assess the risks of material misstatement of the 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. We believe that our audits provide a reasonable basis for our opinion. /s/ KPMG LLP We have served as the Company’s auditor since 2015. Boston, Massachusetts March 28, 2023 
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F-3 GELESIS HOLDINGS, INC. CONSOLIDATED BALANCE SHEETS (In thousands, except share and per share data) December 31, December 31, 2022 2021 ASSETS Current assets: Cash and cash equivalents $ 7,412 $ 28,397 Accounts receivable 1,233 731 Grants receivable 3,359 9,172 Inventories 6,865 13,503 Prepaid expenses and other current assets 4,627 14,203 Total current assets 23,496 66,006 Property and equipment, net 59,335 58,515 Operating lease right-of-use assets 1,520 2,016 Intangible assets, net 13,413 15,680 Other assets 5,560 4,084 Total assets $ 103,324 $ 146,301 LIABILITIES, REDEEMABLE CONVERTIBLE PREFERRED STOCK AND STOCKHOLDERS’ DEFICIT Current liabilities: Accounts payable, including due to related party of $135 and $147, respectively $ 4,131 $ 10,066 Accrued expenses and other current liabilities, including due to related party of $2,809 and $5,664, respectively 10,468 13,660 Deferred income 27,793 32,370 Operating lease liabilities 597 541 Convertible promissory notes held at fair value, including due to related party of $22,082 and $27,128, respectively 27,403 27,128 Notes payable, including due to related party of $2,007 and $0, respectively 7,954 1,950 Warrant liabilities — 15,821 Total current liabilities 78,346 101,536 Deferred income 9,544 8,914 Operating lease liabilities 967 1,519 Notes payable, including due to related party of $13,659 and $16,523, respectively 25,342 35,131 Warrant liabilities 130 — Earnout liability 563 — Other long-term liabilities, including due to related party of $674 and $2,416, respectively 898 5,588 Total liabilities 115,790 152,688 Commitments and contingencies (Note 19) Noncontrolling interest 12,590 11,855 Legacy Gelesis redeemable convertible preferred stock, $0.0001 par value – zero shares issued and outstanding at December 31, 2022; 51,730,762 shares authorized at December 31, 2021; and 48,566,655 shares issued and outstanding at December 31, 2021 — 311,594 Stockholders’ deficit: Preferred stock, $0.0001 par value - 250,000,000 shares authorized at December 31, 2022; zero shares issued and outstanding at December 31, 2022 and December 31, 2021 — — Common stock, $0.0001 par value – 900,000,000 shares authorized at December 31, 2022; 73,325,022 shares issued and outstanding at December 31, 2022; 125,961,571 shares authorized at December 31, 2021; 6,248,192 shares issued and outstanding at December 31, 2021 7 1 Additional paid-in capital 297,468 (64,549 ) Accumulated other comprehensive income 104 219 Accumulated deficit (322,635 ) (265,507 ) Total stockholders’ deficit (25,056 ) (329,836 ) Total liabilities, noncontrolling interest, redeemable convertible preferred stock and stockholders’ deficit $ 103,324 $ 146,301 The accompanying notes are an integral part of these consolidated financial statements. 
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F-4 GELESIS HOLDINGS, INC. CONSOLIDATED STATEMENTS OF OPERATIONS (In thousands, except share and per share data) For the Year Ended December 31, 2022 2021 Revenue: Product revenue, net $ 25,558 $ 11,185 Licensing revenue 209 — Total revenue, net 25,767 11,185 Operating expenses: Costs of goods sold, including related party expenses of $1,027 and $447, respectively 27,558 9,983 Selling, general and administrative, including related party expenses of $504 and $494, respectively 99,135 71,041 Research and development, including related party expenses of $231 and $255, respectively 18,613 12,867 Amortization of intangible assets 2,267 2,267 Total operating expenses 147,573 96,158 Loss from operations (121,806 ) (84,973 ) Change in the fair value of earnout liability 58,308 — Change in the fair value of convertible promissory notes (2,559 ) (128 ) Change in the fair value of warrants 7,084 (7,646 ) Interest expense, net (991 ) (1,364 ) Other income, net 4,664 781 Loss before income taxes (55,300 ) (93,330 ) Provision for income taxes 480 17 Net loss (55,780 ) (93,347 ) Accretion of Legacy Gelesis senior preferred stock to redemption value (37,934 ) (94,134 ) Accretion of noncontrolling interest put option to redemption value (253 ) (376 ) Income allocated to noncontrolling interest holder (1,095 ) — Net loss attributable to common stockholders $ (95,062 ) $ (187,857 ) Net loss per share attributable to common stockholders—basic and diluted $ (1.35 ) $ (32.89 ) Weighted average common shares outstanding—basic and diluted 70,300,772 5,712,042 The accompanying notes are an integral part of these consolidated financial statements. 
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F-5 GELESIS HOLDINGS, INC. CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS (In thousands, except share and per share data) For the Year Ended December 31, 2022 2021 Net loss $ (55,780 ) $ (93,347 ) Other comprehensive loss: Foreign currency translation adjustment (115 ) (719 ) Total other comprehensive loss (115 ) (719 ) Comprehensive loss $ (55,895 ) $ (94,066 ) The accompanying notes are an integral part of these consolidated financial statements. 
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F-6 GELESIS HOLDINGS, INC. CONSOLIDATED STATEMENTS OF NONCONTROLLING INTEREST, REDEEMABLE CONVERTIBLE PREFERRED STOCK AND STOCKHOLDERS’ DEFICIT (In thousands, except share and per share data) Noncontrolling Redeemable Convertible Additional Accumulated Other Total interest Preferred Stock Common Stock Paid-in Comprehensive Accumulated Stockholders’ Shares Amount Shares Amount Capital (Loss) Income Deficit Deficit Balance at January 1, 2021 $ 12,429 18,446,525 $ 213,524 2,155,490 $ 1 $ 23,907 $ 938 $ (171,784 ) (146,938 ) Accretion of senior preferred stock to redemption value 94,134 (94,134 ) (94,134 ) Stock based compensation expense 5,532 5,532 Exercise of stock options 255,062 146 146 Exercise of warrants 290,411 3,934 — Accretion of put option 376 (376 ) (376 ) Net loss (93,347 ) (93,347 ) Foreign currency translation adjustment (950 ) (719 ) (719 ) Balance at December 31, 2021 $ 11,855 18,736,936 $ 311,592 2,410,552 $ 1 $ (64,549 ) $ 219 $ (265,507 ) $ (329,836 ) Merger recapitalization 29,829,719 $ - 3,837,640 — — — — Balance at December 31, 2021 $ 11,855 48,566,655 $ 311,592 6,248,192 $ 1 $ (64,549 ) $ 219 $ (265,507 ) $ (329,836 ) Accretion of senior preferred stock to redemption value - $ 37,934 (37,934 ) (37,934.00 ) Conversion of redeemable convertible preferred stock into common stock upon merger recapitalization (48,566,655 ) $ (349,526 ) 48,566,655 — 349,526 349,526.00 Proceeds from Business Combination, net of issuance costs and assumed liabilities 17,399,440 6 69,359 69,365.00 Conversion of preferred stock warrants into common stock warrants upon merger recapitalization 16,747 16,747.00 Issuance of contingent earnout liability upon merger recapitalization (58,871 ) (58,871.00 ) Issuance of private placement warrants upon merger recapitalization (8,140 ) (8,140.00 ) Stock based compensation expense 29,777 29,777.00 Exercise of stock options 207,033 — 120 120.00 Exercise of warrants 176,126 — 4 4.00 Release of restricted stock units 337,969 — — - Sale of common stock, net of issuance costs 355,361 — 500 500.00 Issuance of commitment shares 34,246 — 39 39.00 Issuance of common stock warrants — — 890 890.00 Accretion of put option 253 (253 ) (253.00 ) Income allocated to noncontrolling interest holder 1,095 (1,095 ) (1,095.00 ) Net loss (55,780 ) (55,780.00 ) Foreign currency translation adjustment (613 ) (115 ) (115.00 ) Balance at December 31, 2022 $ 12,590 — $ - 73,325,022 $ 7 $ 297,468 $ 104 $ (322,635 ) $ (25,056 ) The accompanying notes are an integral part of these consolidated financial statements. 
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F-7 GELESIS HOLDINGS, INC. CONSOLIDATED STATEMENTS OF CASH FLOWS (In thousands) For the Year Ended December 31, 2022 2021 Cash flows from operating activities: Net loss $ (55,780 ) $ (93,347 ) Adjustments to reconcile net loss to net cash used in operating activities: Amortization of intangible assets 2,267 2,267 Increase in inventory reserves 13,334 — Reduction in carrying amount of right-of-use assets 475 449 Depreciation 3,221 1,524 Stock-based compensation 29,777 5,532 Issuance of common stock commitment shares 500 — Gain on sales of common stock (1 ) — Unrealized loss on foreign currency transactions 608 (37 ) Non-cash interest expense 215 173 Gain on CMS amendment (209 ) — Loss on One S.r.l. amendment 278 — Accretion on marketable securities — (1 ) Change in the fair value of earnout liability (58,308 ) — Change in the fair value of warrants (7,084 ) 7,646 Change in the fair value of convertible promissory notes 2,559 128 Change in fair value of One S.r.l. call option (1,462 ) 1,024 Change in fair value of interest rate swap contract (856 ) 146 Changes in operating assets and liabilities: Accounts receivable (502 ) 70 Grants receivable 5,216 (1,723 ) Prepaid expenses and other current assets 6,147 (8,029 ) Inventories (6,249 ) (8,645 ) Other assets (449 ) 107 Accounts payable (5,415 ) 2,604 Accrued expenses and other current liabilities (269 ) 8,709 Operating lease liabilities (474 ) (440 ) Deferred income (3,395 ) 33,140 Other long-term liabilities (1,872 ) (6,588 ) Net cash used in operating activities (77,728 ) (55,291 ) Cash flows from investing activities: Purchases of property and equipment (9,120 ) (19,917 ) Maturities of marketable securities — 24,000 Net cash (used in) provided by investing activities (9,120 ) 4,083 Cash flows from financing activities: Proceeds from Business Combination, net of transaction costs 70,479 — Principal repayment of notes payable (2,033 ) (302 ) Repayment of convertible promissory notes (27,284 ) — Proceeds from convertible promissory notes 25,000 27,000 Proceeds from issuance of promissory notes (net of issuance costs of $0 and $207, respectively) — 5,679 Proceeds from exercise of warrants 4 10 Proceeds from exercise of share-based awards 120 146 Proceeds from sales of common stock, net of issuance costs 39 — Net cash provided by financing activities 66,325 32,533 Effect of exchange rates on cash (462 ) (1,072 ) Net decrease in cash (20,985 ) (19,747 ) Cash and cash equivalents at beginning of year 28,397 48,144 Cash and cash equivalents at end of period $ 7,412 $ 28,397 Noncash investing and financing activities: Purchases of property and equipment included in accounts payable and accrued expense $ 445 $ 1,712 Deferred financing costs included in accounts payable and accrued expense $ — $ 773 Recognition of earnout liability $ 58,871 $ — Recognition of private placement warrant liability $ 8,140 $ — Acquisitions of right-of-use assets under operating leases $ 101 $ 305 Supplemental cash flow information: Interest paid on notes payable $ 1,342 $ 1,578 The accompanying notes are an integral part of these consolidated financial statements. 
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F-8 GELESIS HOLDINGS, INC. NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS (In thousands, except share and per share data) 1. Nature of the Business and Basis of Presentation Nature of Business Gelesis Holdings, Inc., or the Company, formerly known as Capstar Special Purpose Acquisition Corp. or “CPSR”, is a consumer- centered biotherapeutics company incorporated under the laws of the State of Delaware. The Company aims to transform weight management through proprietary hydrogel technology, inspired by the compositional and mechanical properties of raw vegetables. Since its inception, the Company has devoted substantially all of its efforts to business planning, licensing technology, research and development, commercial activities, recruiting management and technical staff and raising capital and has financed its operations through the issuance of redeemable convertible preferred and common stock, a license and collaboration agreement, supply and distribution agreements, long-term loans, convertible promissory note financings, and government grants. The Company currently manufactures and markets Plenity® (the “Product”), which is based on a proprietary hydrogel technology. Plenity received a de novo clearance from the FDA on April 12, 2019 to aid in weight management when used in conjunction with diet and exercise. In 2020, the Company received its original Conformité Européenne (CE) certificate which allowed Plenity to be marketed as a medical device in Europe as well as rest of the world where CE mark is acceptable. Plenity has been commercially available by prescription in the United States since May 2020. In January 2023, the Company made a 510 (k) submission to the FDA to switch Plenity from prescription (“Rx”) to over-the-counter (“OTC”). On July 19, 2021, Gelesis, Inc. (together with its consolidated subsidiaries, “Legacy Gelesis”) entered into a Business Combination Agreement (as amended on November 8, 2021 and December 30, 2021, the “Business Combination Agreement”) with CPSR, a Delaware corporation and special purpose acquisition company, and CPSR Gelesis Merger Sub, Inc., a Delaware corporation and wholly-owned subsidiary of CPSR (“Merger Sub”). On January 13, 2022, Legacy Gelesis, CPSR, and Merger Sub consummated the business combination (“Business Combination”) pursuant to the terms of the Business Combination Agreement. Pursuant to the Business Combination Agreement, on the closing date, (i) Merger Sub merged with and into Legacy Gelesis (the “Merger”), with Legacy Gelesis as the surviving company in the Merger, and, after giving effect to such Merger, Legacy Gelesis became a wholly- owned subsidiary of CPSR and (ii) CPSR changed its name to “Gelesis Holdings, Inc.” (together with its consolidated subsidiaries, “Gelesis Holdings”). The Business Combination, together with the PIPE Investment and the sale of the Backstop Purchase Shares, generated approximately $105 million in gross proceeds and $70.5 million in net proceeds (See Note 3). On January 14, 2022, Gelesis Holdings’ common stock and public warrants began trading on the New York Stock Exchange (“NYSE”) under the symbols “GLS” and “GLS.W”, respectively. The Business Combination was accounted for as a reverse recapitalization in conformity with accounting principles generally accepted in the United States. Under this method of accounting, CPSR has been treated as the “acquired” company for financial reporting purposes. This determination was primarily based on the Legacy Gelesis’ stockholders comprising a relative majority of the voting power of the combined company, the Legacy Gelesis’ operations prior to the acquisition comprising the only ongoing operations of Gelesis Holdings, the majority of Gelesis Holdings’ board of directors appointment by Legacy Gelesis, and Legacy Gelesis’ senior management comprising the entirety of the senior management of Gelesis Holdings. Accordingly, for accounting purposes, the consolidated financial statements of Gelesis Holdings will represent a continuation of the consolidated financial statements of Legacy Gelesis with the Business Combination being treated as the equivalent of Legacy Gelesis issuing stock for the net assets of CPSR, accompanied by a recapitalization. The net assets of CPSR will be stated at historical costs, with no goodwill or other intangible assets recorded. Going Concern The audited consolidated financial statements have been prepared on a going concern basis, which contemplates the realization of assets and the satisfaction of liabilities in the ordinary course of business. The audited consolidated financial statements do not include any adjustments relating to the recoverability and classification of recorded assets and liabilities that might be necessary should the Company be unable to continue as a going concern. 
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F-9 The Company has a history of incurring substantial operating losses and has financed its operations primarily from the issuance of equity, promissory notes, government grants, supply and distribution agreements and collaborations and licensing arrangements. Such operating losses and negative cash flows from operations have continued throughout 2022 and the Company expects they will continue in the foreseeable future. The Company expects its cash on hand as of the date of the consolidated financial statements, proceeds from the initial closing of the 2023 Convertible Senior Secured Notes, and collection of accounts and grants receivable will only be sufficient to meet the Company’s obligations into the second quarter of 2023, and not at least twelve months beyond the date of issuance of the consolidated financial statements. In light of current levels of liquidity, the Company has significantly reduced discretionary spending as well as headcount from prior levels, particularly with respect to discretionary sales and marketing activities, manufacturing and supply chain functions, and research and development. These conditions raise substantial doubt about the Company’s ability to continue as a going concern and may adversely impact the sale of Plenity. The Company will need to raise additional capital in future periods to fund its operations. The Company will seek to raise necessary funds through a combination of equity issuances, debt financings, strategic collaborations and licensing arrangements, government grants, or other financing mechanisms. The Company’s ability to fund the completion of its ongoing and planned clinical studies, as well as its regulatory and commercial efforts, may be substantially dependent upon whether the Company can obtain sufficient funding at acceptable terms. If adequate sources of funding are not available to the Company, the Company may be required to delay, reduce or eliminate research and development programs, reduce or eliminate commercialization efforts, and reduce its headcount. Additionally, the Company is subject to risks common to companies in the biotechnology industry, including but not limited to, risks of failure of the full-scope product commercialization in targeted markets, clinical trials and preclinical studies, the impact of the COVID-19 pandemic on the Company’s supply chain and results of operations, dependence on key personnel, protection of proprietary technology, compliance with government regulations, and development by competitors of technological innovations. 2. Summary of Significant Accounting Policies Basis of Presentation The Company’s consolidated financial statements are prepared in accordance with accounting principles generally accepted in the United States of America (“U.S. GAAP”). Any reference in these notes to applicable guidance is meant to refer to the authoritative United States generally accepted accounting principles as found in the Accounting Standards Codification (“ASC”) and Accounting Standards Updates (“ASUs”) issued by the Financial Accounting Standards Board (“FASB”). The Company consolidates those entities where it has a direct and indirect controlling financial interest based on either a variable interest model or voting interest model. The Company’s consolidated financial statements include the accounts of the Company, its two wholly-owned subsidiaries and a variable interest entity (“VIE”), Gelesis S.r.l., in which the Company has a controlling interest and is the primary beneficiary. The noncontrolling interest attributable to the Company’s VIE is presented as a separate component from stockholders’ deficit in the consolidated balance sheets and as a noncontrolling interest in the consolidated statements of noncontrolling interest, redeemable convertible preferred stock and stockholders’ deficit. All intercompany balances and transactions have been eliminated in consolidation. Under the variable interest model, a controlling financial interest is determined based on which entity, if any, has (i) the power to direct the activities of the VIE that most significantly impacts the VIE’s economic performance and (ii) the obligations to absorb losses that could potentially be significant to the VIE or the right to receive benefits from the VIE that could potentially be significant to the VIE. Management performs ongoing reassessments of whether changes in the facts and circumstances regarding the Company’s involvement with a VIE will cause the consolidation conclusion to change. The consolidation status of a VIE may change as a result of such reassessments. Changes in consolidation status are applied prospectively in accordance with U.S. GAAP. Reclassification of Prior Year Presentation Certain prior year amounts have been reclassified for consistency with the current year presentation. These reclassifications had no effect on the reported results of operations or financial position. Use of Estimates The preparation of consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the reported amounts of assets, liabilities and disclosure of contingent assets and liabilities at the date of the consolidated financial statements and the reported amounts of income and expenses during the reporting period. The Company assesses the use of estimates on an ongoing basis; however, actual results could materially differ from those estimates and changes in estimates are reflected in the results of operations in the period in which they become known. 
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F-10 Subsequent Event(s) The Company considers events or transactions that occur after the balance sheet date but before the consolidated financial statements are issued to provide additional evidence relative to certain estimates or to identify matters that require additional disclosure. The Company evaluated all events and transactions through the date these consolidated financial statements were filed with the Securities and Exchange Commission (“SEC”) or were available to be issued. Fair Value of Financial Instruments The guidance in FASB ASC 820, Fair Value Measurements and Disclosures (“ASC 820”), defines fair value and establishes a fair value hierarchy that prioritizes the inputs to valuation techniques used to measure fair value. The hierarchy gives the highest priority to unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurements) and the lowest priority to unobservable inputs (Level 3 measurements). The three levels of the fair value hierarchy are described below: Level 1 – Inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities that the reporting entity has the ability to access at the measurement date. Level 2 – Valuations based on quoted prices in markets that are not active or for which all significant inputs are observable, either directly or indirectly. Level 3 – Prices or valuations that require inputs that are both significant to the fair value measurement and unobservable. To the extent that 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. Fair value is a market-based measure considered from the perspective of a market participant rather than an entity-specific measure. Therefore, even when market assumptions are not readily available, the Company’s own assumptions are set to reflect those that market participants would use in pricing the asset or liability at the measurement date. The Company uses prices and inputs that are current as of the measurement date, including during periods of market dislocation. In periods of market dislocation, the observability of prices and inputs may be reduced for many instruments. This condition could cause an instrument to be reclassified from Level 1 to Level 2 or Level 2 to Level 3. The Company’s earnout liability, private placement warrants, and call option liability are recorded at fair value on a recurring basis. The carrying amount of accounts receivable, grants receivable, accounts payable and accrued expenses are considered a reasonable estimate of their fair value, due to the short-term maturity of these instruments. The carrying amount of notes payable is also considered to be a reasonable estimate of the fair value based on the nature of the debt and that the debt bears interest at the prevailing market rate for instruments with similar characteristics. The Company’s cash equivalents, and marketable securities are carried at fair value, determined according to the fair value hierarchy described above. Earnout Liability: In connection with the Business Combination, Legacy Gelesis Equity holders received the right to receive additional common stock upon the achievement of certain earnout targets. As the earnout consideration contains a settlement provision that precludes it from being indexed to the Company’s stock, it is classified as a liability held at fair value in accordance ASC 815 and the instrument is adjusted to fair value at each reporting period. In determining the fair value of the earnout liability at inception and on a recurring basis, the Company utilizes the Monte Carlo simulation value model where the fair value of the earnout is the present value of a distribution of potential outcomes on a daily basis over the term of the earnout period. Private Placement Warrant Liability: The Private Placement Warrants are recognized as liabilities in accordance with ASC 815. Accordingly, the Company recognizes the warrant instruments as liabilities held at fair value and adjusts the instruments to fair value at each reporting period. In determining the fair value of the Private Placement Warrant liability, the Company utilized a modified Monte Carlo simulation value model at inception and on a recurring basis. One S.r.l. Call Option: In connection with the October 2020 amended agreement with One S.r.l., the Company granted One a contingent call option to buy back the 10% ownership that the Company acquired in the 2019 One Amendment. The One S.r.l. call option was recorded as a liability held at fair value at the date of issuance and is remeasured at each subsequent reporting date with changes in fair value recorded in other income (expense) in the accompanying consolidated statements of operations. Fair value is determined using a Black-Scholes option pricing model. Convertible promissory notes: The convertible promissory notes issued in conjunction with the Company’s bridge financing arrangements from time to time were recognized at fair value at issuance and subsequent changes in fair value were recorded in the accompanying consolidated statements of operations (see Note 12). Fair value of the promissory notes is determined using a multiple scenario-based valuation method. The fair value of the hybrid instrument was determined by calculating the value of the instrument in each scenario “with” the respective conversion feature and “without”. The significant inputs used in estimating the fair value of the 
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F-11 convertible promissory notes include the estimated discount rate, expected term, and the outcome probability with respect to each scenario. Cash Equivalents The Company considers all short-term, highly liquid investments with original maturities of 90 days or less at acquisition date to be cash equivalents. Cash equivalents, which consist of money market accounts purchased with original maturities of less than 90 days from the date of purchase, are stated at fair value. Accounts Receivable The Company extends credit to customers based upon contractual terms or its evaluation of the customer’s financial condition. Customer accounts receivable are stated at amounts due net of applicable discounts and other contractual adjustments as well as an allowance for expected credit losses. The Company assesses the need for an allowance for expected credit losses based upon currently expected credit losses (“CECL”) by considering a number of factors, including the length of time trade accounts receivable are past due, the customer's ability to pay its obligation and the condition of the general economy and the industry as a whole. The Company will write off accounts receivable when the Company determines that they are uncollectible. The Company has not historically experienced any collection issues or significant credit losses. Based on historical receipts and collections history, management has determined that an allowance for expected credit losses is not necessary at December 31, 2022 or 2021, respectively. Government Grants The Company recognizes grants from governmental agencies in other income on the consolidated statements of operations, gross of the expenditures that were related to the underlying project being co-funded by the grant, when there is reasonable assurance that the Company will comply with the conditions attached to the grant arrangement and payments under the grant will be received. The Company evaluates the conditions of each individual grant as of each reporting period to ensure that the Company has reached 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 Company has been awarded grants from government agencies in Italy for certain capital expenditures and expenses incurred for research and development work performed under specified programs conducted in Italy. The Company submits qualifying expenses and capital purchases for reimbursement under each specified program, which occurs after the Company has made the capital purchases and/or incurred the research and development costs. The Company records a grant receivable upon incurring such expenses, as approval and reimbursement are considered to be perfunctory once the qualifying program has been approved. Government grants are recognized in the consolidated statements of operations on a systematic basis over the periods in which the Company recognizes the related costs for which the government grant is intended to compensate. Specifically, grant income related to research and development costs is recognized as such expenses are incurred. Research and development costs that were incurred prior to the approval of a qualifying program are recognized as grant income immediately upon approval of the program by the grantor. Grant income related to qualifying capital purchases is recognized in proportion to the depreciation expense incurred on the underlying assets. Deferred income related to capital purchases for which grant income will be recognized beyond twelve months from the balance sheet date is classified as long-term deferred income on the consolidated balance sheets and amortized to other income, net, over the same life of the related asset. Inventory The Company manufactures its own super-absorbent hydrogels used in Plenity® and other product candidates out of its own manufacturing facilities located in Italy. The packaging of the hydrogels is currently outsourced to contract packaging organizations for commercial purposes. Inventories comprise raw materials, including raw materials for packaging components, work-in-process, and finished goods, which are goods that are available for sale. The Company states inventory at the lower of cost or net realizable value with the cost based on the first-in, first-out method. If the Company identifies excess, obsolete or unsalable items, it writes down its inventory to its net realizable value in the period in which the impairment is identified. These adjustments are recorded based upon various factors related to the product, including the level of product manufactured by the Company, the level of product in the distribution channel, current and projected demand, the expected shelf-life of the product and firm inventory purchase commitments. Significant shipping and handling costs incurred for inventory purchases are included in inventory and costs incurred for product shipments are recorded in cost of goods sold as incurred. Property and Equipment 
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F-12 Property and equipment are stated at cost, less accumulated depreciation. Expenditures for maintenance and repairs are charged to operations as incurred whereas major betterments are capitalized as additions to property and equipment. Depreciation and amortization begin at the time the asset is placed in service, and are recorded using the straight-line method over the estimated useful lives, as follows: Asset Category Useful Lives Computer equipment and software 1 – 3 years Laboratory and manufacturing equipment 2.5 – 8.3 years Leasehold improvements 5 – 10 years, or the remaining term of lease, if shorter Buildings and land improvements 18 – 20 years Land Not depreciated Impairment of Long-Lived Assets The Company reviews long-lived assets for impairment whenever events or changes in circumstances indicate that the carrying amount of the asset may not be recoverable. When such events occur, the Company compares the carrying amounts of the assets to the undiscounted expected future cash flows the assets are expected to generate and recognizes an impairment loss equal to the excess of the carrying value over the fair value of the related asset. There were no indicators of impairment as of and for the years ended December 31, 2022 and 2021, respectively. Intangible Assets Intangible assets with estimable useful lives, or definite-lived intangibles, are carried at cost and are amortized on a straight-line basis over their estimated useful lives and reviewed for impairment upon certain triggering events. We routinely review the remaining estimated useful lives of definite-lived intangible assets. If we reduce the estimated useful life assumption, the remaining unamortized balance is amortized over the revised estimated useful life. Redeemable Convertible Preferred Stock The Company has classified redeemable convertible preferred stock as temporary equity in the consolidated balance sheets due to certain change in control clauses that are outside of the Company’s control, including liquidation, sale, or transfer of control of the Company, as holders of the redeemable convertible preferred stock could cause redemption of the shares in these situations. The Company accretes the carrying values of the classes of redeemable convertible preferred stock that are mandatorily redeemable to the redemption values. The Company does not accrete the carrying values of the classes of redeemable convertible preferred stock that are not mandatorily redeemable to the redemption values since a liquidation event, sale, or transfer is not considered probable. Subsequent adjustments of the carrying values to the ultimate redemption values will be made only if and when it becomes probable that such a liquidation event will occur. Noncontrolling Interests The Company recognizes noncontrolling interest related to VIEs, in which the Company is the primary beneficiary, as temporary equity in the consolidated financial statements separate from the shareholders’ equity. Changes in the shareholders’ ownership interest in a subsidiary that do not result in deconsolidation are treated as equity transactions if the parent entity retains its controlling financial interest. In addition, when a subsidiary is deconsolidated, any retained noncontrolling equity investment in the former subsidiary will be initially measured at fair value and the difference between the carrying value and fair value of the retained interest will be recorded as a gain or loss. Leases The Company determines if an arrangement is a lease at contract inception under ASC 842 – Leases. Operating lease assets represent a right to use an underlying asset for the lease term and operating lease liabilities represent an obligation to make lease payments arising from the lease. The Company recognizes operating lease assets and liabilities at the commencement date of the lease based upon the present value of lease payments over the lease term. When determining the lease term, the Company includes options to extend or terminate the lease when it is reasonably certain that the Company will exercise that option. As the discount rate implicit in the leases was typically not readily determinable, the Company utilized 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, the incremental borrowing rate (IBR). The Company has elected to apply the practical expedient to account for lease and non-lease components as a single lease component for new and modified leases commencing after adoption election. The Company has also elected not to recognize leases with an initial 
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F-13 term of 12 months or less on the consolidated balance sheets, instead, those lease payments are recognized in the consolidated statements of operations on a straight-line basis over the lease term. Revenue Recognition Product Revenue The Company commercializes Plenity in the U.S. markets principally through synergistic partnerships with online pharmacies and telehealth providers, which in turn sell Plenity directly to patients based on prescriptions. Outside the U.S., the Company primarily seeks collaborations with strategic partners to market Plenity and obtain necessary regulatory approvals as necessary. Product revenue is recognized by the Company in an amount that reflects the consideration which the Company expects to receive in exchange for those goods or services when the customer obtains control of the product, which occurs at a point in time, when the product is received by the Company's customers. Reserves for Variable Consideration Revenues from product sales are recorded as product revenue at the net sales price (transaction price), which includes estimates of variable consideration that are reimbursable to customers for which reserves are established and which result from (a) shipping charges to end-users, (b) pharmacy dispensing and platform fees, (c) merchant and processing fees, (d) promotional discounts offered by the Company to end-users, and (e) reserves for expected product quality returns. These reserves for contractual adjustments are based on the amounts earned or to be claimed on the related sales and are classified as reductions of accounts receivable (if the amount is payable to the customer) or a current liability (if the amount is payable to a party other than the customer). Where appropriate, these estimates take into consideration a range of possible outcomes that are probability-weighted for relevant factors such as the Company's historical experience, current contractual and statutory requirements, specific known market events and trends, industry data and forecasted customer buying and payment patterns. Overall, these reserves reflect the Company's best estimates of the amount of consideration to which the Company is entitled based on the terms of the contract(s). The amount of variable consideration that is included in the transaction price may be constrained and is included in the net sales price only to the extent that it is probable that a significant reversal in the amount of the cumulative revenue recognized will not occur in a future period. Actual amounts of consideration ultimately received may differ from the Company's estimates. If actual results in the future vary from the Company's estimates, the Company will adjust these estimates, which would affect net product revenue and earnings in the period such variances become known. The Company has no plan to seek government or commercial payor reimbursements in the US or the overseas markets. Therefore, reserves for variable consideration do not contain any components related to government and payor rebates or chargebacks. Product Returns The Company generally does not accept customer returns, except for product quality related cases. The Company evaluates quality related returns and adjusts the corresponding product warranty reserves and liabilities at least quarterly and at the end of each reporting period. License and Collaboration Revenues The Company recognizes revenue from product sales and collaboration arrangements in accordance with ASC 606, Revenue from Contracts with Customers (“ASC 606”). Under ASC 606, an entity recognizes revenue when its customer obtains control of promised goods or services, in an amount that reflects the consideration which the entity expects to be entitled to in exchange for those goods or services. To determine the appropriate amount of revenue to be recognized for arrangements determined to be within the scope of ASC 606, the Company performs the following five steps: (i) identification of the promised goods or services in the contract; (ii) determination of whether the promised goods or services are performance obligations including whether they are distinct; (iii) measurement of the transaction price, including the constraint on variable consideration; (iv) allocation of the transaction price to the performance obligations; and (v) recognition of revenue when (or as) the Company satisfies each performance obligation. The Company only applies the five-step model to contracts when it is probable that the entity will collect consideration it expects to be entitled to in exchange for the goods or services it transfers to the customer. Performance obligations are promised goods or services in a contract to transfer a distinct good or service to the customer and are considered distinct when (i) the customer can benefit from the good or service on its own or together with other readily available resources and (ii) the promised good or service is separately identifiable from other promises in the contract. In assessing whether promised goods or services are distinct, the Company considers factors such as the stage of development of the underlying intellectual property, the capabilities of the customer to develop the intellectual property on its own or whether the required expertise is readily available, and whether the goods or services are integral or dependent to other goods or services in the contract. For performance obligations which consist of the Company’s materials, shipping and distribution activities occur prior to the transfer of control of the Company’s materials and are considered activities to fulfill the Company’s promise to deliver goods to the customers. 
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F-14 The Company has entered and anticipates to enter future license, collaboration and/or distribution agreements, which are within the scope of ASC 606, to manufacture and commercialize product(s). The terms of these agreements typically contain multiple promises or obligations, which may include: (i) manufacturing and supply of covered products, and (ii) regulatory support activities to be provided to the collaboration partner relating to the covered product(s). Payments to the Company under these agreements may include payments based upon the achievement of certain milestones and royalties on any resulting net product sales. The Company first evaluates collaboration arrangements to determine whether the arrangement (or part of the arrangement) represents a collaborative arrangement pursuant to ASC Topic 808, Collaborative Arrangements, based on the risks and rewards and activities of the parties pursuant to the contractual arrangement. The Company accounts for collaborative arrangements (or elements within the contract that are deemed part of a collaborative arrangement), which represent a collaborative relationship and not a customer relationship, outside the scope of ASC 606. The Company's collaborations primarily represent revenue arrangements. The Company uses judgment to determine whether milestones or other variable consideration, except for sales-based royalties, should be included in the transaction price. The transaction price is allocated to each performance obligation on a relative standalone selling price basis, for which the Company recognizes revenue as or when the performance obligations under the contract are satisfied. The Company utilizes key assumptions to determine the standalone selling price, which may include other comparable transactions, pricing considered in negotiating the transaction and the estimated costs. For performance obligations which consist of licenses and other promises, the Company utilizes judgment to assess the nature of the combined performance obligation to determine whether the combined performance obligation is satisfied over time or at a point in time and, if over time, the appropriate method of measuring progress. There were no performance obligations to be satisfied over time for recognition purposes as of and for the years ended December 31, 2022 and 2021, respectively. Amounts received prior to revenue recognition are recorded as deferred income. Amounts expected to be recognized as revenue within the year following the balance sheet date are classified as current portion of deferred income in the accompanying consolidated balance sheets. Amounts not expected to be recognized as revenue within the twelve months following the balance sheet date are classified as deferred income, net of current portion. Amounts recognized as revenue, but not yet received or invoiced are generally recognized as contract assets. Cost of goods sold Cost of goods sold includes the cost of manufacturing our proprietary superabsorbent hydrogels for Plenity for which revenue was recognized during the period, as well as the associated costs for encapsulation, packaging, shipment, supply management and quality assurance. Expenses from royalty agreements on net product sales are also recognized as a component of cost of goods sold during the period in which the associated revenues are recognized. A portion of depreciation with respect to property and equipment directly utilized in manufacturing Plenity units is recognized as a component of cost of goods sold over the depreciable life of the asset. If the Company identifies excess, obsolete or unsalable inventory items, it writes down these to their net realizable values in the period in which the impairment is identified with corresponding charges to cost of goods sold in the consolidated statements of operations. These adjustments are recorded based upon various factors related to the product, including the level of product manufactured by the Company, the level of product in the distribution channel, current and projected demand, the expected shelf-life of the product and firm inventory purchase commitments. Selling, General and Administrative Costs Selling, general and administrative costs are expensed as incurred. Selling, general and administrative costs include sales and marketing costs incurred as a result of the commercialization of the Company’s products, payroll and personnel expense, stock-based compensation expense, and costs of programs and infrastructure necessary for the general conduct of the Company’s business. Research and Development Costs Research and development costs are expensed as incurred. Research and development costs include payroll and personnel expense, stock-based compensation expense, consulting costs, external contract research and development expenses, as well as depreciation and utilities. Prepaid research and development costs are deferred and amortized over the service period, as the services are provided. Stock-Based Compensation The Company’s stock-based compensation consist primarily of stock options and restricted stock units. The measurement date for share-based awards is the date of grant, and stock-based compensation costs are recognized as expense over the respective requisite service periods, which are typically the vesting period. The fair value of each stock option grant is estimated as of the date of grant using the Black-Scholes option-pricing model that requires management to apply judgment and make estimates, including: 
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F-15 • exercise price: The exercise price is the fair market value on grant date, which shall mean the closing sale price of common stock, as reported on such market on that date (or if there are no market quotations for such date, the determination shall be made by reference to the last date preceding such date for which there are market quotations); • expected volatility: As the Company was previously a privately-owned company, there is not sufficient historical volatility for the expected term of the options. Therefore, the Company used an average historical share price volatility based on an analysis of reported data for a peer group of comparable companies for which historical information is available. For these analyses, the Company selects companies with comparable characteristics to itself including enterprise value, risk profiles, position within the industry, and with historical share price information sufficient to meet the expected life of the stock-based awards. The Company computes the historical volatility data using the daily closing prices for the selected companies’ shares during the equivalent period of the calculated expected term of its stock-based awards. The Company intends to consistently apply this process using representative companies until a sufficient amount of historical information regarding the volatility of its own share price becomes available; • risk-free interest rate, which is based on the U.S. Treasury yield curve in effect at the time of grant commensurate with the expected term assumption; • expected term, which is calculated using the simplified method, as prescribed by the Securities and Exchange Commission Staff Accounting Bulletin No. 107, Share-Based Payment, as the Company has insufficient historical information regarding its stock options to provide a basis for an estimate. Under this approach, the weighted-average expected life is presumed to be the average of the contractual term of ten years and the weighted-average vesting term of the stock options, taking into consideration multiple vesting tranches; • dividend yield, which is zero based on the fact that the Company never paid cash dividends and does not expect to pay any cash dividends in the foreseeable future. Stock-based compensation costs for non-employees are recognized as expense over the vesting period. Stock-based compensation expense is classified in the consolidated statements of operations based on the function to which the related services are provided. Forfeitures are recorded as they occur. Income Taxes The consolidated financial statements reflect provisions for federal, state, local and foreign income taxes. Deferred tax assets and liabilities are recognized based on temporary differences between the financial reporting and income tax basis of assets and liabilities using rates anticipated to be in effect when such temporary differences reverse. A change in tax rates is recognized in income in the period of the enactment date. A valuation allowance against net deferred tax assets is required if, based upon the available evidence, it is more likely than not that some or all of the deferred tax assets will not be realized. The Company also assesses the probability that the positions taken or expected to be taken in its income tax returns will be sustained by taxing authorities. A “more likely than not” (more than 50%) recognition threshold must be met before a tax benefit can be recognized. Tax positions that are more likely than not to be sustained on examination by the taxing authorities, based on the technical merits of the position, are reflected in the Company’s consolidated financial statements. Tax positions are measured as the largest amount of tax benefit that is greater than 50% likely of being realized upon settlement with a taxing authority that has full knowledge of all relevant information. The difference between the benefit recognized for a position and the tax benefit claimed on a tax return is referred to as an unrecognized tax benefit. Potential interest and penalties associated with such uncertain tax positions are recorded as a component of income tax expense. Foreign Currency Translation The financial statements of each of the Company’s subsidiaries with a functional currency other than the U.S. dollar are translated into U.S. dollars using period-end exchange rates for assets and liabilities, historical exchange rates for stockholders’ equity and weighted average exchange rates for operating results. Translation gains and losses are included in accumulated other comprehensive income (loss) in stockholders’ equity. Foreign currency transaction gains and losses are included in other (expense) income, net in the results of operations. Concentrations of Credit Risk and Off -Balance-Sheet Risk The Company has no significant off-balance-sheet risk such as foreign exchange contracts, option contracts, or other foreign hedging arrangements. Financial instruments that potentially expose the Company to concentrations of credit risk primarily consist of cash and cash equivalents, investments, accounts receivable and unbilled account receivables. 
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F-16 The Company’s cash balances, trade receivables, and grants receivable subject the Company to significant concentrations of credit risk. Periodically, the Company maintains deposits in government insured financial institutions in excess of government insured limits. The Company deposits its cash in financial institutions that it believes have high credit quality and has not experienced any losses on such accounts and does not believe it is exposed to any significant credit risk on cash. The Company’s grants receivable are due from government agencies, which the Company believes to have high credit quality. The Company has a limited number of commercial customers. The Company monitors the creditworthiness of customers to whom it grants credit terms and has not experienced any credit losses. Earnings (Loss) per Share The Company computes basic earnings (loss) per share by dividing income (loss) attributable to common stockholders by the weighted average number of shares of common stock outstanding. During periods of income, the Company allocates participating securities a proportional share of income determined by dividing total weighted average participating securities by the sum of the total weighted average common shares and participating securities (the “two-class method”). The Company's restricted stock and various series of preferred stock participate in dividends declared by the Company and are therefore considered to be participating securities. Participating securities have the effect of diluting both basic and diluted earnings per share during periods of income. During periods of loss, the Company allocates no loss to participating securities because they have no contractual obligation to share in the losses of the Company. The Company computes diluted earnings (loss) per share after giving consideration to the dilutive effect of stock options and warrants that are outstanding during the period, except where such non-participating securities would be anti-dilutive. Segment Information Operating segments are identified as components of an enterprise about which separate discrete financial information is available for evaluation by the chief operating decision maker, or decision-making group, in making decisions on how to allocate resources and assess performance. The Company’s chief operating decision maker is the chief executive officer. The Company and the chief operating decision maker view the Company’s operations and manage its business as one operating segment. Geographically, the Company operates out of the U.S. and Italy. The corporate headquarters including the core functions of sales and marketing, medical affairs, research and development and general and administrative are located in the U.S., while substantially all of the Company’s manufacturing facilities and operations physically reside in Italy. Effect of Recently Issued Pronouncements In January 2020, the FASB issued ASU 2020-01, Investments-Equity Securities (Topic 321), Investments-Equity Method and Joint Ventures (Topic 323), and Derivatives and Hedging (Topic 815). The amendments in ASU 2020-01 clarify certain interactions between the guidance to account for certain equity securities under Topic 321, the guidance to account for investments under the equity method of accounting in Topic 323, and the guidance in Topic 815, which could change how an entity accounts for an equity security under the measurement alternative or a forward contract or purchased option to purchase securities that, upon settlement of the forward contract or exercise of the purchased option, would be accounted for under the equity method of accounting or the fair value option in accordance with Topic 825, Financial Instruments. These amendments improve current GAAP by reducing diversity in practice and increasing comparability of the accounting for these interactions. The amendments in this update are effective for fiscal years beginning after December 15, 2020, and interim periods within those fiscal years. The Company adopted ASU 2020-01 as of January 1, 2022 and the adoption of this standard did not have a material impact on the consolidated financial statements and related disclosures. In August 2020, the FASB issued ASU 2020-06, Accounting for Convertible Instruments and Contracts in an Entity’s Own Equity. The amendments in ASU 2020-06 include guidance on convertible instruments and the derivative scope exception for contracts in an entity’s own equity and simplifies the accounting for convertible instruments which include beneficial conversion features or cash conversion features by removing certain separation models in Subtopic 470-20. Additionally, ASU 2020-06 will require entities to use the “if- converted” method when calculating diluted earnings per share for convertible instruments. The amendments in this update are effective for fiscal years beginning after December 15, 2021, including interim periods within those fiscal years. The Company adopted ASU 2020-06 as of January 1, 2022 and the adoption of this standard did not have a material impact on the consolidated financial statements and related disclosures. In May 2021, the FASB issued ASU 2021-04 , Issuer’s Accounting for Certain Modifications or Exchanges of Freestanding Equity- Classified Written Call Options. The guidance in ASU 2021-04 requires the issuer to treat a modification of an equity-classified written call option that does not cause the option to become liability-classified as an exchange of the original option for a new option. This guidance applies whether the modification is structured as an amendment to the terms and conditions of the option or as termination of 
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F-17 the original option and issuance of a new option. The amendments in this update are effective for fiscal years beginning after December 15, 2021, including interim periods within those fiscal years. The Company adopted ASU 2021-04 as of January 1, 2022 and the adoption of this standard did not have a material impact on the consolidated financial statements and related disclosures. 3. Business Combination and Reverse Recapitalization As discussed in Note 1, on January 13, 2022, the Company consummated the Business Combination pursuant to the Business Combination Agreement with CPSR dated July 19, 2021, as amended on November 8, 2021 and December 30, 2021. Concurrently with the execution of the Business Combination Agreement, CPSR entered into subscription agreements with certain investors (the “PIPE Investors”). Pursuant to the subscription agreements, the PIPE Investors purchased an aggregate of 9,000,000 shares of CPSR’s Class A common stock (the “PIPE Investment”) in a private placement at a price of $10.00 per share for an aggregate purchase price of $90.0 million. The PIPE Investment was consummated in connection with the closing. On December 30, 2021, CPSR entered into a backstop agreement (the “Backstop Agreement”) with certain investors (the “Backstop Investors”). Pursuant to the Backstop Agreement, the Backstop Investors purchased an aggregate of 744,217 shares of CPSR’s Class A common stock (“Backstop Purchase Shares”) in a private placement at a price of $10.00 per share for an aggregate purchase price of $7.4 million. Additionally, CPSR issued the Backstop Investors 1,983,750 shares of CPSR Class A common stock as additional consideration. The Backstop Agreement was consummated in connection with the closing. The Business Combination was accounted for as a reverse recapitalization in accordance with U.S. GAAP. Under this method of accounting, CPSR, who was the legal acquirer, was treated as the acquired company for financial reporting purposes. Accordingly, the Business Combination was treated as the equivalent of Gelesis issuing stock for the net assets of CPSR, accompanied by a recapitalization. In connection with the Business Combination, aggregate transaction costs of $37.2 million were incurred, consisting of underwriting, legal, and other professional fees, of which $22.3 million were direct transaction costs incurred by CPSR, $9.5 million were assumed liabilities from CPSR, and $5.4 million were transaction costs incurred by Legacy Gelesis. Of the Legacy Gelesis transaction costs, $2.7 million was allocated to the Earnout Shares and expensed upon the Closing, based on the relative fair value of the Earnout Shares as compared to the other newly issued instruments as part of the Business Combination. The remaining transaction costs were recorded within additional paid-in capital on the accompanying consolidated financial statements. The following table summarizes the net proceeds from the Business Combination, as reconciled to the accompanying consolidated statements of noncontrolling interest, redeemable convertible preferred stock and stockholder’s equity (deficit) and the consolidated statements of cash flows (in thousands): Amount Cash - CPSR trust and cash (net of redemptions) $ 7,558 Cash - PIPE Investment 90,000 Cash - Backstop Agreement 7,442 Gross proceeds $ 105,000 Less: transaction costs, advisory fees and liabilities paid (34,522 ) Net proceeds from the Business Combination $ 70,478 Immediately prior to closing of the Business Combination, Legacy Gelesis common stock was split according to the exchange ratio of 2.59, which was determined pursuant to the Business Combination Agreement and based on Legacy Gelesis’ implied price per share prior to the Business Combination. Upon closing of the Business Combination, holders received shares of common stock of the Company on a one-to-one basis. For periods prior to the Business Combination, in the accompanying consolidated financial statements, the reported share and per share amounts have been retroactively converted (“Retroactive Application of Recapitalization”) by applying the exchange ratio. The consolidated assets, liabilities and results of operations prior to the Business Combination are those of Legacy Gelesis. Immediately prior to the closing of the Business Combination, Legacy Gelesis redeemable convertible preferred stock converted into Legacy Gelesis common stock and was subsequently split according to the exchange ratio of 2.59. Upon closing of the Business Combination, holders received shares of common stock of the Company on a one-to-one basis. Immediately prior to the closing of the Business Combination, Legacy Gelesis stock options and restricted stock units (“RSU”) were split according to the exchange ratio of 2.59. Upon closing of the Business Combination, holders of Legacy Gelesis stock options 
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F-18 received a stock option to purchase shares of the Company’s common stock on a one-to-one basis and holders of Legacy Gelesis RSUs received RSUs of the Company on a one-to-one basis. Immediately prior to the closing of the Business Combination, Legacy Gelesis redeemable preferred stock warrants were converted into Legacy Gelesis common warrants and were subsequently split according to the exchange ratio of 2.59. Upon closing of the Business Combination, holders received rollover common stock warrants of the Company on a one-to-one basis. Immediately prior to the closing of the Business Combination, Legacy Gelesis common warrants were split according to the exchange ratio of 2.59. Upon closing of the Business Combination, holders received rollover common stock warrants of the Company on a one- to-one basis. The number of shares of common stock issued and outstanding immediately following the consummation of the Business Combination was as follows: Common Stock CPSR Public Stockholders 755,223 CPSR Sponsor Stockholders 4,916,250 Total CPSR Stockholders 5,671,473 Common stock issued to Gelesis Legacy Equityholders 54,814,847 Common stock issued to PIPE Investors and Backstop Agreement 11,727,967 Total common stock immediately after Closing 72,214,287 Earnout Shares In addition, each holder of Legacy Gelesis common stock, Legacy Gelesis options and Legacy Gelesis warrants will receive a pro rata portion of up to 23,482,845 restricted earnout shares of Gelesis Holding’s common stock, which will be issued and vest in equal thirds if the trading price of the Company’s common stock is greater than or equal to $12.50, $15.00 and $17.50, respectively, for any twenty (20) trading days within any thirty (30)-trading day period on or prior to the date that is five years following the close of the Business Combination and will also vest in connection with any change of control transaction with respect to the Company if the applicable thresholds are met in such change of control transaction during the earnout period (each a “Triggering Event”). The Company determined 18,758,241 earnout shares are considered a contingent consideration arrangement in accordance with ASC 815, and recorded a liability upon the closing of the Business Combination of $58.9 million (see Note 14). The Company determined the remaining 4,724,604 earnout shares, which pertain to Legacy Gelesis equity awards, are incremental compensation in accordance with ASC 718 and equity classified. The total fair value of incremental compensation cost at the close of Business Combination was $14.8 million which will be expensed according to the vesting terms of the original underlying equity awards. The total incremental compensation cost, pertaining to Legacy Gelesis equity awards which had previously vested, was $11.4 million, of which $7.0 million and $4.4 million was recognized immediately following the close of the Business Combination as expense in selling, general and administrative expense and research and development expense, respectively, in the accompanying consolidated statements of operations. Public Warrants and Private Placement Warrants Upon the closing of the Business Combination, the Company assumed 13,800,000 Public Warrants and 7,520,000 Private Placement Warrants. The Company determined the Public Warrants qualified as equity instruments in accordance with ASC 815 and reclassified the Public Warrants from liability to equity classification and the carrying value of $7.1 million was transferred to APIC on the accompanying consolidated balance sheets. The Company determined the Private Placement Warrants met the definition of a liability under ASC 815 and recorded a liability reflecting the fair value of the Private Placement Warrants of $8.1 million. See Note 13 and Note 15 for further information on the Private Placement and Public Warrants, respectively. 
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F-19 4. Fair Value Measurements Assets and liabilities that are measured at fair value on a recurring basis, and the level of the fair value hierarchy utilized to determine such fair values, consisted of the following at December 31, 2022 (in thousands): Fair Value Measurements Fair Value Quoted Prices in Active Markets for Identical Assets (Level 1) Significant Other Observable Inputs (Level 2) Significant Unobservable Inputs (Level 3) Asset: Interest rate swap contract (see Note 12) $ 800 $ — $ 800 $ — Liabilities: Convertible promissory notes (see Note 12) 27,403 — — 27,403 Earnout liability (see Note 14) 563 — — 563 Private placement warrant liability (see Note 13) 130 — — 130 One S.r.l. call option (see Note 11) 674 — — 674 Total liabilities measured at fair value $ 28,770 $ — $ — $ 28,770 Liabilities that are measured at fair value on a recurring basis, and the level of the fair value hierarchy utilized to determine such fair values, consisted of the following at December 31, 2021 (in thousands): Fair Value Measurements Fair Value Quoted Prices in Active Markets for Identical Assets (Level 1) Significant Other Observable Inputs (Level 2) Significant Unobservable Inputs (Level 3) Liabilities: Convertible promissory notes (see Note 12) $ 27,128 $ — $ — $ 27,128 Legacy Gelesis preferred stock warrants (see Note 13) 15,821 — — 15,821 One S.r.l. call option (see Note 11) 2,416 — — 2,416 Total liabilities measured at fair value $ 45,365 $ — $ — $ 45,365 The following table presents a summary of the changes in the fair value of the Company’s Level 3 financial instruments during the years ended December 31, 2022 and 2021, respectively (in thousands): Convertible Promissory Notes Legacy Gelesis Redeemable Preferred Stock Warrants Liabilities One S.r.l. Call Option Earnout Liability Private Placement Warrant Liability Balance at December 31, 2020 $ — $ 12,099 $ 1,545 $ — $ — Exercise of warrants — (3,924 ) — — — Issuance of convertible promissory notes 27,000 — — — — Changes in fair value 128 7,646 1,024 — — Foreign currency translation adjustment — — (153 ) — — Balance at December 31, 2021 $ 27,128 $ 15,821 $ 2,416 $ — $ — Assumed upon Business Combination — — — — 8,140 Recognized upon Business Combination — — — 58,871 — Issuance of convertible promissory notes 25,000 — — — — Changes in fair value 2,559 926 (1,462 ) (58,308 ) (8,010 ) Foreign currency translation adjustment — — (280 ) — — Conversion and exchange upon Business Combination — (16,747 ) — — — Settlement (27,284 ) — — — — Balance at December 31, 2022 $ 27,403 $ — $ 674 $ 563 $ 130 There were no transfers into or out of level 3 instruments and/or between level 1 and level 2 instruments during the years ended December 31, 2022 and 2021, respectively. The fair value of the interest rate swap contract is determined based on quoted prices in markets that are not active for which significant inputs are observable either directly or indirectly and thus represents a level 2 measurement. The fair value measurement of the convertible promissory notes, Legacy Gelesis preferred stock warrant liability, One 
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F-20 S.r.l. call option liability, earnout liability and private placement warrant liability utilized inputs not observable in the market and thus represents a Level 3 measurement. 5. Product Revenue and Reserve and Allowances The Company sells the Product principally to a limited number of customers consisting of telemedicine and online pharmacies, that in turn resell the Product to consumers. Revenue for the years ended December 31, 2022 and 2021 consisted of the following (in thousands): Years Ended December 31, 2022 2021 Roman Health Pharmacy LLC $ 19,957 $ 9,630 GoGoMeds 5,601 $ 1,437 CMS — 118 Total $ 25,558 $ 11,185 Roman Health Pharmacy LLC (“Ro”) In August 2019, the Company entered into a two-year exclusive supply and distribution agreement with Ro, giving Ro exclusive distributor rights to sell the Product via telehealth platforms in the United States. The Company began shipping products to Ro in May 2020 on consignment basis, under which the Company retained legal title to the units shipped on consignment and recognized revenue based on units subsequently shipped by Ro to end-users. In January 2021, the Company amended and restated the agreement with Ro (“Ro agreement”). Pursuant to the amended and restated Ro agreement, the Company received $10.0 million of cash as a pre-buy commitment for Product which was recorded to current deferred income in the accompanying consolidated balance sheets. Additionally, the amended and restated agreement ended the consignment arrangement with Ro and the Company no longer retained control of any units shipped to Ro under the amended terms. Henceforth, all products shipped to Ro are immediately recognized as revenue upon the transfer of physical control. In July 2021, the Company executed a second amended and restated agreement with Ro, under which the Company received $30.0 million of cash as a second pre-buy commitment for the Product, which was recorded to current deferred income in the accompanying consolidated balance sheets. Additionally, the Company extended Ro’s exclusive period by approximately one year through July 1, 2023. Upon expiration of the exclusive period as amended, the exclusive right and license under the agreement shall automatically convert to non-exclusive for the remainder of term of the agreement unless further extended. The agreement may be terminated by mutual agreement after the exclusive period expired. On June 14, 2022, the Company entered into a third Amended and Restated Supply and Distribution Agreement with Ro, pursuant to which the parties amended their previous agreement that granted Ro exclusive telehealth distributor rights to sell Plenity in the United States in the mail order/online pharmacy channel. Pursuant to the amendment, the Company received $15.0 million in cash from Ro as a pre-buy commitment to purchase units of Plenity, which was recorded to deferred income upon receipt in the accompanying consolidated balance sheets. During the years ended December 31, 2022 and 2021, the Company recognized net product revenue of $20.0 million and $9.6 million, respectively, under the Ro agreement as amended. At December 31, 2022 and December 31, 2021, the Company recorded current deferred income with respect to the Ro agreement aggregated $25.9 million and $31.0 million, respectively, in the accompanying consolidated balance sheets. GoGoMeds (“GGM”) In February 2020, the Company entered into a two-year exclusive distribution agreement with GGM, giving GGM exclusive distributor rights to all online and mail orders generated in the United States, except those via telehealth. GGM submits purchase orders as needed to Cardinal Health and Cardinal Health ships to GGM. Once GGM has accepted the delivered Product, GGM takes control of the Product and the Company is entitled to payment. The Company began shipping products to GGM in May 2020. The Company recognizes revenue based on units shipped to GGM and upon transfer of physical control. During the years ended December 31, 2022 and 2021, the Company recognized $5.6 million and $1.4 million net product revenue, respectively. At December 31, 2022 and December 31, 2021, the Company recorded an accounts receivable with respect to GGM aggregated $1.1 million and $0.7 million, net of reserves and allowances, respectively, in the accompanying consolidated balance sheets. 
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F-21 CMS Bridging DMCC (“CMS”) In June 2020, the Company and CMS Bridging DMCC (“CMS”) entered into a set of licensing, collaboration, and investing agreements (“CMS Agreements”) involving the license of the Company’s intellectual property (“IP”) to CMS in Singapore and Greater China (the “CMS Territory”) and governing the supply of product from the Company to CMS for sale in the CMS Territory, together with an agreement for CMS to invest in the Company’s Series Growth 3 & 4 Preferred Shares. Under the terms of the CMS Agreement, the Company granted CMS an exclusive, transferable, sub-licensable, and royalty-bearing license of the Company’s IP to develop, import, register, manufacture, and commercialize the Product, whether through online sales channels or offline sales channels during the term of the agreement. The agreement can be terminated earlier by mutual agreement of the parties. In accordance with the CMS Agreement, all legal and beneficial ownership of (i) all IP rights relating to the Products (including any data generated from the use of the Products and other improvements) and (ii) all of the information provided or generated under the agreement or otherwise related to the Products shall both ultimately belong to and remain vested with the Company. CMS must purchase the Product from the Company at a markup of the Company’s cost of goods sold. As consideration for the rights and licenses granted by the Company to CMS under the agreement, CMS paid the Company a one- time, non-refundable and non-creditable upfront fee of $15.0 million and is required to pay a one-time, non-refundable, and non- creditable milestone payment of $5.0 million within thirty days after the earlier of (i) the approval of marketing authorization as a prescription product by the National Medical Products Administration, and (ii) the fifth anniversary of the agreement’s effective date. The CMS Agreement also contains commercial milestones due to the Company based on the achievement of annual net product revenue thresholds in the CMS Territory. Additionally, CMS shall pay the Company royalties on net sales of all products in the CMS Territory commencing January 1, 2022 through the expiration date of the agreement. The Company determined that the only performance obligation present was the licensing of the Product in the CMS Territory. The transactions price consisted of the $15.0 million upfront payment and the discounted time-based milestone of $3.7 million with the difference of $1.3 million accreted as interest income over five years with the remaining balance being accreted in full upon the approval of the marketing authorization as a prescription product if achieved prior to the end of the five years. The IP license granted to CMS represents a right to use the IP and therefore was recognized at a point in time, which was determined to be the effective date of the agreements. On August 4, 2022, the Company amended the CMS Agreement, under which the one-time regulatory approval milestone payment of $5.0 million provided for in the original agreement became immediately payable. Additionally, the amendment expands the CMS Territory to include Brunei, Myanmar, Cambodia, Timor-Leste, Indonesia, Laos, Malaysia, the Philippines, Thailand and Vietnam and provides that the minimum annual royalty term for CMS Territory will commence January 2024 (rather than January 2022 as previously provided under the original CMS Agreement). The Company also issued to CMS a warrant to purchase up to 400,000 shares of common stock, par value $0.0001 per share, at an exercise price of $0.01 per share. The discounted one-time regulatory approval milestone, which had a carrying value of $4.2 million and $4.1 million as of August 4, 2022 and December 31, 2021, was fully collected upon execution of the CMS amendment. As a result of the 2022 amendment, during the year ended December 31, 2022, the Company recognized licensing revenue of $0.2 million representing incremental consideration received by the Company for the additional territories granted to CMS in the accompanying consolidated statement of operations, and $0.6 million of additional paid-in capital representing the fair value of the common stock warrants in the accompanying consolidated balance sheet. The sales-based royalties and other commercial milestones will only be recognized in the periods in which the applicable subsequent sales occur. Reserves and Allowances The following table summarizes the activity in the product revenue reserve and allowances during the years ended December 31, 2022 and 2021 (in thousands): 2022 2021 Balance at January 1, $ 82 $ 14 Provision related to product sales 1,889 522 Credits and payments made (1,949 ) (454 ) Balance at December 31, $ 22 $ 82 At December 31, 2022 and 2021, product related reserve and allowances comprised solely contractual adjustments owed to the Company’s telehealth and online pharmacy partners, which were netted to accounts receivable in the Company’s consolidated balance sheets for the year. Through December 31, 2022, there had been no product related reserves or allowances owed to other parties, including the federal and state governments or their agencies. 
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F-22 6. Inventories Inventories consisted of the following (in thousands): December 31, 2022 2021 Raw materials $ 9,549 $ 8,074 Work in process 4,695 2,643 Finished goods 5,955 2,786 Inventories, gross 20,199 13,503 Less: inventory reserves (13,334 ) — Total inventories $ 6,865 $ 13,503 In January 2023, the Company submitted a 510(k) application with the FDA to change the classification of Plenity from prescription only to OTC, which, if cleared by the FDA, would make Plenity available to consumers without the need for a prescription. If Plenity is approved by the FDA as an OTC weight management aid, a portion of finished goods and raw material inventories with Rx labeling and marking information would become obsolete. Additionally, finished goods and work-in-process inventories with expiration dates ranging between July 2023 and March 2024 are subject to shelf-life limitations. As of December 31, 2022, the Company estimated that approximately $5.0 million finished goods, $4.5 million work-in-progress and $3.8 million raw material inventories wouldn’t be sold or utilized. Therefore, the Company recorded an aggregate $13.3 million excess and obsolescence inventory reserves as a component of inventories on the accompanying consolidated balance sheet as of December 31, 2022. 7. Prepaid Expenses and Other Current Assets Prepaid expenses and other current assets consisted of the following (in thousands): December 31, 2022 2021 Prepaid expenses $ 314 $ 982 Prepaid insurance 268 55 Prepaid manufacturing expenses — 2,624 Prepaid contract research costs 189 262 Research and development tax credit 567 579 Value added tax receivable 2,036 5,633 Deferred financing costs — 3,855 Income tax receivable 203 213 Investment tax credit 1,050 — Prepaid expenses and other current assets $ 4,627 $ 14,203 8. Property and Equipment, Net Property and equipment, net, consisted of the following (in thousands): December 31, 2022 2021 Laboratory and manufacturing equipment $ 29,944 $ 28,101 Land and buildings 10,673 10,404 Leasehold improvements 1,525 1,614 Computer equipment and software 811 463 Capitalized software 232 228 Construction in process 24,287 22,097 Property and equipment – at cost 67,472 62,907 Less accumulated depreciation (8,137 ) (4,392 ) Property and equipment – net $ 59,335 $ 58,515 The Company owns and operates commercial manufacturing and research and development facilities in Italy, including a 51,000 square foot facility, which the Company expects to further expand to an 88,600 square foot facility, as well as approximately 12 acres of land, where the Company owns land to develop an additional 207,000 square foot facility. Both facilities are near the Town of Lecce in the Puglia region of Italy. Property and equipment classified as construction in process at December 31, 2022 and December 31, 2021 are related to the development of manufacturing lines that have not yet been placed into service at December 31, 2022 and December 31, 2021, respectively. 
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F-23 Depreciation expense was approximately $3.2 million and $1.5 million for the years ended December 31, 2022 and 2021, respectively. 9. Accrued Expenses Accrued expenses and other current liabilities consisted of the following (in thousands): December 31, 2022 2021 Accrued payroll and related benefits $ 1,550 $ 1,384 Accrued professional fees and outside contractors (including due to related party of $153 and $60, respectively) 3,521 4,359 Accrued property, plant and equipment additions 378 1,257 Accrued inventory and manufacturing expense 1,020 128 Unpaid portion of One S.r.l. equity acquisition (see Note 11) 2,656 5,604 Tax payables 543 145 Deferred legal fees 738 738 Accrued interest 62 45 Total accrued expenses $ 10,468 $ 13,660 10. Other Long-Term Liabilities Other long-term liabilities consisted of the following (in thousands): December 31, 2022 2021 Long-term tax liabilities $ 224 $ 182 One S.r.l. call option (see Note 11) 674 2,416 Contingent loss for research and development tax credits — 2,990 Total other long-term liabilities $ 898 $ 5,588 11. Significant Agreements Puglia 1 Grant In May 2020, the Company was awarded a grant by the Puglia region of Italy as an incentive to manufacture and carry out research and development activities in Italy (“PIA 1 Grant”). with the key underlying activity being the development of the commercial facility to expand production capacity for the Product. The PIA 1 Grant provides funding of up to €5.3 million (approximately $5.7 million at December 31, 2022) as reimbursement for certain facility and equipment investments in the Company’s manufacturing facility in Calimera, Italy, and up to €3.9 million (approximately $4.2 million at December 31, 2022) as reimbursement for certain research and development expenditures over a three-year period. The Company is required to adhere to standard workplace safety regulations and local laws in Italy and is not permitted to physically move the reimbursed assets from the Puglia region for five years from the project completion date of May 2023. The Company has concluded that income recognition is appropriate as it is reasonably assured that it will comply with all the conditions of the grant and the proceeds from the grant for costs incurred to date will be received. The following table represents amounts recognized on the consolidated statements of operations for the years ended December 31, 2022 and 2021 and on the consolidated balance sheets at December 31, 2022 and 2021 in relation to the Puglia 1 Grant (in thousands): December 31, 2022 2021 PIA 1 Grant income $ 756 $ 465 Income attributable to R&D expense 71 220 Income attributable to investments in facilities and equipment 694 246 Proceeds 6,261 — Grant receivable 3,237 5,439 Deferred income 5,001 6,449 Current portion of deferred income 771 858 Puglia 2 Grant In November 2020, the Company was awarded a second grant by the Puglia region of Italy as an incentive to manufacture and carry out research and development activities in Italy (“PIA 2 Grant”), with the key underlying activity being the development of a second manufacturing line at the commercial facility to expand production capacity for the Product, and research and development activities targeting new gastrointestinal health indications. The PIA 2 Grant provides funding of up to €3.3 million (approximately $3.5 million at December 31, 2022) as reimbursement for certain facility and equipment investments in the Company’s manufacturing facility in 
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F-24 Calimera, Italy, and up to €8.3 million (approximately $8.9 million at December 31, 2022) as reimbursement for certain research and development expenditures over a three-year period. The Company is required to adhere to standard workplace safety regulations and local laws in Italy and is not permitted to physically move the reimbursed assets from the Puglia region for five years from the project completion date of November 2023. The Company has concluded that income recognition is appropriate as it is reasonably assured that it will comply with all the conditions of the grant and the proceeds from the grant for costs incurred to date will be received. The following table represents amounts recognized on the consolidated statements of operations for the years ended December 31, 2022 and 2021 and on the consolidated balance sheets at December 31, 2022 and 2021 in relation to the Puglia 2 Grant (in thousands): December 31, 2022 2021 PIA 2 Grant Income $ 1,411 $ 1,054 Income attributable to R&D expense 1,411 1,135 Income attributable to investments in facilities and equipment — — Proceeds 1,751 1,855 Grant receivable 122 3,631 Long-term grant receivable 4,732 — Deferred income 3,502 3,711 Current portion of deferred income 420 445 One S.r.l. (“One”) Amended Patent License and Assignment Agreement In October 2008 and December 2008, the Company entered into a patent license and assignment agreement and master agreement with One, the original inventor and owner of the Company’s core patents and a related party to the Company (see Notes 19 and 20), to license and subsequently purchase certain intellectual property to develop hydrogel-based product candidates. In December 2014, the Company amended and restated the patent license agreement and the master agreement into a single agreement, referred to as the amended and restated master agreement (the “2014 One Amendment”). The amended and restated master agreement would remain in effect until the expiration of the last patents covered by the agreement or until all obligations under the amended and restated master agreement with respect to payments have terminated or expired. In June 2019, the Company further amended and restated the master agreement with One (the “2019 One Amendment”). Under the 2019 One Amendment, the Company eliminated certain future commercial milestone obligations and received a reduction in the percentage of royalties the Company was required to pay on future net sales. In return, One received additional consideration consisting of new future milestones upon the commercial success of new medical indications and a contingently issuable warrant for redeemable convertible preferred stock. Additionally, the Company acquired a 10% equity interest in One in exchange for cash consideration. The Company accounted for the reduction in royalties the Company is required to pay on future net revenues that resulted from the 2019 One Amendment as an intangible asset under ASC 350, Intangibles – Goodwill and Other, which shall be amortized over its useful life, which was determined to be the earliest expiration of patents related to the underlying intellectual property in November 2028. The Company accounted for the acquisition of the 10% equity interest in One under ASC 323, Investments – Equity Method and Joint Ventures. The Company initially allocated consideration in the June 2019 transaction on a relative fair value basis in the following manner (in thousands): Consideration Cash $ 12,668 Warrants for redeemable convertible preferred stock 4,706 Fair value of total consideration $ 17,374 Assets acquired at relative fair value Intangible asset related to reduction in royalty $ 15,564 Equity-method investment 1,810 Total assets acquired $ 17,374 The Company accounted for tax impact of the acquisition of the intangible asset under ASC 740, Income Taxes, which resulted in the recognition of a deferred tax liability of $5.8 million, to account for the book-to-tax basis difference, that was applied to the initial carrying value of the intangible asset acquired. In October 2020, the Company amended and restated the agreement with One (the “2020 One Amendment”) to cancel its obligation to issue to One the warrant for redeemable convertible preferred stock agreed to in the 2019 One Amendment . In return for cancelling the warrant, One received additional consideration consisting of a commercial milestone of €6.5 million (approximately $7.0 million at December 31, 2022) upon a weight loss product reaching €2.0 billion in cumulative net sales, and certain shareholders of One were 
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F-25 granted warrants to purchase 522,009 shares of the Company’s common stock. The warrant for redeemable convertible preferred stock was remeasured prior to settlement. Additionally, the Company granted One a contingent call option to buy back the 10% ownership that the Company acquired in the 2019 One Amendment at an exercise price of €6.0 million (approximately $6.4 million at December 31, 2022). The call option is only exercisable upon (1) a change of control or a deemed liquidation event by the Company, as defined in the Company’s Restated Certification of Incorporation or (2) the date in which the Company’s current Chief Executive Officer is no longer affiliated with the Company in his capacity as either an executive officer or a member of the board of directors. On August 9, 2022, the Company amended the exercise price of the One warrant holders' 1,353,062 previously issued common stock warrants from $4.26 to $1.45, in consideration for deferring payment of the remaining purchase price totaling €2.5 million (approximately $2.7 million at December 31, 2022) to acquire the 10% equity interest in One until March 31, 2023. The Company recorded intangible asset amortization cost aggregated $2.3 million during each of the years ended December 31, 2022 and 2021. The Company recognized a loss attributable to the amendment to the Warrant Purchase Agreement of $0.3 million during the year ended December 31, 2022. In connection with the acquisition of the 10% equity interest in One, the Company paid €2.5 million ($2.7 million) to One shareholders during the year ended December 31, 2022. The Company had remaining undiscounted payment obligations of €2.5 million and €5.0 million at December 31, 2022 and December 31, 2021, respectively ($2.7 million and $5.7 million at December 31, 2022 and December 31, 2021, respectively). The remaining payment obligation balance at December 31, 2022 and December 31, 2021 was recorded in accrued expenses in the accompanying consolidated balance sheet as it was expected to be settled within the next twelve months from the respective consolidated balance sheet dates. None of the future milestones under the amended and restated master agreement, have been met, or are deemed to be probable of being met, from inception of the One agreement, as amended and restated, through December 31, 2022. The One S.r.l. call option was recorded as a liability held at fair value at the date of issuance and is remeasured at each subsequent reporting date with changes in fair value recorded in other income (expense) in the accompanying consolidated statements of operations. Fair value is determined using a Black-Scholes option pricing model. The significant inputs used in estimating the fair value of call option liability include the estimated fair value of the underlying stock price, expected term, risk free interest rate, and expected volatility. The following represents a summary of the changes to the Company’s One S.r.l. call option liability during the years ended December 31, 2022 and 2021, respectively (in thousands): Years Ended December 31, 2022 2021 Balance at Beginning of Period $ 2,416 $ 1,545 Change in fair value (1,462 ) 1,024 Foreign currency translation gain (280 ) (153 ) Balance at the End of Period $ 674 $ 2,416 The following weighted average assumptions were used to determine the fair value of the One S.r.l. call option liability at December 31, 2022 and December 31, 2021: December 31, 2022 2021 Expected term 4.0 years 2.0 years Expected volatility 86.0 % 62.0 % Expected dividend yield 0.0 % 0.0% Risk free interest rate 4.2 % 0.70 % Estimated fair value of ownership interest $ 1,772 $ 6,922 Exercise price of call option $ 6,422 $ 6,806 Research Innovation Fund (“RIF”) Financing In August 2020, the Gelesis S.r.l. entered into a loan and equity agreement with RIF, an investment fund out of the EU, whereby Gelesis S.r.l. received €10.0 million (approximately $10.7 million at December 31, 2022) from RIF as an equity investment and €15.0 million (approximately $16.1 million at December 31, 2022) as a loan with a fixed interest rate of 6.35% per annum (see Note 12). The equity investment can be called by the Company, beginning in December 2023 and ending in December 2026, by paying the investment plus 15% percent annual interest. If the Company does not exercise this call option, beginning in January 2027 and ending in December 2027, RIF may put the investment to the Company at a cost of the investment amount plus 3.175% percent annual interest. The loan has a termination date of December 31, 2030 and is repayable over 8 years starting 24 months subsequent to its issuance. Any unpaid principal and interest must be repaid upon exercise of the call option by the Company, or subsequent exercise of a put option by RIF. At December 31, 2022, RIF holds approximately 20% of the equity of Gelesis S.r.l. 
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F-26 The Company concluded that Gelesis Inc. is the only equity investment at risk as RIF’s investment is not considered equity due to the call and put options. The Company further evaluated the sufficiency of the equity at risk and concluded that given the fact that Gelesis S.r.l. had to receive the RIF investment, which represents subordinated financial support but not equity, the fair value of Gelesis Inc. equity is not sufficient to absorb its expected losses resulting from its research and development operations and business plan, rather some of its expected losses will have to be absorbed by the RIF investment. The RIF investment is equity held by a noncontrolling interest. Since the put option does not make the equity mandatorily redeemable, and the call option is held by the Company, the noncontrolling interest is not considered mandatorily redeemable and as such, is not presented as a liability. The noncontrolling interest is therefore classified as temporary equity – noncontrolling interest, and is accounted for in accordance with ASC 810, Consolidation. The noncontrolling interest is initially recorded at €10.0 million (approximately $11.3 million at transaction date, net of issuance costs of $0.4 million), the consideration allocated to the shareholder investment based on its fair value. The Company has applied ASC 810 to subsequently remeasure the noncontrolling interest, which results in no losses being attributed to the noncontrolling interest, rather, only earnings of the Gelesis S.r.l. entity based on the shareholder rights as a whole instrument. However, the noncontrolling interest shall not be reduced below the current redemption value of the put option, which represents the initial investment plus the accrued rate of return of 3.175% per annum. Adjustments to the noncontrolling interest that result from accreting the put option to its redemption value are recorded to accumulated deficit in the accompanying consolidated balance sheets. The Company recorded the following noncontrolling interest components in the consolidated statements of noncontrolling interest, redeemable convertible preferred stock and stockholders' deficit (in thousands): Years Ended December 31, 2022 2021 Balance at Beginning of Period $ 11,855 $ 12,429 Accretion of put option 253 376 Income allocated to noncontrolling interest holder 1,095 — Foreign currency translation adjustment (613 ) (950 ) Balance at the End of Period $ 12,590 $ 11,855 12. Debt The Company’s non-convertible debt outstanding at December 31, 2022 and December 31, 2021, respectively, is summarized as follows (in thousands): December 31, 2022 2021 Italian Economic Development Agency Loan 331 525 Intesa Sanpaolo Loan 1 7,094 8,507 Intesa Sanpaolo Loan 2 5,352 5,672 Horizon 2020 Loan 389 486 RIF Shareholders Loan 16,055 17,015 UniCredit Loan 4,421 5,630 Total debt obligation $ 33,642 $ 37,835 Unamortized loan discount and issuance costs (346 ) (754 ) Total debt obligation carrying amount $ 33,296 $ 37,081 Current portion $ 7,954 $ 1,950 Long-term portion $ 25,342 $ 35,131 Italian Economic Development Agency Loan In May 2014, the Company entered into a loan agreement with an Italian economic development agency in connection with a grant. In February 2016, the Company received a second transfer of financing under this loan agreement. Borrowings under the loan totaled €1.2 million (approximately $1.3 million at December 31, 2022), and the loan bears interest at 0.332% per annum The Company is required to make annual principal and interest payments from January 2017 through January 2024. Intesa Sanpaolo Loan 1 In November 2019, the Company entered into a loan agreement with Intesa Sanpaolo. Initial borrowings under the loan totaled €2.4 million (approximately $2.6 million at December 31, 2022), net of transaction costs of €0.1 million (approximately $0.1 million at December 31, 2022), and the loan bears interest at base rate of 2.3% plus the 3-month Euribor rate per annum. The Company was required to make payments of interest only on borrowings under the loan agreement on a quarterly basis through and including 
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F-27 October 31, 2021 (the interest only termination date), after which payments of principal in equal quarterly installments and accrued interest will be due until the loan matures on October 31, 2029. The Company pledged certain manufacturing facilities, excluding equipment, as collateral under this loan agreement. During 2020, the Company borrowed an additional €5.0 million (approxfimately $5.4 million at December 31, 2022), net of transaction costs of less than €0.1 million. The additional borrowings under the loan had the same terms and repayment schedule as the November 2019 loan. Intesa Sanpaolo Loan 2 In March 2021, the Company entered into another loan agreement with Intesa Sanpaolo for aggregate borrowings of up to €5.0 million. Borrowings under the second loan agreement upon closing and at December 31, 2022, totaled €4.8 million (approximately $5.1 million at December 31, 2022), net of transaction costs of €0.2 million (approximately $0.2 million at December 31, 2022), and the loan bears interest at a base rate of 2.75%. The Company is required to make payments of interest only on borrowings under the loan agreement on a monthly basis through March 2023 (the interest only termination date), after which payments of principal in equal monthly installments and accrued interest will be due until the loan matures on March 26, 2024. Horizon 2020 Loan In December 2019, as part of the Horizon 2020 Grant (see Note 11), the Company entered into a loan agreement with the Italian Finance Ministry. Borrowings under the loan totaled €0.3 million (approximately $0.3 million at December 31, 2022), net of transaction costs and discounts of less than €0.1 million, and the loan bears interest at 0.171% per annum. The Company is required to make payments of interest only on borrowings under the loan agreement on a semiannual basis through and including June 30, 2020 (the interest only termination date), after which payments of principal in equal semiannual installments and accrued interest will be due until the loan matures on June 30, 2028. In October 2020, the Company borrowed an additional €0.2 million (approximately $0.2 million at December 31, 2022), net of transaction costs of less than €0.1 million. The additional borrowings under the loan had the same terms and repayment schedule as the December 2019 loan. RIF Shareholders Loan In August 2020, as part of the RIF financing transaction (see Note 11), the Company entered into a loan agreement with the shareholders of RIF. Borrowings under the loan totaled €14.5 million (approximately $15.5 million at December 31, 2022), net of transaction costs of €0.5 million (approximately $0.5 million at December 31, 2022), and the loan bears interest at 6.35% per annum. The Company is required to make payments of interest only on borrowings under the loan agreement on an annual basis starting December 31, 2020 and through and including December 30, 2022 (the interest only termination date), after which payments of principal in equal annual installments and accrued interest will be due until the loan matures on December 31, 2030. If either party exercises its call option or put option on the equity investment as part of the RIF Transaction, the unpaid principal and accrued interest as of that date must be paid by the Company. UniCredit Loan In November 2020, the Company entered into a loan agreement with UniCredit. Borrowings under the loan totaled €4.9 million (approximately $5.2 million at December 31, 2022), net of transaction costs and discounts of €0.1 million (approximately $0.1 million at December 31, 2022), and the loan bears interest at 2.12% per annum. The Company is required to make payments of principal and accrued interest on a semiannual basis starting December 10, 2021 until the loan matures on December 10, 2027. 2021 Bridge Financing In December 2021, the Company issued convertible promissory notes to related parties in the principal amount of $27.0 million (see Note 20). At December 31, 2021, the outstanding balance under the 2021 convertible promissory notes was $27.1 million, recorded at fair value in the accompanying consolidated balance sheet. On January 19, 2022 the Company settled the convertible promissory notes in cash for principal plus accrued interest in the aggregate amount of $27.3 million. During the years ended December 31, 2022 and 2021, the Company recognized a fair value adjustment of $0.2 million and $0.1 million, respectively, relating to the 2021 convertible promissory notes on the accompanying consolidated statements of operations. 2022 Promissory Notes In the third quarter of 2022, the Company issued three term promissory notes in the aggregate principal amount of $25.0 million to existing investor CMS, and existing investors and related parties PureTech Health LLC and SSD2 LLC, for an aggregate cash proceeds of $25.0 million. Each of the 2022 promissory notes is unsecured and bears interest at a rate of 15% per annum. Each promissory note matures on the earlier of (a) December 31, 2023 or (b) five (5) business days following a qualified financing. Upon a payment default under any promissory note that has not been cured after five days (i) the Company will be required to issue certain warrants to the holders as defined by the promissory note agreements and (ii) the holders will have the option to convert outstanding principal and accrued interest into a number of shares of Gelesis common stock as defined by the promissory note agreements. 
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F-28 At December 31, 2022, the aggregate outstanding balance of the 2022 promissory notes was $27.4 million recorded at fair value in the accompanying consolidated balance sheet. During the year ended December 31, 2022, the Company recognized a fair market adjustment of $2.4 million relating to the 2022 promissory notes. The Company applied the provisions of ASC 815-15, Embedded Derivatives, elected to account for the 2022 promissory notes at fair value, and to not bifurcate the embedded derivative. The fair value of the promissory notes is determined using a multiple scenario- based valuation method. The fair value of the hybrid instrument was determined by calculating the value of the instrument in each scenario “with” the respective conversion feature and “without”. The significant inputs used in estimating the fair value of the convertible promissory notes include the estimated discount rate, expected term, and the outcome probability with respect to each scenario. The following assumptions were used to determine the fair value of the 2022 promissory notes at December 31, 2022: Expected term 1 year Weighted average discount rate 26.0 % Probability of repayment after qualified financing 50.0 % Probability of holder electing conversion option 50.0 % Interest Rate Swap Contract on Intesa Sanpaolo Loan 1 In November 2019, the Company entered into an interest rate swap (“IRS”) contract with Intesa Sanpaolo S.p.A. concurrently with the execution of the Intesa Sanpaolo loan 1 agreement. The IRS contract covered the same period as the underlying Intesa Sanpaolo loan 1 and expires on October 31, 2029. Fair value of the interest rate swap contract is determined based on quoted price in markets that are not active for which significant inputs are observable either directly or indirectly and thus represents a level 2 measurement. The Company reported a fair value of $0.8 million for the IRS contract included other assets at December 31, 2022, and $0.1 million included in other long-term liabilities at December 31, 2021 in the accompanying consolidated balance sheets. Net gain attributable to the change in fair value of the IRS contract was $0.9 million for the year ended December 31, 2022. Net loss attributable to the change in fair value of the IRS contract was $0.1 million for the year ended December 31, 2021. Future maturities with respect to non-convertible debt obligations outstanding at December 31, 2022 are as follows (in thousands): At December 31, 2022 2023 8,101 2024 5,445 2025 3,962 2026 3,983 2027 3,964 More than 5 years 8,186 Total maturities $ 33,642 13. Warrant Liabilities The following represents a summary of the warrant liabilities activity during the years ended December 31, 2022 and 2021 (in thousands): Legacy Gelesis Warrants Private Placement Warrants Total Balance at December 31, 2020 $ 12,099 $ — $ 12,099 Exercise of warrants (3,924 ) — (3,924 ) Change in fair value 7,646 — 7,646 Balance at December 31, 2021 $ 15,821 $ — $ 15,821 Assumed upon Business Combination — 8,140 8,140 Changes in fair value 926 (8,010 ) (7,084 ) Conversion and exchange upon Business Combination (16,747 ) — (16,747 ) Balance at December 31, 2022 $ — $ 130 $ 130 Legacy Gelesis Redeemable Preferred Stock Warrants The Legacy Gelesis warrants were evaluated under ASC 480 – Distinguishing Liabilities from Equity and it was determined that they met the requirements for separate accounting as freestanding financial instruments and should be classified as liabilities, as they relate to an obligation to issue shares that are potentially redeemable. The related liability is remeasured at each reporting date up to the exercise or expiration with increases or decreases in fair value being recorded in the consolidated statements of operations. 

 
[image: ] 
F-29 In connection with the Business Combination, Legacy Gelesis redeemable preferred stock warrants were reclassified from liability treatment to equity treatment pursuant to the terms of their exchange to New Gelesis warrants (see Note 15). The following assumptions were used to determine the fair value of the warrant liability at December 31, 2021: Expected term 0.1 years Expected volatility 48.0 % Expected dividend yield 0.0 % Risk free interest rate 0.6 % Estimated fair value of the redeemable convertible preferred stock $ 22.36 Exercise price of warrants $ 0.04 Private Placement Warrants At December 31, 2022, there were 7,520,000 Private Placement Warrants outstanding exercisable at $11.50 per share for common stock at the same terms as the Public Warrants. However, the warrants will not be redeemable by the Company for cash so long as they are held by the initial stockholders or their permitted transferees. The initial purchasers of the Private Placement Warrants, or their permitted transferees, also have the option to exercise the Private Placement Warrants on a cashless basis. If Private Placement Warrants are held by holders other than the initial purchasers thereof or their permitted transferees, the Private Placement Warrants will be redeemable by the Company and exercisable by the holders on the same basis as the Public Warrants. The warrants were initially recorded at fair value with subsequent changes in fair value being recorded in the accompanying consolidated statements of operations. The warrants at issuance and at December 31, 2022, were valued utilizing a modified Monte Carlo Simulation value model and significant unobservable Level 3 inputs. The following weighted-average assumptions were used to determine the fair value of the Private Placement Warrant liability at December 31, 2022: Private Placement Warrants Expected term 4.0 years Expected volatility 86.0 % Expected dividend yield 0.0 % Risk free interest rate 4.0 % Price of Gelesis Common Stock $ 0.29 Exercise price of warrants $ 11.50 14. Earnout Liability The following represents a summary of the earnout liability activity during the year ended December 31, 2022 (in thousands): Earnout Liability Balance at December 31, 2021 $ — Recognized upon Business Combination 58,871 Changes in fair value (58,308 ) Balance at December 31, 2022 $ 563 At Business Combination close and at December 31, 2022, there were 18,758,241 earnout shares underlying the liability, which were unissued and unvested. At December 31, 2022, none of the triggering events had been met. The earnout liability was initially recorded at fair value with subsequent changes in fair value being recorded in the accompanying consolidated statements of operations. The earnout liability at issuance and at December 31, 2022, were valued utilizing a Monte Carlo Simulation and significant unobservable Level 3 inputs. The following weighted-average assumptions were used to determine the fair value of the earnout liability at December 31, 2022: Earnout Liability Expected term 4.0 years Expected volatility 86.0 % Expected dividend yield 0.0 % Risk free interest rate 4.0 % Price of Gelesis Common Stock $ 0.29 
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F-30 15. Stockholders' Equity (Deficit) Common Stock The Company’s authorized capital stock consists of (a) 900,000,000 shares of common stock, par value $0.0001 per share; and (b) 250,000,000 shares of preferred stock, par value $0.0001 per share. At December 31, 2022, there were 73,325,022 shares of common stock issued and outstanding. Common Stock Purchase Agreement On August 11, 2022, the Company entered into a Common Stock Purchase Agreement and a Registration Rights Agreement (the “Purchase Agreement”) with B. Riley Principal Capital II, LLC (“B. Riley”). Pursuant to the agreement, the Company will have the right, but not the obligation, to sell to B. Riley up to the lesser of (i) $50,000,000 of newly issued shares of common stock, and (ii) 14,506,475 shares of common stock (which is the number of shares equal to approximately 19.99% of the aggregate number of shares of the Company's common stock issued and outstanding immediately prior to the execution of the agreement) at 97% of the volume weighted average price (“VWAP”) of the Company's common stock calculated in accordance with the Purchase Agreement, from time to time during the 24-month term commencing from the effectiveness date of the corresponding Form S-1 registration statement on September 6th, 2022. Sales and timing of any sales of Class A common stock are solely at the election of the Company, and the Company is under no obligation to sell any securities to B. Riley under the Purchase Agreement. As consideration for B. Riley’s commitment to purchase shares of the Company’s common stock, the Company issued 355,361 shares of its common stock as commitment shares. The Company incurred an aggregate cost of approximately $1.2 million in connection with the Purchase Agreement, including $0.5 million for the fair value of the 355,361 commitment shares issued to B. Riley. The Company recorded $1.2 million legal and professional costs in the accompanying consolidated statement of operations during the year ended December 31, 2022, and recorded $0.5 million of additional paid-in capital in the accompanying consolidated balance sheets as of December 31, 2022 with respect to the fair value of the 355,361 common stock commitment shares issued to B. Riley. The Company issued a total of 34,246 shares of its common stock and raised less than $0.1 million gross proceeds under the Purchase Agreement for the year ended December 31, 2022. Legacy Redeemable Convertible Preferred Stock At December 31, 2021 and immediately prior to the Business Combination, Legacy Gelesis had outstanding redeemable convertible preferred stock which are collectively referred to as “redeemable convertible preferred stock.” Immediately prior to the closing of the Business Combination, Legacy Gelesis redeemable convertible preferred stock converted into Legacy Gelesis common stock and was subsequently split according to the exchange ratio of 2.59. Upon closing of the Business Combination, holders received shares of common stock of the Company on a one-to-one basis. Public Warrants In connection with the Business Combination the Company assumed 13,800,000 Public Warrants, which entitle the holder to acquire common stock, which are exercisable at an exercise price of $11.50 per share. The Public Warrants will expire at on the earlier to occur of five years after the completion of the Business Combination or redemption. Once the Public Warrants become exercisable, the Company may call the Public Warrants for redemption for cash: • in whole and not in part; • at a price of $0.01 per warrant; • upon not less than thirty (30) days’ prior written notice of redemption (the “30-day redemption period”) to each warrant holder; and • if, and only if, the closing price of the Common Stock equals or exceeds $18.00 per share (as adjusted for stock splits, stock capitalizations, reorganizations, recapitalizations and the like) for any twenty(20) trading days within a thirty (30)- trading day period ending three (3) business days before the Company sends the notice of redemption to the warrant holders. If the Company calls the Public Warrants for redemption, the Company will have the option to require all holders that wish to exercise the Public Warrants to do so on a cashless basis, as described in the warrant agreement. Additionally, in no event will the Company be required to net cash settle. At December 31, 2022, there were 13,800,000 Public Warrants outstanding. Rollover Warrants Immediately prior to the closing of the Business Combination, Legacy Gelesis redeemable preferred stock warrants were converted into Legacy Gelesis common warrants and were subsequently split according to the exchange ratio of 2.59. Upon closing of the 
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F-31 Business Combination, holders received rollover common stock warrants of the Company on a one-to-one basis. At close of the Business Combination and December 31, 2022, there were 1,836,429 and 1,660,303 rollover warrants outstanding, respectively, with an exercise price of $0.02. During the year ended December 31, 2022, 176,126 rollover warrants were exercised for proceeds of less than $0.1 million. Immediately prior to the closing of the Business Combination, existing Legacy Gelesis common warrants were also split according to the exchange ratio of 2.59. Upon closing of the Business Combination, holders received warrants to purchase shares of common stock of the Company on a one-to-one basis. At close of the Business Combination and at December 31, 2022, respectively, there were 1,353,062 of these warrants outstanding with an exercise price of $4.26. The Company's common stock reserved for future issuances are summarized as follows: December 31, 2022 2021 Common stock issued upon option exercise and RSUs vesting 16,881,549 13,486,708 Conversion of all classes of redeemable convertible preferred stock — 48,566,655 Issuances upon exercise of Legacy Gelesis warrants — 1,836,429 Issuances upon exercise of common stock warrants 24,733,365 1,353,062 Earnout shares 23,482,845 — Total common stock reserved for future issuance 65,097,759 65,242,854 16. Stock-Based Compensation 2021 Stock Option Plan In January 2022, the Company's Board of Directors approved the 2021 Stock Option and Incentive Plan (the “2021 Plan”), which supersedes the 2016 Stock Option and Grant Plan and the 2006 Stock Incentive Plan and provides for the grant of incentive stock options, nonqualified stock options, restricted stock awards and restricted stock units to employees, directors, and nonemployees of the Company. The 2021 Plan was authorized initially to issue 9,583,570 shares, plus on January 1, 2023 and each January 1 thereafter, the number of shares of Common Stock reserved and available for issuance under the Plan shall be cumulatively increased by 4 percent of the number of shares of Common Stock issued and outstanding on the immediately preceding December 31. Under the 2021 Plan, 3,977,252 shares remained available for issuance at December 31, 2022. Options and restricted stock awards generally vest based on the grantee’s continued service with the Company during a specified period following a grant as determined by the Board of Directors and expire ten years from the grant date. In general, awards typically vest in three to four years, but vesting conditions can vary based on the discretion of the Company’s Board of Directors. The fair value of the options is estimated at the grant date using Black-Scholes and recognized over the vesting period, taking into account the terms and conditions upon which options are granted. The fair value of restricted stock awards is the fair value at the date of grant reduced by the exercise price of the award, if any. The fair value of both options and restricted stock awards are amortized on a straight-line basis over the requisite service period of the awards. Stock-based compensation expense is summarized for employees and nonemployees, by category in the accompanying consolidated statements of operations as follows (in thousands): Years Ended December 31, 2022 2021 Research and development $ 9,698 $ 1,565 Selling, general and administrative 20,079 3,967 Total $ 29,777 $ 5,532 
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F-32 Stock Option Activity The following table summarizes the Company’s stock option activity during the year ended December 31, 2022: Number of Options Weighted- Average Exercise Price per Share Weighted- Average Remaining Contractual Term (Years) Aggregate Intrinsic Value (in thousands) Outstanding at December 31, 2021 4,889,820 $ 10.39 6.17 $ 54,449 Retroactive application of reverse recapitalization 7,784,666 (6.38 ) Adjusted and Outstanding at December 31, 2021 12,674,486 $ 4.01 6.17 $ 54,449 Granted 2,658,185 $ 3.35 Exercised (207,033 ) $ 0.58 Forfeited - unvested (972,349 ) $ 4.64 Forfeited - vested (63,718 ) $ 4.31 Expired (1,291,092 ) $ 3.13 Outstanding at December 31, 2022 12,798,479 $ 3.97 5.80 $ 25 Exercisable at December 31, 2022 9,664,164 $ 3.92 4.84 $ 25 Vested and Expected to Vest at December 31, 2022 12,798,479 $ 3.97 5.80 $ 25 The aggregate intrinsic value of stock options is calculated as the difference between the exercise price of the stock options and the fair value of the common stock. The total fair value of options vested during the year ended December 31, 2022 was $4.8 million. The fair value of each option issued was estimated at the date of grant using Black-Scholes with the following weighted-average assumptions: Years Ended December 31, 2022 2021 Market price of common stock $ 3.35 $ 20.02 Expected volatility 72.4 % 60.1 % Expected term (in years) 6.1 5.8 Risk-free interest rate 1.7 % 1.1 % Expected dividend yield 0.0 % 0.0 % The weighted-average grant date fair value of stock options granted during the years ended December 31, 2022 and 2021 were $2.17 and $11.25 per share, respectively. At December 31, 2022 and December 31, 2021, there was $6.6 million and $8.7 million, respectively, of unrecognized compensation cost related to unvested stock option grants under the 2021 Plan, which was expected to be recognized over a weighted-average period of 2.1 and 1.7 years, respectively. Restricted Stock Unit (“RSU”) Activity During the year ended December 31, 2022, the Company issued 4,555,197 RSUs at a weighted-average fair value of $3.46 per unit. The following table summarizes the Company’s RSU activity during the year ended December 31, 2022: Number of RSUs Weighted- Average Grant Date Fair Value Outstanding and Unvested at December 31, 2021 313,354 $ 21.41 Retroactive application of reverse recapitalization 498,868 $ (13.15 ) Adjusted and Outstanding and Unvested at December 31, 2021 812,222 $ 8.26 Granted 4,555,197 $ 3.46 Vested (337,969 ) $ 4.81 Forfeited (946,380 ) $ 3.44 Outstanding and Unvested at December 31, 2022 4,083,070 $ 4.31 Each RSU entitles the holder to one share of common stock on vesting and the RSU awards are based on a cliff vesting schedule over requisite service periods in which the Company recognizes compensation expense for the RSUs. Vesting of the RSUs is subject to the satisfaction of certain service and or certain performance conditions. The Company recognizes the estimated grant date fair value of these awards as stock-based compensation expense over the service and/or performance periods based upon its determination of whether it is probable that the service and or performance conditions will be achieved. The Company assesses the probability of achieving the service and or performance conditions at each reporting period. Cumulative adjustments, if any, are recorded to reflect subsequent changes in the estimated or actual outcome of service and or performance-related conditions. 
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F-33 At December 31, 2022 and December 31, 2021, unrecognized compensation cost for RSU awards granted totaled $7.9 million and $6.7 million, respectively, which was expected to be recognized over a weighted-average period of 3.1 and 0.9 years, respectively. 17. Income Taxes Consolidated (loss) income before income taxes on a geographic basis during the years ended December 31, 2022 and 2021 are as follows (in thousands): Years Ended December 31, 2022 2021 United States $ (63,850 ) $ (86,693 ) Non-U.S. 8,550 (6,637 ) Total $ (55,300 ) $ (93,330 ) The provision for income taxes consists of the following components during the years ended December 31, 2022 and 2021 (in thousands): Years Ended December 31, 2022 2021 Current tax expense: U.S. federal $ — $ — Foreign 480 17 Total current tax expense 480 17 Deferred tax expense: U.S. federal — — State — — Foreign — — Total deferred tax expense — — Total provision for income taxes $ 480 $ 17 A reconciliation setting forth the differences between the effective tax rates of the Company for the years ended December 31, 2022 and 2021 and the U.S. federal statutory tax rate is as follows: Years Ended December 31, 2022 2021 U.S. Federal income tax provision expense at statutory rate 21.0 % 21.0 % Effect of nondeductible stock-based compensation (0.8 )% 0.8 % Foreign rate differential (1.2 )% 0.2 % Mark to market of warrant liabilities 24.0 % (1.7 )% State taxes net of federal benefit 10.7 % 4.3 % Non-deductible financing expenses 0.4 % (0.3 )% Valuation allowance (53.6 )% (24.2 )% Investment transfer — — Other differences 0.9 % (0.4 )% US federal and state research credits 0.6 % 0.4 % Uncertain tax positions (0.1 )% (0.1 )% Foreign earnings includible in US — — Transaction Costs (0.9 )% — GILTI (1.9 )% — Effective income tax rate (0.9 )% 0.0 % 
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F-34 Significant components of the Company’s consolidated deferred tax assets and liabilities at December 31, 2022 and 2021 are as follows at (in thousands): At December 31, 2022 2021 Deferred tax assets: Federal net operating loss carryforwards $ 54,005 $ 40,469 State net operating loss carryforwards 13,705 10,643 Equity compensation 12,331 5,620 Accruals and reserves 16 - Uncollected grants 993 998 Investment in subsidiaries 3,766 3,820 Research credits 1,823 1,578 Other assets 1,549 152 Deferred income — 239 Interest — 257 Lease liabilities 411 547 Inventory reserve 3,430 — Section 174 adjustment 3,572 — Total deferred tax assets 95,601 64,323 Valuation allowance (91,842 ) (59,841 ) Total deferred tax assets net of valuation allowance 3,759 4,482 Deferred tax liabilities: Intangible assets and amortization (3,332 ) (3,932 ) Right-of-use asset (400 ) (536 ) Other liabilities (27 ) (14 ) Total deferred tax liabilities (3,759 ) (4,482 ) Net deferred tax assets $ — $ — Deferred income taxes reflect the net tax effect of temporary differences between the carrying amount of assets and liabilities for financial reporting purposes and the amount used for income tax purposes. At December 31, 2022 and 2021, the Company has federal net operating loss carryforwards totaling $254.7 million and $184.6 million, respectively, of which $63.5 million expire in 2027 through 2037 and $191.2 million do not expire as of December 31, 2022. At December 31, 2022 and 2021, the Company has state net operating loss carryforwards totaling $221.2 million and $168.4 million, respectively, which expire in 2030 through 2041, as well as other temporary differences and attributes that will be available to offset regular taxable income during the carryforward period. At December 31, 2022, the Company has foreign net operating loss carryforwards of $2.2 million which do not expire. The Company files income tax returns in Italy, the United States and in various state jurisdictions with varying statutes of limitations. Due to net operating losses incurred, the Company’s tax returns from inception to date are subject to examination by taxing authorities. The Company has evaluated the positive and negative evidence bearing upon the realizability of its net deferred tax assets and determined that it is not more likely than not that the Company will recognize the benefits of the net deferred tax assets. Therefore, a full valuation allowance has been recorded against the balance of net deferred tax assets in the United States. Additionally, the Company has determined that it is not more likely than not that the Company will recognize the benefits of the net deferred tax assets in Italy, primarily due to uncertainty regarding continued funding of the operations of Italy and from the restructuring of the intercompany services agreement between Gelesis, Inc., and Gelesis S.r.l., in connection with the RIF financing (see Note 11). As a result, the Company maintained a full valuation allowance against the balance of net deferred tax assets in Italy as of December 31, 2022 and December 31, 2021, respectively. The Company will continue to evaluate all positive and negative evidence each period. The change in the valuation allowance during the years ended December 31, 2022 and 2021 was an increase of $32.2 million and $22.4 million, respectively. The increase in the valuation allowance during the years ended December 31, 2022 and December 31, 2021, respectively, was primarily due to the increase in net operating losses generated by the U.S. and foreign operations, net. The Company generally considers all earnings generated in Italy to be indefinitely reinvested. Therefore, the Company does not accrue U.S. taxes on the repatriation of the foreign earnings it considers to be indefinitely reinvested outside of the U.S. At December 31, 2022, the Company had not provided for federal income tax on $0.8 million of accumulated undistributed deficit of its foreign subsidiaries. In the event the Company were to repatriate the foreign earnings, the Company does not estimate the repatriation being subject to taxation. 
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F-35 The Company follows the provisions of ASC 740-10, Accounting for Uncertainty in Income Taxes, which specifies how tax benefits for uncertain tax positions are to be recognized, measured, and recorded in financial statements; requires certain disclosures of uncertain tax matters; specifies how reserves for uncertain tax positions should be classified on the balance sheet; and provides transition and interim period guidance, among other provisions. At December 31, 2022 and 2021, the Company has not recorded any liability for uncertain tax positions which relate primarily to certain federal and state research tax credits. The Company presents the uncertain tax positions as a reduction to the gross deferred tax assets with respect to research credits. The Company’s policy is to recognize interest and penalties accrued on any uncertain tax positions as a component of income tax expense, if any, in its consolidated statements of operations. For the years ended December 31, 2022 and 2021, no estimated interest or penalties were recognized on uncertain tax positions. The Company does not expect that the amounts of uncertain tax positions will change significantly within the next twelve months. A reconciliation of the beginning and ending amount of uncertain tax positions is as follows (in thousands): Years Ended December 31, 2022 2021 Unrecognized tax benefits at the beginning of year $ (352 ) $ (281 ) Increase for current year positions (65 ) (71 ) Increase for prior year positions — — Expiration of statute of limitations — — Unrecognized tax benefits at the end of year (417 ) (352 ) Gross research credit tax assets 2,240 1,930 Net research credit tax assets $ 1,823 $ 1,578 
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F-36 18. Earnings (Loss) per Share The weighted-average common shares outstanding and thus the net loss per share calculations and potentially dilutive security amounts for all periods prior to the Business Combination have been retrospectively adjusted to the equivalent number of shares outstanding immediately after the Business Combination to effect the reverse recapitalization. Historically reported weighted average shares outstanding have been multiplied by the exchange ratio of approximately 2.59. See Note 3 for further information. Basic and diluted loss per share attributable to common stockholders was calculated as follows (in thousands, except share and per share data): Years Ended December 31, 2022 2021 Numerator: Net loss $ (55,780 ) $ (93,347 ) Accretion of redeemable convertible preferred stock to redemption value (37,934 ) (94,134 ) Accretion of noncontrolling interest put option to redemption value (253 ) (376 ) Income allocated to noncontrolling interest holder (1,095 ) — Net loss attributable to common stockholders $ (95,062 ) $ (187,857 ) Denominator: Weighted average common shares outstanding, basic and diluted 70,300,772 5,712,042 Net loss per share, basic and diluted $ (1.35 ) $ (32.89 ) The Company’s potential dilutive securities, which include stock options, RSUs, warrants and earnout shares have been excluded from the computation of diluted net loss per share as the effect would be to reduce the net loss per share. Therefore, the weighted-average number of common stock outstanding used to calculate both basic and diluted net loss per share attributable to common stockholders is the same for all periods presented. The Company excluded the following potential common stock, presented based on amounts outstanding at December 31, 2022 and 2021 from the computation of diluted net loss per share attributable to common stockholders because including them would have had an anti-dilutive effect. December 31, 2022 2021 Convertible preferred stock — 48,566,655 Warrants on convertible preferred stock — 1,836,429 Options and RSUs to acquire common stock 16,881,549 13,555,474 Warrants on common stock 24,733,365 1,353,062 Earnout shares — — Total 41,614,914 65,311,620 Total potentially dilutive common share equivalents for the year ended December 31, 2022, excludes 23,482,845 shares related to the earnout liability as these shares are contingently issuable upon meeting certain triggering events. 19. Commitments and Contingencies Operating Leases In June 2019, the Company entered into an operating lease agreement with PureTech Health LLC, or PureTech, for office space located in Boston, Massachusetts. The lease expires in August 2025, with total lease payments of $3.2 million over the term. The remaining noncancelable term of the Company’s operating leases was 2.6 years at December 31, 2022, and the weighted average discount rate was 5.3%. The following table summarizes the Company’s operating lease activity (in thousands): Years Ended December 31, 2022 2021 Lease liabilities, current 597 541 Lease liabilities, net of current portion 967 1,519 Total operating lease liabilities $ 1,564 2,060 Operating lease rental expense $ 656 $ 434 
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F-37 Future maturities of the lease liability under the Company’s noncancelable operating leases at December 31, 2022 are as follows (in thousands): At December 31, 2022 2023 669 2024 579 2025 388 2026 34 2027 16 More than 5 years - Total undiscounted lease maturities $ 1,686 Imputed interest (122 ) Total lease liability $ 1,564 Royalty Agreements Expenses from royalty agreements on net product sales and sublicense income is recognized as a cost of goods sold in the accompanying consolidated statements of operations during the period in which the associated revenues are recognized. PureTech In December 2009, the Company entered into a royalty and sublicense income agreement with PureTech, a significant stockholder in the Company, whereby the Company is required to pay PureTech a 2.0% royalty on net product sales received as a result of developing products and technology using the intellectual property purchased from One. One S.r.l Under the amended and restated master agreement with One, the Company is required to pay a 2.0% royalty on net product sales and an aggregate of €17.5 million (approximately $18.7 million at December 31, 2022) upon the achievement of certain commercial milestones of new medical indications as well as Plenity and pay royalties on net product sales and/or a percentage of sublicense income. At December 31, 2022, none of the milestones have been met. Grant Agreements The Company has been awarded grants from governmental agencies, which are recognized as income as the qualifying expenses are incurred (see Note 11). The grant agreements contain certain provisions, including, among others, maintaining a physical presence in the region for defined periods. Failure to comply with these covenants would require either a full or partial refund of the grant to the granting authority. Research and Development Tax Credits The Company’s subsidiary, Gelesis S.r.l., which conducts core manufacturing and research and development activities on behalf of the Company, is eligible to receive a non-income based and non-refundable tax credits for qualified research and development activities. The Company has earned research and development tax credits in Italy for qualifying expenses incurred by performing certain research and development activities. In December 2018, the Italian government passed a new budget law, effective January 1, 2019, that amended the eligibility criteria for recognizing qualifying research and development tax credits (“2019 Budget Law”). The 2019 Budget Law requires retroactive application for research and development tax credits earned during the year ended December 31, 2019. Under the 2019 Budget Law, research and development tax credits claimed in prior periods under previous interpretations of the research and development tax credit law may potentially be repaid by the Company. The Company evaluated the potential loss under ASC 450, Contingencies. The Company concluded that the likelihood of a potential loss arising from this matter is probable. The Company has recorded $0.0 million and $3.0 million as a component of other long-term liabilities in the accompanying consolidated balance sheets at December 31, 2022 and December 31, 2021, respectively. In October 2021, the Italian federal tax authority initiated an audit of the research and development tax credits for the calendar years 2017 through 2019. The Company concluded the audit with the Italian tax authorities by the end of 2022 which did not result in any material impact on the accompanying consolidated statement of operations. 
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F-38 Litigation In connection with the Business Combination, the Company received a litigation demand letter from certain purported stockholders alleging that the Company was required to provide holders of Class A Common Stock a separate class vote in connection with proposed amendments of the Company's Amended and Restated Certificate of Incorporation to increase the number of authorized shares, such that separate votes can be cast on the proposed increase in the number of shares of Class A common stock and the proposed increase in the number of shares of preferred stock. During the year ended December 31, 2022, the Company reached an agreement to resolve the claim and settled for an immaterial cash payment. 20. Related Party Transactions The Company had the following transactions with related parties: PureTech In June 2019, PureTech executed a sublease agreement with the Company (see Note 19). With respect to the sublease, the Company incurred lease expense of $0.5 million and $0.5 million during the years ended December 31, 2022 and 2021, respectively, recorded in general and administrative expenses in the accompanying consolidated statements of operations. The Company incurred royalty expense of $0.5 million and $0.2 million in connection with the PureTech royalty agreement (see Note 19) during the years ended December 31, 2022 and 2021, respectively, recorded in cost of goods sold in the accompanying consolidated statements of operations. The Company had an accounts payable balance to PureTech of $0.1 million and $0.1 million at December 31, 2022 and December 31, 2021, respectively, in the accompanying consolidated balance sheets. On December 13, 2021, the Company issued a convertible promissory note to PureTech in the principal amount of $15.0 million (see Note 12). At December 31, 2021, the outstanding balance was $15.1 million, recorded at fair value in the accompanying consolidated balance sheets. On January 19, 2022 the Company settled the convertible promissory notes in cash for principal plus accrued interest in the aggregate amount of $15.2 million. During the years ended December 31, 2022 and 2021, the Company recognized a loss of $0.1 million with respect to the change in fair value of the PureTech 2021 convertible promissory notes on the accompanying consolidated statements of operations. On July 25, 2022, the Company issued a promissory note to PureTech in the principal amount of $15.0 million (see Note 12). At December 31, 2022, the outstanding balance of the promissory note was $16.6 million recorded at fair value in the accompanying consolidated balance sheets. During the year ended December 31, 2022, the Company recognized a loss of $1.6 million with respect to the change in the fair value of the promissory notes. SSD2 On December 13, 2021, the Company issued a convertible promissory note to SSD2 in the principal amount of $12.0 million (see Note 12). At December 31, 2021, the outstanding balance was $12.1 million, recorded at fair value in the accompanying consolidated balance sheets. On January 19, 2022 the Company settled the convertible promissory notes in cash for principal plus accrued interest in the aggregate amount of $12.1 million. During the years ended December 31, 2022 and 2021, the Company recognized a loss of $0.1 million and less than $0.1 million, respectively, with respect to the change in fair value of the SSD2 2021 convertible promissory notes on the accompanying consolidated statements of operations. On July 25, 2022, the Company issued a promissory note to SSD2 in the principal amount of $5.0 million (see Note 12). At December 31, 2022, the outstanding balance of the promissory note was $5.5 million recorded at fair value in the accompanying consolidated balance sheets. During the year ended December 31, 2022, the Company recognized a loss of $0.5 million with respect to the change in the fair value of the promissory notes. One S.r.l Consulting Agreement with Founder of One The Company and one of the founders of One, who is also a stockholder of the Company, entered into a consulting agreement for the development of the Company's science and technology. The Company incurred costs for consulting services received from the founder of One totaling $0.2 million and $0.3 million during the years ended December 31, 2022 and 2021, respectively, recorded in research and development expense in the accompanying consolidated statements of operations. The Company recorded an accounts payable balance to the founder of less than $0.1 million at both December 31, 2022 and December 31, 2021, respectively, in the accompanying consolidated balance sheets. 
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F-39 Acquisition of One In connection with the amended and restated master agreement with One (see Note 11), the Company acquired a 10.0% equity interest in One in exchange for cash consideration. During the year ended December 31, 2022 the Company made a payment of $2.9 million to One shareholders with respect to the acquisition. The Company had remaining undiscounted payments of €2.5 million and €5.0 million due to One at December 31, 2022 and December 31, 2021, respectively (approximately $2.7 million and $5.7 million due to One at December 31, 2022 and December 31, 2021, respectively). The balance at December 31, 2021and December 31, 2022 was recorded in accrued expenses in the accompanying consolidated balance sheets as it is expected to be settled within the next twelve months. Additionally, the Company incurred royalty expense of $0.5 million and $0.2 million with One (see Note 19) during the years ended December 31, 2022 and 2021, respectively, recorded in cost of goods sold in the accompanying consolidated statements of operations. The Company had an accrued expense balance of $2.7 million and $6.7 million at December 31, 2022 and December 31, 2021, respectively, relating to the One acquisition payment obligations and accrued royalties in the accompanying consolidated balance sheets. RIF Transaction In connection with the RIF transaction entered into in August 2020, the Company received $12.3 million from RIF as an equity investment that can be called by the Company beginning in December 2023 and ending in December 2026 by paying the investment plus 15.0% percent annual interest or put by RIF starting in January 2027 and ending in December 2027 for the investment amount plus 3.175% percent annual interest. RIF holds approximately 20% of the equity of Gelesis S.r.l. at December 31, 2022 (see Note 11). In addition, the shareholders of RIF provided the Company with a loan of €14.5 million ($15.5 million at December 31, 2022) with a fixed interest rate of 6.35% per annum (see Note 12). 21. Employee Benefit Plan The Company has a 401(k) retirement plan in which substantially all U.S. employees are eligible to participate. Eligible employees may elect to contribute up to the maximum limits, as set by the Internal Revenue Service, of their eligible compensation. The Company made discretionary plan contributions of $0.2 million and $0.2 million during the years ended December 31, 2022 and 2021, respectively. 
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F-40 22. Subsequent Events The Company has evaluated subsequent events which may require adjustment to or disclosure in the consolidated financial statements through the date of issuance of these consolidated financial statements. In November 2022, the Company received letters from the NYSE indicating that the Company was not in compliance with its continued listing standards of (1) average closing price of a security of not less than $1.00 over a consecutive 30 trading-day period and (2) average market capitalization of not less than $50 million over a 30 trading-day period and stockholders’ equity of not less than $50 million. The Company is closely monitoring the closing share price of its common stock and intends to regain compliance. The Company has had correspondence with the NYSE regarding this matter, and its business plan to comply with the NYSE listing standards was accepted by the NYSE in February 2023. If the Company is unable to satisfy the NYSE listing requirements by their respective deadlines, the Company will be subject to the NYSE’s suspension and delisting procedures. Effective January 20, 2023, the Company’s Public Warrants, which were previously listed under the symbol “GLS WS”, were delisted from the NYSE due to “abnormally low” price levels. On February 21, 2023, the Company entered into a Note and Warrant Purchase Agreement with PureTech, pursuant to which the Company issued a short term convertible senior secured note in the aggregate principal amount of $5.0 million and warrants to purchase 23,688,047 shares of Common Stock. The warrants have an exercise price of $0.2744 and may not be exercised prior to the receipt of stockholder approval. The short term convertible senior secured note bears interest at a rate of 12% per annum, and matures on July 31, 2023, unless earlier converted or the maturity is extended as described within the definitive agreements. The Company may issue an additional $5.0 million to PureTech upon mutual acceptance of the Company meeting certain conditions. On March 18, 2023, NYSE notified the Company that they had considered the closing price of $0.11 of the Company’s Common Stock on March 17, 2023 to be close to an “abnormally low selling price” and that continued trading at such low price could result in immediate delisting of the Company’s Common Stock. On March 18, 2023, NYSE also indicated that there is a potential for the Company to fall below the $15 million 30-trading-day average market capitalization standard which could result in immediate delisting of the Company’s Common Stock. 
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Chair’s overview

“We believe that good corporate
governance is essential for building
a successful and sustainable business.”

Dear Shareholder

1 am pleased to introduce our Corporate Governance Report. This section 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 framewark 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 i place and reporting to shareholders.
An effective governance framework is also designed to ensure accountability, fairness 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 s 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 framework
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 report 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.

As announced by the Company on November 10, 2022, | have been appointed as President, Chief Executive Officer and
2 member of the Board of Biogen, Inc. As a result of this appointment and due to the time commitment associated with

this new role, | have determined that | will not stand for re-election at the Company's 2023 Annual General Meeting. | have
been working with the Board and the Nomination Committee with assistance from the rest of the Board and the Company’s
management to identify a suitable successor. This process is still ongoing. In the interim, Dr. Raju Kucherlapati has kindly
agreed to act in the position of Interim Chair in addition to his role as the Senior Independent Director to ensure continuity
and the maintenance of strong governance practices.

Further, as has been previously disclosed by the Company, Dame Marjorie Scardino retired as of the close of business on
December 31, 2022, The Nomination Committee with assistance from the rest of the Board and the Company's management
has also been looking towards potentially adding an additional non-executive director in order to strengthen the Board's
skillsets and reinforce the strong governance that has been a hallmark of the Company's Board and broader operations
While there is not a firm timeline for the identification of a new Chair and potentially an additional non-executive director,
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.

The Board looks forward to being able to discuss these matters with our shareholders in connection with our AGM or indeed
at any other time during the year.

Cheistopher Viehbacher
Chair

April 27,2023
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Board of Directors

(slphabetically)*

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.

Sharon Barber-Lui
Independent 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 on April 26, 2022. Ms. Barber-Lui has been the Senior Vice President of Finance at EQRx since.
January 2022, Prior to joining EQRx, Ms. Barber-Lui worked at Merck for over twenty years in roles of advancing
responsibilty, including most recently as the Head of Portfolio Market Strategy, Operations and Business
Analytics from 2019 through 2021 and Chief Financial Officer from 2014 through 2018 for Merck's U.S. oncology
business. Prior to that Ms. Barber-Lui held a number of other roles with Merck including Treasurer of U.S. Region,
Head of .S, Treasury Operations, and Head of Legal Entity Integration and Global Treasury Services, among
others. Ms. Barber-Lui began her career as an accountant for KPMG LLP, and she received her bachelor's degree.
as well as har M.8.A. from Lehigh University. Ms. Barber-Lui is a member of the American Institute of Certified
Public Accountants. She is also the recipient of Merck & Co. Inc’s Top Talent Designation, Women's Leadership.
Recagnition and Oncology Women's Leader Recognition

Raju Kucherlapati, Ph.D.
Senior Independent Director, R&D Committee Member

Raju Kucherlapat, Ph.D., has served as a member of our Board since 2014 and assumed the role of PureTech's
Senior Independent Director as well as the chair of its Nomination Committee as of December 31, 2022.

It s intended that Dr. Kucherlapatiwillact as Inerim Chair following the end of the 2023 Annual General
Meeting. He has been the Paul C. Cabot professor of Genetics and 3 professor of medicine at Harvard Medical
Sehool since 2001. Dr. Kucherlapati currently serves on the board of directors of Gelesis, Inc. and KEW Inc.

He was a founder and former board member of Abgenix (acauired by Amgen for §2.2 billion), Cell Genesys

and Millennium Pharmaceuticals acquired by Takeda for $8.8 billorl. He was the first scientific director of

the Harvard-Partners Center for Genetics and Genomics. He is a fellow of the American Assaciation for the
Advancement of Science and a member of the National Academy of Medicine. Dr. Kucherlapati received his
Ph.D. from the University of linis. He trained at Yale and has held faculty positions at Princeton University,
University of llinois College of Medicine and the Albert Einstein College of Medicine. He served on the editorial
board of the New England Journal of Medicine and was Editor in Chief of the journal Genomics. He was a
member of the presidential commission for the study of bioethical ssues during the Obama administration.

His laboratory at Harvard Medical School is involved n cloning and characterization of human disease genes.
with a focus on human syndromes vith a significant cardiovascular involvement, use of genetic/genomic
approaches to understand the biology of cancer and the generation and characterization of genctically
modified mouse models for cancer and other human disorders. His aboratory was a part of the Human Genome
Program that was responsible for mapping and sequencing the human genome. Dr, Kucherlapati developed
methods for modiying mammalian genes that lead to gene targeting in mice. He has developed many mouse
models for human disease, including  large set of models for human colorectal cancer. His aboratory was 2
part of The Cancer Genome Atlas (TCGA) program that uses genetic/genomic approaches to understand the
biology of cancer. He is a promoter of personalized/precision medicine.

John LaMattin, Ph.D.
7 Independent Non-Executive Director, R&D Committee Member

John LaMattina, Ph.D. has served as a member of our Board since 2009. Dr. LaMattina previously worked at
Pfizer in different roles from 1977 to 2007, including vice president of U.S. Discovery Operations in 1993, senior
vice president of verldwide discovery operations in 1998, senior vice president of wrldwide development

in 1999 and president of globa research and development from 2003 to 2007, Dr. Laattina serves on the,
board of directors of Ligand Pharmaceuticals, Inmunome Inc. and Vedanta Biosciences, Inc. Dr. LaMattina
previously served on the board of Zafgen, Inc. until April 2020. He alsa serves on the Scientic Advisory Board
of Frequency Therapeutics and is a trustee associate of Boston College. During Dr. LaMattina’s leadership
tenure, Plizer discovered and/or developed a number of important new medicines including Tarceva, Chantix,
Zoloft, Selzenry and Lyrica, along with a number of other medicines currently i late stage development for
cancer, theumatoid arthritis and pain. He is the author of numerous scientific publications and U.S. patents

Dr. LaMattina roceived the 1998 Boston College Alumni Award of Excellence in Science and the 2004 American
Diabetes Association Award for Leadership and Commitment i the Fight Against Diabetes. He was awarded an
Honerary Doctor of Science degree from the University of New Hampshire in 2007. In 2010, he was the recipient
of the American Cherical Society's Earle B. Barnes Award for Leadership in Chernical Rescarch Management.
He i the author of “Devalued and Distrusted—Can the Pharmaceutical Industry Restore its Broken Image,”
"Drug Truths: Dispelling the Myths About Pharma R&D,” “Pharma and Profits: Balancing Innovation, Medicine,
‘and Drug Prices" and an author of the Drug Truths blog at Forbes.com, Dr. LaMattina received a B.S. in
Chemistry from Boston College and received a Ph.D. in Organic Chemistry from the University of New
Hampshire. He then moved on to Princeton University as a National Institutes of Health postdoctoral fellow
in'the laboratory of professor E. C. Taylor.

ne Zohar and Bharatt Chowria, can b founl on pages 69 ane 70

66 PureTech Health plc Annual report and accounts 2022




image70.jpeg
Board of Directors — continued

Robert Langer, Sc.D.
Ca-Founder and Non-Executive Director, R&D Committce Member

Robert 5. Langer, Sc.D., is a co-founder, member of PureTech's R&D Committee and has served as a member of
the board of directors since our founding. Dr. Langer has served as the David H. Kach Insttute professor at MIT
since 2005, He served as a member of the FDA's science board from 1995 to 2002 and as it chairman from 1999
102002, Dr. Langer serves on the board of directors of Seer Bio, Abpro Bio, Frequency Therapeutics, Entrega,
Inc. and Moderna, Inc. Dr. Langer has received over 220 major awards, ncluding the 2006 U.S. National Modal
of Science, the Charles Stark Draper Prize in 2002 and the 2012 Priestley Medal. He is aiso the fist engineer

to ever receive the Gairdner Foundation International Award. Dr. Langer has received the Dicksan Prize for
Science, Heinz Award, Harvey Prize, John Fritz Award, General Motors Ksttering Prize for Cancer Research,

Dan David Prize in Materials Science, Breakthough Prize i Life Sciences, National Medal of Science, National
Medal of Technology and Innovation, Kyato Prize, Wolf Prize, Albany Medical Center Prize in Medicine and
Biomedical Research and the Lemelson-MIT prize. n 2006, he was inducted into the National Inventors Hall

of Fame. In January 2015, Dr. Langer was awarded the 2015 Queen Elizabeth Prize for Engineering. Dr. Langer
received his bachelor's degree in Chemical Engineering from Cornell University and his Sc.D. in Chemical
Engineering from MIT.

Kiran Mazumdar-Shaw
Independent Non-Executive Director

Kiran Mazumdar-Shaw has served as a member of our Board since September 2020, Ms. Mazumdar-Shaw has
been the exccutive chairperson of Biocon Limited, which she founded in 1978, since April 2020, and she served
s managing director of Biocon Limited from 1995 ta 2020, Ms. Mazumdar-Shaw holds key positions in various
indlustry, educational, government and professional bodies globally. She has been elected as a full-term member
of the board of trustees of Massachusetts Institute of Technology. She has been elected as a member of the.
prestigious US.-based National Academy of Engineering. She also serves as the lead independent member of
the board of Infosys Ltd, a director on the board of United Breweries Limited, and non-executive director on the.
board of Narayana Health. Ms. Mazumdar-Shaw has received two of India's highest civilian hanors, the Padma
Shriin 1989 and the Padma Bhushan in 2005. She was also honored with the Order of Australa, Australia's
highest civiian honor in January 2020.In 2016, she was conferred with the highest French distinction — Knight

of the Lagion of Honour - and in 2014 received the Othmer Gold Medal in 2014 from the U.S.-based Chemical
Heritage Foundation for her pioneering efforts in biotechnology. Ms. Mazumdar-Shaw has been ranked a5 one
of the world's top 20 inspirational leaders inthe field of biopharmaceuticals by The Medicine Maker Power List
2020, and she was the winner of EY World Entrepreneur of the Year™ 2020 Award. She was the first woman
business leader from India to sign the Giving Pledge, an initiative of the Gates Foundation, committing to give
the majority of her wealth to philanthropic causes. She received a bachelor's degree in science, Zoology Hons.
from Banglore University and a master's degree in malting and brewing from Balarat College, Melbourne
University. She has been awarded several honarary degrees from other universities globally.

Dame Marjorie Scardino.
Senior Independent Director

Dame Marjorie Scardino served as 2 member of our Board from 2015 until her retirement from our Board as of
the close of business on December 31, 2022. She served for 28 years as the chief executive officer of Pearson,
alarge education company that included The Economist, The Financial Times and Penguin Books. She was

on the board of the MacArthur Foundation for 12 years, five as chaitman, and left in 2017. She was a member
of the board of Tuitter from 2013 to 2018 and Internatianal Allines Graup from 2014 ta 2019. Dame Scardino
has received a number of honorary degrees, and in 2003 was dubbed a dame of the Britsh Empire. She is also
2 member of the Royal Society of the Arts in the UK and the American Association of Arts and Sciences.

Christopher Viehbacher
Chair

Chrs Viehbacher has served as a member of our Board since 2015 and as chairman since September 2019,
M. Viehbacher was appointed President, Chief Executive Officer and a member of the Board of Biogen,

Inc. in November 2022. As a result of hs appointment, Mr. Viehbacher will not stand for r-election at the.
Company's 2023 Annual General Mesting. Prior o his appointment with Biogen, Inc., he had been the
managing partner of Gurnet Paint Capital from October 2014 to November 2022. Immediately prior o joining
Gurnet Point Capital, Mr. Viehbacher served as the chief executive officer and member o the board of directors
of Sanofi from December 2008 to October 2014. From 1993 to 2008, Mr. Viehbacher worked at GlaxoSmithKine
in different roles, inclucing ultimately President of its Narth American pharmacautical division. M. Viehbacher
began his career with PricewaterhouseCoopers LLP and qualfied as a chartered accountant. Mr. Viehbacher
currently serves on the board of diectors of Biogen, Inc., BEFORE Brands and Crossover Health. M. Viehbacher
previously served on the board of directors of Alladapt, Boston Pharmaceuticals, Zikani, Vedanta Biosciences,
Inc, Gurnet Point Capital LLC, Axcella Health Inc. and Corium International, Inc. Mr. Vishbacher also serves.

on the Board of Trustees of Northeastern University and the Board of Fellows of Stanford Medical Schaol

Mr. Viehbacher has co-chaired the Chief Executive Officer Roundtable on Neglected Diseases with Bill Gates
and formerly chaired the chief executive officer Roundtable on Cancer. He was the chairman of the board of

the Pharmaceutical Research and Manufacturers of America as wellas president of the European Federation of
Pharmaceutical Industries and Associations. At the World Econornic Forum at Davos, Mr. Viehbacher was a chair
of the Health Governors and co-chaired an initiative to create & Global Charter for Healthy Living. He vias also.

2 member of the International Business Council. Mr. Viehbacher has received the Pasteur Foundation Award

for outstanding commitment to safeguarding and improving health worldwide. He has also received France's
highest civilian honor, the Légion dhonneur. Mr. Viehbacher received his bachelor's degree in Commerce from
Queens University in Ontario, Canada.
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Board of Directors — continued

Dennis Ausiello, M.D**
Board Advisor, R&D Committee Member

Dennis Ausiello, M.D. is a board advisor and member of the PureTech R&D Committee. He s the Jackson
Distinguished Professor of Clinical Medicine and was previously director, emeritus of the M.D./Ph.D. Program

at Harvard Medical School. Dr. Ausiello is chairman of medicine, emeritus and director of the Center for
Assessment Technology and Continuous Health (CATCH) at Massachusetts General Hospital (MGH). This center
is 2 partnership among MGH, MIT and Harvard University with a missian to develop real-time assessment

of human traits in wellness and disease. In partnership with industry, it is creating tools for measurements of
traditional and novel phenotypes. Understanding the need for partnerships betueen the academy and industry,
Or. Ausiello served on the board of directors of Pfizer Pharmaceuticals, where he was their former lead director.
He currently serves as a member of the board of directors of Seres Health and Alnylam. Dr. Ausiellos also a
member of the board of directors of several non-public biatech companies and is a consultant to Verily (formerly.
Google Life Sciences) and Pfizer Pharmaceuticals. Dr. Ausiello is a nationally recognized leader in academic
medicine who was elected ta the National Academy of Medicine in 1999 and the American Academy of Arts
and Sciences in 2003. He has published numerous articles, book chapters and textbooks and has served as an
editor of Cecil's Textbook of Medicine. Dr. Ausiello received his BA from Harvard College and an M.D. from the
University of Pennsylvania.

H. Robert Horvitz, Ph.D.**
Board Advisor, R&D Committee Chair

H. Robert Horuitz, D, is 2 board observer and Chairof the R&D Committee at PurcTech, He received
the Nobel Prize in Physiclogy ar Medicine and is the David H Koch Professor of Bilogy at Massachusetts
Institute of Technalogy, an investigator o the Howard Hughes Medical Instiute, neurabiologist (Neurology) at
Massachusetts General Hospital, a member of the MIT McGovern Institute for Bran Research and the MIT Koch
Institute for Intecrative Cancer Resaarch. He is cofounder of multple fe scence companies, including Epizyme
(EPZM), Mitobridge (acauired by Astellas) and Idun Pharmaceuticals acquired by Pizer and was a member of
the Scientific Advisory Board of the Novarti Instiutes for SioMedical Research

Dr. Horvitz was a member of the board of trustees of the Massachusetts General Hospita. He also previously
served as Chaitman 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 Academy of Sciences, the LLS.
National Academy of Medicine and the American Philosophical Sociaty and i 2 foreign member of the Royal
Society of London. He is a fellow of the American Academy of Arts and Sciences and of the American Academy
of Microbiology.

Dr. Horvitz received the U.S. National Acadamies of Science Award in Molecular Biology; the Charles A, Dana
Award for Pionearing Achievements in Health; the Ciba-Drew Award for Biomedical Science; the General
Motors Cancer Research Foundation Alfred P. Sloan, Jr. Prze; the Gairdner Foundation International Award;
the March of Dimes Prize in Developmental Biology: the Genetics Society of Amarica Medal; the Bristol-Myers
Squibb Award for Distinguished Achievement in Neuroscience; the Wiley Prize in the Biomedical Sciences; the
Peter Gruber Foundation Genetics Prize; the American Cancer Sociaty Medal of Honor; the Alfred G. Knudson
Award of the National Cancer Insttute; and the UK Genetics Society Mendel Medal. He has received honorary
doctoral degrees from the University of Rome, Cambridge Universiy, Pennsylvania State University and the
University of Miarmi,

Bennett Shapiro, M.D.**
Board Advisor, R&D Committes Member

Bennett Shapiro, M.D., is @ PursTech co-founder, and was a board advisor and a member of PureTech's R&D
Committee until he retired from those roles in August 2022. He also served as member of the Board from the
Company's founding through Jun 2020. Dr. Shapiro was previously Executive Vice President at Merck Research
Laboratories of Merck & Co. where he intall led Worldwide Basic Research and was responsible for all the.
basic and preclinical research activities at Merck. He later led Worldwide Licensing and External Research and
was responsible for Merck's relationships with the academic and industrial biomedical research community. His
leadership reslted in the discovery, development and registration of approximately 25 drugs and vaccines.
Proviously, e was professor and chairman of the Department of Biochemistry at the University of Washington
andis the author of over 120 papers on the malecular regulation of cellular behavior. Following an internship

in Medicine at the Universiy of Pennsylvania Hospital, he was a Research Associate at the NIH, then a Visiting
Scientist at the Institut Pasteur in Paris and returned to the NIH as Chief-Section on Cellular Differentiation in the
Laboratary of Biochemistry prior o joining the University of Washington. Dr. Shapita has been a Guggenheim
Fellow, a Fellow of the Japan Society for the Promotion of Science and a Visiing Professor at the University of
Nice. He currently serves as a member of the board of directors of Vedanta Biosciences and VAL Therapeutics.
Dr. Shapiro previously served as a director of Celera Corporation, the Drugs for Neglected Diseases initiative
and the Mind and Life Institute. Dr. Shapiro received a B.5. in Chemistry from Dickinson College and his M.D.
from Jefferson Medical College.
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Management team

(alphabetically)

Joseph Bolen, Ph.D.
R&D Committee Member

Joseph Bolen, Ph.D., firstjoined PureTech in October 2015 and served as PureTech's chief scientifc officer from
October 2016 through February 2023 and transitioned to 3 role on PureTech's R & D committee in February
2023, Prior to joining PureTech, Dr. Bolen oversaw all aspects of research and development, or RED, for
Moderns, Inc. as president and chief scientifc officer from July 2013 to October 2015, Previously, he was chisf
scientific officer and global head of oncology research at Millennium: The Takeda Oncology Company. Prior to
joining Millennium in 1999, Dr. Bolen held senior positions at Hoechst Marion Roussel, Schering-Plough and
Bristol-Myers Squibb. Dr. Bolen began his career at the National Institutes of Health, where he contributed

o the discovery of a cass of proteins known as tyrosine kinase oncogenes as key regulators of the immune.
system. Dr. Bolen received a B.5. in Microbiology & Chemistry and a Ph.D. i Immunology from the University
of Nebraska and conducted his postdoctoral raining in Molecular Viralogy at the Kansas State University
Cancer Center.

Bharatt Chowrira, Ph.D., J.D.
President and Chief Business, Finance and Operating Officer, Member of the Board of Directors

Bharatt Chowrira, Ph.D., LD, has been our president and chief business, finance and operating officer
since September 2022, was our president and chief business, legal and operating offcer from January 2022
through September 2022, and was our president and chief of business and strategy from March 2017 through
December 2021. Dr. Chowrira has aisa served as a member of PureTech's Board since February 2021, Prior

o joining PureTech, Dr. Chowrira was the president of Synlogic, Inc. a biopharmaceutical company focused

on developing synthatic microbiome-based therapeutics, from Sepiember 2015 to February 2017, where he
oversaw and managed corporate and business development, alliance management, financial, human resouirces,
intellectual property and legal operations. Prior to that, Dr. Chowrira was the chief operating officer of Auspex
Pharmaceuticals, nc. from October 2013 to July 2015, which was acquired by Teva Pharmaceuticals Ltd. in

the spring of 2015. Previously, he was president and chief executive officer of Addex Therapeutics Ltd., &
biotechnology company publiciy-traded on the SIX Swiss Exchange, from August 2011 to July 2013. Prior to
that Dr. Chowrira held various leadership and management positions at Nektar Therapeutics (chief operating
officer), Merck & Co, or Merck vice presiden), Sirna Therapeutics (general counsel; acquired by Merck) and
Ribozyme Pharmaceuticals (chief patent counsal). Dr. Chowrira previously served on the board of directors of
Vedanta Biosciences, Inc. from September 2018 to February 2023, Akil Interactive Labs, Inc. from November
2017 to September 2019 and June 2021 1o Octaber 2022, Vor Biopharma from August 2018 to June 2020, and
Karuna Therapeutics, Inc. from March 2017 to December 2019. Dr. Chowrira received a J.D. from the Universiy.
of Denver's Sturm Callege of Law, a Ph.D. in Molecular Biology from the University of Vermont College of
Medicine, an M.S. in Molecular Biology from llinais State University and a B.5. in Microbialogy from the UAS,
Bangalore, India.

Eric Elenko, Ph.D.
Chief Innovation and Strategy Officer

Eric Elenko, Ph.D., has served as our chief innovation officer since June 2015 and held various other positions
at PureTech prior thereto. While at PureTach, Dr. Elenio has led the development of a number of programs,
including Akl Interactive Labs, Inc., Gelesis, Inc., Karuna Therapeutics, Inc. and Sonde Health, Inc. Dr. Elenko.
serves an the board of directors of Sonde Health Inc. Pior to jeining PureTech, Dr. Elenko was a cansultant with
McKinsey and Company from February 2002 to September 2005, where he advised senior executives of both
Fortune 500 and specialty pharmaceutical companies an 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
Swarthmore College and his Ph.D. in Biomedical Sciences from University of California, San Diego.
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Julie Krop, M.D.
Chief Medical Officer

Julie Krop, MD, is the chief medical officer at PureTech, where she is responsible forall liical development,
regulatory, CMC, and medical affars for PursTech's clinical-stage Wholly Owned Pipeline. Prior to PureTech,
Dr. Krop served as Chief Medical Officer at Freeline Therapeutics,  clinical-stage gene therapy company.

She also previously served as Chief Medical Officer of AMAG Pharmaceuticals (acquired by Covis group for
5647 million), where she oversaw clinical development, regulatory affairs, clinical operations, medical affars,
program management and pharmacovigilance. During her time at AMAG, Dr. Krop was responsible for the.
oversight of three FDA approvals. Earler n her career, she held leadership positions at Vertex Pharmaceuticals,
Stryker Regenerative Medicine, Peptimmune, Milennium Pharmaceuticals and Pfizer and also served on the
board of directors of Aquestive Bio, Inc. Dr. Krop received her M.D. from Brown University School of Medicine
and campleted an internal medicine residency at Georgetown University Hospital. Additionaly,she completed
fellowships in epidemiology, clnicl tial design and endocrinology as a Robert Wood Johnson Foundation
Clinical Scholar at the Johns Hopkins School of Medicine

Daphne Zohar
Founder and Chief Executive Officer, Member of the Board of Directors

Daphne Zohar is the founder of PureToch and has served as our chief executive officer and a member of our
board of directors since our formation and UK main market lsting in 2015 and served as the founding chief
executive officer of a number of our Founded Entties. A successful entrepreneur, Ms. Zohar created PureTech,
assembling a eading team and scientific network o help implement her vision for the company, and was
key participant in fundraising, business development and establishing the underlying programs and platforms
that have resulted in the broad and deep pipeline being advanced via the Company’s Whally Owned Pipeline
and Founded Entities. PureTech's R&D engine has generated 27 therapeutics and therapeutic candidates,
including two (Plenity® and EndeavorRx”) that have received both Us. Food and Drug Administration
clearance and European marketing authorization and a third (KarXT) that we expect willsoon be filed for

FDA approval. Ms. Zohar has been recognized as a top leader and innavtor in biotechnology by a number

of sources, including EY, BioWorld, MIT's Technology Review, the Boston Globe, and Scientiic American,

Ms. Zohar serves on the BIO (Biotechnology Innovation Organization) Board. Previously, Ms. Zohar has served
on a number of private company boards including Karuna Therapeuics, Inc. and served on the board of
£esTORbio, Inc. (now Adicet Bio, Inc) from December 2017 to November 2018. Ms. Zohar received a B.5.

from Northeastern University.
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The Board

Roles 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 stakeholders
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
aregular basis and exercises 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
Directors and other members of
management, and only after a detailed
process of review and challenge by
the Board. Once made, the Executive
Directors 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 includes 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 statemen,
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 Authority'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 audtors.

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 fulfling

its responsibilities and ensuring that

we maintain the highest standards of

corporate governance. Each committee
has its own terms of reference which
set out 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.
Allof these are available on request
from the Company Secretary or within
the Investors section of our website at
www.puretechhealth.com.

Board size and composition

As of December 31, 2022, there were
nine Directors on the Board: the
Non-Executive Chair, two Executive
Directors and six Non-Executive
Directors. The biographies of these
Directors are provided on pages 66
1070, On March 24, 2022, Ms. Sharon
Barber-Lui joined the Board as a
non-Executive Director. Immediately
following the publication of PureTech’s
Annual Report and Accounts for the
year ended December 31, 2021 on
April 26, 2022, Ms. Barber-Lui became
the Chair of the Audit Committee,

and Mr. Viehbacher stepped down as
the Chair of the Audit Committee but
remained a member thereof. Dame.
Marjorie Scardino, Senior Independent
Director, chair of the Nomination
Comittee and member of the Audit
Comittee, retired as of the close of
business on December 31, 2022. Raju
Kucherlapati, Ph.D., assumed the role of
PureTech’s Senior Independent Director
as well as the chair of its Nomination
Comittee, effective as of Dame
Scardino's retirement. Christopher
Viehbacher, Chair of PureTech’s Board,
was recently appointed President,
Chief Executive Officer and  member
of the Board of Biogen, Inc. Given the
time commitment required by this new
role, Mr. Viehbacher will not stand for
re-election at PureTech’s 2023 Annual
General Meeting. There were no other
changes to the composition of the
Board during 2022

Following Mr. Viehbacher's departure
on conclusion of the 2023 AGM, the
Company will have seven directors,
including two Executive Directors and
five Non-Executive Directors. While the
Company is conducting a search for a
new Chair of the Board and considering
adding an additional member to
replace Dame Scardino, it does not
anticipate that such individuals will be
in place at the time of the AGM. As a
result, the Board intends to appoint

Dr. Reju Kucherlapati as interim Chair
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untila permanent Chair can be selected
and appointed. Dr. Kucherlapati will
also continue in his current role of
Senior Independent director.

The Company’s policy relating to

the terms of appointment and the
remuneration of both Executive and
Non-Executive Directors is detailed in
the Directors' Remuneration Report on
pages 8610 102.

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
toserve as a Director, either to il
avacancy 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, al of the Directors
except for Christopher Viehbacher will
be offering themselves for election at
the AGM to be held on June 13, 2023,
full details of which are set out in the
notice of meeting accompanying this
Annual Report,

Non-Executive Directors

The Company’s Non-Executive
Directors are Mr. Christopher
Viehbacher (Chair), Ms. Sharon Barber-
Lui, Dr. Raju Kucherlapati, Dr. John
LaMattina, Dr. Robert Langer, and

Ms. Kiran Mazumdar-Shaw. As noted
elsewhere, Mr. Viehbacher will not
stand for re-election at the 2023 AGM.

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 ane or more boards
of directors of our Founded Entities
and are key drivers for our Wholly
Owned Pipeline.

Senior Independent Director

The Company's Senior Independent
Director is Dr. Raju Kucherlapati,

Dame Marjorie Scardino was Senior
Independent Director through her
retirement s of the close of business on
December 31, 2022 A key responsibility
of the Senior Independent Director is
to be available to shareholders in the
event that they may feel itinappropriate
o relay views through the Chair or
Chief Executive Officer. In addition, the
Senior Independent Director serves as
an intermediary between the rest of the
Board and the Chair where necessary.
Further, the Senior Independent
Director willlead the Board in its
deliberations on any matters on which
the Chair is conflicted.

The roles of Chair and
Chief Executive Officer

The Company's Chair is Mr. Christopher
Viehbacher, though he will not stand
for re-election at the 2023 AGM. Mr.
Viehbacher was appointed Chair in
September 2019. The Nomination
Committee is currently conducting a
search to identify a new permanent
Chair, but such person is not expected
tobe in place at the time of the

2023 AGM. Until such permanent
replacement s appointed as Chair

by the Board, Dr. Raju Kucherlapati

will serve as interim Chair to fulfll

the leadership requirements and
governance obligations of the role.
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 wellinformed 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,
Ms. Daphne Zohar, is to lead the
execution of the Company's strategy
and the executive management of
PureTech. She is responsible, among
other things, for the development

and implementation of strategy and
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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 performance indicators
(KPIs) 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 appeer to affect, the Directors’
judgement. The Board regards Ms
Barber-Lui, Dr. Kucherlapati, Dr.
LaMattina and Ms. Mazumdar-Shaw as
independent Non-Executive Directors
for the purposes of the Governance
Code. In reaching this determination,
the Board duly considered (i) their
directorships and links with other
Directors through their involvement in
other subsidiary companies; il 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 Performance Share
Plan; and (i) in respect of Dr. LaMattina,
the length of his tenure as a Director
of the Company. 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. Therefore, the
Board has determined that Ms. Barber-
Lui, Dr. Kucherlapati, Dr. LaMattina,
and Ms. Mazumdar-Shaw are of
independent character and judgement,
notwithstanding the circumstances
described at (i), {i) and i) above.

In addition, with respect to Dr.
Kucherlapati,the Board has considered
his role as interim Chair following the
2023 AGM and determined that such
additional responsibilities shall not
impact his independence in light of
the interim nature of the role and the
search underway for a permanent
Chair appointee.

The Nomination Committee with
assistance from the rest of the Board

and the Company's management has
also been looking towards potentially




image76.jpeg
Management team — continued

adding an additional independent
non-executive director in order 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, Dr. Bharatt
Chowrira, 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 s 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
aresult 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

Board 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 7 scheduled meetings in 2022, and
details on attendance are set forth in
the table below:

Number of
Board Meetings
Director Attended
Christopher Viehbacher 717
Sharon Barber-Lui 7
Raju Kucherlapati n
John LaMattina 7
Robert Langer 1
Kiran Mazumdar-Shaw 67
Dame Marjorie Scardino n
Bharatt Chowrira n
Daphne Zohar /18

While each director with the exception
of Ms. Mazumdar-Shaw with respect
10 0ne meeting) was able to attend
every meeting in 2022, 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 Ms. Mazumdar-Shaw with
respect to the one meeting she was
unable to attend

The Board also acted by unanimous
written consent eight times in 2022 On
occasion it was more expedient for the
board to approve matters, especially
administrative matters, by unanimous
written consent rather than to convene
2 board meeting for the purpose,
However, Directors were provided
opportunity 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

2 specific topic or topics, 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 Committee
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 a5

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

s 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 Chair, Chief Executive Officer
and senior management team work
together to ensure that the Directors
receive relevant information to enable
them to discharge their duties and that
such information is accurate, timely
and clear. This information includes
quarterly management accounts
containing analysis of performance

against budget as well as a summary
of the operational performance

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.

The majority of Board meetings

are held at our offices in Boston,
Massachusetts, U.S, which gives
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.
However, since the onset of the
COVID-19 pandemic and throughout
2022, for the safety of the Board and
the Company's employees, the vast
majority of board meetings have been
held by videaconference.

Certain Directors 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
CA2006) to avoid 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
1o the continuing duty that a Director
owes to the Company to disclose to the
Board any transaction of arrangement
under consideration by the Company
in which he or she i 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

PureTech Health ple Annusl report and accounts 2022 73




image77.jpeg
jement team — continued

2006 and ther overriding obligation
toact 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 authorization
to.a confiict or potential confiict of
interest i 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 to deal with conflcts of
interest are operating effectively,

Induction, awareness and
development

In preparation for the Company's initial
public offering (IPO), all 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
tofurther their understanding of

the challenges facing our Founded
Entities and Wholly Owned Pipeline,
the Board periodically receives the
presentations and reports covering the
business and operations of each of our
Founded Entities as well as its Wholly
Owned Pipeline.

We have put in place a comprehensive
induction plan for any new Directors.
This program will be tailored to the
needs of each individual Director and
agreed with him or her so that he or
she can gain a better understanding
of us and our 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 quoted company and of the
governance framework within which
they must operate.

Board effectiveness and
performance evaluation

The Board periodically reviews its
effectiveness and performance.

The Board seeks the assistance of
an independent third-party provider
at least once every three years i
evaluation in compliance with the
Governance Code, and will otherwise
carry out an internally faciltated
Board evaluation led by the Senior
Independent Director, assisted by

the Company Secretary, covering
the effectiveness of the Board as

2 whole, its individual Directors and
its Committees.

In addition to the above, the Non-
Executive Directors, led by the Senior
Independent Director, will periodically
appraise the Chair's performance,
following which the Senior Independent
Director will provide any feedback to
the 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 Chair as
deemed necessary. 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 from the Company Secretary
and within the Investors section of our
website at www.puretechhealth.com

Internal Control

The Board fully recognizes the
importance of the guidance contained
in the Guidance on Risk Management,
Internal Control and Related Financial
and Business Reporting. Our internal
controls were in place during the
whole of 2022 and we are satisfied
that we have adequate controls and
that our internal control over financial
reporting was effective for the year
ended December 31, 2022. In the prior
financial period ended December 31,
2021, we identified a material weakness
related to the risk assessment process
over the design and implementation of
management review controls over the
valuation of financial instruments, the
completeness and accuracy of related
sensitivity disclosures, the valuation

of share based payment liabilities

and completeness and accuracy of

the tax provision. In response to this
material weakness, the Company took
certain steps in its remediation plan,
including (i) improving the processes
and internal controls related to the
valuation of financial instruments and
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share based payment liabilities, the
related sensitivity disclosures, and

the tax provision, (i) disaggregating
the management review controls to
address the specific risks associated
with these items, and (i) implementing
more robust procedures over the
documentation of the performance of
these management review cantrols.

As a result, as of December 31, 2022,
we have concluded that this material
weakness has been remediated and the
controls are operating effectively.

The Board is responsible for
establishing and monitoring internal
control systems and for reviewing the
effectiveness of these systems. The
Board views the effective operation of
a rigorous system of internal control
as critical to our suceess; however,

it recognizes that such systems are
designed to manage rather than
eliminate risk of failure and can
provide only reasonable and not
absolute assurance against material
misstatement or loss. The key elements
of aur internal control system, all of
which have been in place during the
financial year and up to the date these
financial statements 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
whole organization. Detailed written
policies and procedures have been
established covering key operating
and compliance risk areas. These
policies and procedures are reviewed
and the effectiveness of the systems of
internal control s 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 Wholly
Owned Pipeline and all Founded
Entities on a regular basis and reviews
our performance and the performance
of our Wholly Owned Pipeline and
Founded Entities on a quarterly basis.
However, the performance of business
units may be reviewed more frequently
if deemed appropriate.
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The key risks and uncertainties we face,
as well as the relevant mitigations, are
set out on pages 44 to 47 and in the
Additional Information section from
pages 17510 211

Information and financial

reporting systems

We evaluate and manage significant
risks associated with the process for
preparing consolidated accounts by
having i place systems and internal
controls that ensure adequate
accounting records are maintained and
transactions are recorded accurately
and faily to permit the preparation

of financial statements in accordance
with IFRS. The Board approves the
annual operating budgets and regularly
receives details of actual performance
measured against the budget.

Principal risks and uncert:

Our operations and the implementation
of our objectives and sirategy are
subject to a number of key risks

and uncertainties. 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 44 to 47 and
in the Additional Information section
from pages 175 to 211

Political expenditure

Itis 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 policy.

2023 Annual General Meeting

The Notice of the AGM, which will be
held at 11:00 am EDT (4:00 pm BST)
on June 13, 2023 at the Company's
headquarters at 6 Tide Street, in
Boston, Massachusetts, 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

1o vote for or against or to withhold
their vote on each resolution. In
addition, to encourage shareholders
1o 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 voting
will be published on our website after
the AGM.

Our website at www puretechhealth
comis 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 continuously has regard to how the
Company's activities and decisions will impact investors, employees, those with whom 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 order to maximize value and promote long-term Company success in line with our strategic objectives, as well as to
promote and ensure faimess 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 pricrity in the
coming years.

During the year, the Board assessed ts 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 enga

Key matters identified Further information

Investors + Our shareholders are the owners and
investors in our business. We make
significant efforts to engage with
our shareholders and understand
their objectives. We engage with our
shareholders through a number of
mechanisms to ensure that shareholder
views are brought into the boardroom
and considered in our decision-making.

* The Board's primary shareholder
contact s through the Chief Executive
Offcer. The Chair, the Senior
Independent Director and other
Directors, as appropriate, make
themselves available for contact
with major shareholders and other
stakeholders in order o understand
theirissues and concerns.

« Stakeholder engagement will often take
place by the Executive Directors and
senior management through investor
mestings and investor roadshows,
including participation at healthcare
conferences and participating in fireside
chats at those events, with the Board
receiving regular updates by way of
analysis reports on stakeholder views

* Meetings were held throughout the
year vith institutional shareholders.

Key shareholder publications including
the annual report, the full year and
half year results announcements and
press releases and the information

for investors are available on

the Company's website: v
puretechhealth.com.

« Our Board keeps its Strategy and * Governance Section of
Business Model under regular review. ARA (Pages 44 to 102)
During the past year, the Board * ESG Report
has engaged to carefuly consider (Pages 15t043)
its strategy for future growth and g e
development, in particular devoting #:kannadisposals

attention to the future prospects (Page 48)
of its business model and its listing « Remuneration Report
venues and the risks and opportunities (Pages 86 to0 102)

this would give to the Company’s & Chmponents ofoir

stakeholders Value (Page 6)

* The company carefully manages its
expenditure and anticipates future
capital needs through careful capital
management and capital allacation to
its Wholly Owned Programs and clinical
trials a5 well as opportunities to secure
financing from third parties, for example
the SPAC transactions closed for Gelesis
and Akiliin January and August 2022.
Our Board also carefully considers
opportunities for disposal of shares
held in its Founded Entities such as the
disposals of shares in Karuna raising
$115m in August and September 2022,

« During 2022, the Board welcomed
Sharon Barber-Lui to the Board as a
Non-Executive Director and saw the
retirement of Dame Marjorie Scardino
25 2 Non-Executive Director. The Board
seeks to ensure appropriate board
structure suitable for 2 Company of
PureTech’s size.

« The Board recognizes the importance
of Diversity, Equity and Inclusion and is
delighted to be one of the few FTSE250
companies with a female CEO.
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Stakeholder

Key matters identified

Further information

* Ouremployees are crucial to the
success of our business and many key
decisions made by our Board have
an impact on them. Itis important to
understand the employee perspective
and ensure that we maintain an
engaged workforce, as we believe that
this willlead to better business resuits,
We engage with our employees in
various ways to ensure that their voice
is heard in the management of our
business including:

- The conduct of regular Town
Hall Meetings, email briefings
to employees on key events as
well as communication through
the company intranet site and an
engagement survey

Our People

~ The implementation of regular
appraisals and personal
development programs

Community &
Environment

We are committed to supporting the

communities in which we operate and

the wider public. To that end, we have

developed various mechanisms for

engagement including

- Internships/partnerships with local
universities and programs

~ Charitable giving

- Building Certifications

- Therapeutic Focus

* ESG Report
(Pages 15 t0.43)

The Board recognizes the importance of
an incentivized and engaged workforce,
especially in the competitive greater

Boston area. The Board engages to (Pages 8610102
ensure the remuneration and benefit Strategic Report
e then o + Strategic Repo
packages are comptitve. i i

The Board aims to attract and retain
employees through an established
personal management and
development program, with a view to
development of the individual in an
inclusive environment where employees
from diverse backgrounds can thrive.
We are proud to be 2 company
dedicated to giving lfe tonew 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.

* ESG Report
(Poges 151043)

We are committed to improving our
practices to ensure our business
operates on a sustainable basis. In
particular, we have created an ESG
committee chaired by one of our
Non-Executive Directors to guide our
sustainabilty initiatives. Our business
is a low carbon emissions, and we are
committed to delivering long-term
environmental sustainability.

We partner with local universities and
programs to offer paid internship and
externship programs, generally within
technical fields in our development
organization

The company engages with local
community and supports charitable
causes. In particular, in 2022 and
through the January 2023 post-period,
PureTech made charitable contributions
to Fred Hutchinson Cancer Research
Center, International Rescue
Committee, The Pulmonary Fibrosis
Foundation (PFF) and The Greater
Boston Food Bank

* Remuneration Report

Our business model creates value.

through partnerships and relationships

with various key collaborators, and we

continually evaluate how to strengthen

relationships and arrangements with

these institutions and individuals. Our

engagement in 2022 included

~ Quality updates and quality audits

~ Meetings with key surgeons to
understand/identify potential
indications and applications for
therapeutics

~ Partnerships - Imbrium, BeiGene and
EliLilly

Suppliers/  +
Business
Partners

We aim to build clear and reliable
supply arrangements with our contract
manufacturers for clnical product
supply, in particular with an emphasis on
quality, especially in relation to a clinical
environment.

* Components of Our
Value (Page 6)

« LYT-200 (Page 11)

* LYT-503/IMB-150
(Page 4)

We seek partnerships with other life
sciences organizations to secure non-
dilutive funding, access to development
opportunities and access to materials
for our clinical trials.
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Directors’ Report for the year ended December 31, 2022

The Directors present their report and
the audited consolidated financial
statements for the financial year ended
December 31, 2022.

Certain disclosure requirements for
inclusion in this report have been
incorporated by way of cross reference
to the Strategic Report, the Directors’
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 8th Floor,
20Farringdon Street, London, ECAA
4AB, 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 London
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 66 to 70 and are deemed to be
incorporated into this report.

Descriptions of the terms of the
directors’ service contracts are set forth
on page 94 and page 100 of this report.

All directors shallretire from office and,
except for Christopher Viehbacher, will
offer themselves for reappointment

by the members at the Company’s
upcoming AGM.

The following have served as Directors of the Company during the 2022 financial year.

Details of the interests of directors in
the share capital of the Company as of
December 31, 2022 are set outin the
Annual Report on Remuneration on
page 99 and Note 24 to the financial
statements, located on page 164.
There have been no changes in such
interests from December 31, 20220
March 31, 2023, except as specifically
set forth in those sections.

Results and dividends.

We generated a loss for the year ended
December 31, 2022 of $37.1 million
(2021: Loss of $62.7 million).

The Directors do not recommend the
payment of a dividend for the year
ended December 31, 2022 (2021 nil)

Share capital

As of December 31, 202, the ordinary
issued share capital of the Company
stood at 278,566,306 shares of £0.01
each, including shares issuable upon
conversion of outstanding ADSs, with
10,595,347 shares held in treasury by
the Company under its ongoing Share
Repurchase Program. Details on share
capital are set out in Note 14 to the
financial statements, page 148,

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 14 to the financial statements,
page 148

Rights of ordinary shares

All of the Company's issued ordinary
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 o 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 March 31, 2023, the Company had
been advised that the shareholders
listed on page 79 hold interests of

3 percent or more i its ordinary share.
capital (other than interests of the
Directors which are detailed on page 99
of the Directors' Remuneration Report).
Other than as shown, so far as the
Company (and its Directors) are aware,
no other person holds o is beneficially
interested in a disclosable interest in
the Company.

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 71

Articles of Association

The Articles of Association of the
Company can only be amended by
special resolution at a general meeting
of the shareholders. No amendments
are proposed at The 2023 AGM.

Age
Name Role (a5 of December 31, 2022)
Mr. Christopher Viehbacher  Non-Executive Chair 62
Ms. Daphne Zohar Chief Executive Officer 52
Dame Marjorie Scardino  Senior Independent Director 75
Dr. Robert Langer Non-Executive Director 7
Dr. Raju Kucherlapati Independent Non-Executive Director 79
Dr. John LaMattina Independent Non-Executive Director 72
Ms. Kiran Mazumdar-Shaw  Independent Non-Executive Director 6
Dr. Bharatt Chowrira President; Chief Business, Finance and Operating Officer; 57
Company Secretary
Ms. Sharon Barber-Lui Independent Non-Executive Director (appointed March 24, 2022) 9
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Directors' liabil
indemnities)

ies (Directors

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 Founded
Entities have been and continue to

be covered by Directors’ and officers’
liability insurance.

See further description of indemnity
and insurance on page 73.

Political donations

No political contributions/donations
for political purposes were made by

the Company or any of our affiiate
companies to any political party,
politician, elected official or candidate
for public office during the financial year
ended December 31, 2022 (2021: nil).

Significant agreements

There are no agreements between
the Company or any of our affiiate
companies and any of its employees
or any Director which provide for
compensation to be paid to an
emploee 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 July
2018. The Governance Code is available
at the Financial Reporting Council
website at wwwfrc.org.uk.

The Directors consider that the
Company has, throughout the year
ended December 31, 2022, applied

the main principles and complied

with the provisions set out in the
Governance Code with the following
exception: contrary to provision 24

of the Governance Code, the Chair,
Mr. Christopher Viehbacher, was

also Chair of the Audit Committee
through April 26, 2022 and a member
of the Audit Committee for all of

2022. The Board believes that Mr.
Viehbacher's professional background
and experience, together with his past
participation on such committee for
the past five years, made him a valuable
member of the Audit Committee

and that his membership was in the
best interests of the Company's
shareholders. Mr. Viehbacher was.
appointed Chair in September 2019.
Immediately following the publication
ofits Annual Report and Accounts

for the year ended December 31,

2021 on April 26, 2022, Ms. Sharon
Barber-Lui became the Chair of the
Audit Committee, and Mr. Viehbacher
stepped down as the Chair of the
Audit Committee but remained

2 member thereof.

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 Committee.

Financial instruments.

The financial risk management and
internal control processes and policies,
and exposure to the risks associated
with financial instruments can be found
inNote 16 to the financial statements
and the Corporate Governance section
of the Annual Report on page 83

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
15t0 43,

Sharsholdar %
Invesco Asset Management Limited 2332
Lansdowne Partners Interational Limited 881
Baillie Gifford & Co 8.09
MBG Investment Management, LTD 422
Vanguard Group 404
Patient Capital Management 352
Recordati SPA Pharmaceutical Company 343

*Reprasents an eniy hatis ot a major subsiciay undertaking of the Company.

Related party transactions

Details of related party transactions
can be found in Note 24 of the financial
statements on pages 163 o 164,

Share buyback

Atthe 2021 AGM and the 2022 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 2021 AGM expired as of the end of
the 2022 AGM, and the authority from
the 2022 AGM expires as of the earlier
of the end of the 2023 AGM or close of
business on 15 September 2023. During
2022, 10,595,347 ordinary shares were
purchased by the company and held as
treasury shares. Such treasury shares do
not receive dividend rights and may not
exercise voting righs.

Future business developments

Information on the Company and its
Wholly Owned Pipeline and Founded
Entities’ future developments can

be found in the Strategic Report on
pages 7 to 14.

Risk and internal controls

The principal risks we face are set out
on pages 44 10 47 and in the Additional
Information section from pages 175 to
211, The Audit Committee’s assessment
of internal controls is laid out on

page 84

Subsequent Events.

Information related to events occurring
after December 31, 2022 can be found
in footnote 26 to the consolidated
financial statements.

Research and Development

Information on our research and
development activities can be found in
the Strategic Report on pages 7 to 14.

Going concern

As of December 31, 2022, the directors
had a reasonable expectation that we
had adequate resources to continue

in operational existence into the first
quarter of 2026
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Annual General Meeting

The Notice of the AGM, which will be held at 11:00 am EDT (4:00 pm BST) on June 13, 2023 at the Company's headquarters
at 6 Tide Street, in Boston, Massachusetts, 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
orto 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 allproxy voting will be published on our website after the AGM.

The Notice of the Meeting, together with an explanation of the items of business, will be contained in a circular
to shareholders to be dated April 28, 2023.

Pension schemes
Information on the Company’s 401K Plan can be found in the Annual Report on Remuneration on page 90.

Disclosure of information under Listing Rule 9.8.4R

For the purposes of LR 9.8.4R, the information required to be disclosed can be found in the sections of the Annual Report and
Financial Statements listed in the table below

Listing Rule Requirement Location in Annual Report

A statement of the amount of interest capitalized during the NA

period under review and details of any related tax relief.

Information required in relation to the publication of unaudited financial information. /A

Details of any long-term incentive schemes. Directors' Remuneration Report,
page 90

Details of any arrangements under which a Director has waived emoluments, N/A

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 Directors' Report, page 78

by any unlisted major subsidiary undertaking.

Details of parent participation in a placing by a listed subsidary. N/A

Details of any contract of significance in which a Director is or was materially ir N/A

Details of any contract of significance between the Company (or N/A

one of its subsidiaries) and a controlling shareholder.

Details of any provision of services by a controlling shareholder. NA

Details of waiver of dividends or future dividends by a shareholder. /A

Where a shareholder has agreed to waive dividends, details of such waiver, together N/A

with those relating to dividends which are payable during the period under review.

Board statements in respect of relationship agreement wiith the controlling shareholder.  N/A

Whistleblowing, anti-bribery and corruption

We seek at all times to conduct our 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 ather form of corruption. In addition, we
have 2 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 an the part of us or any of aur officers, Directors,
employees, consultants or advisors.
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Appointment of auditor

KPMG has been our auditor since
2015 and during the year the Audit
Committee recommended to the
Board that the audit tender process
be accelerated with a view to
appointing new auditors. The Audit
Committee oversaw a formal and
comprehensive tender process for the
appointment of the external auditor.
The tender offer process enabled

the Audit Committee to recommend
to the Board the appointment of
PricewaterhouseCoopers LLP (“PwC")
as the preferred new auditor. Based
on this recommendation, the Board is
proposing that PwC be appointed as
external auditor of Company, subject to
shareholder approval at the Company's
forthcoming AGM on June 13, 2023,
The Audit Committee will oversee
handover and induction arrangements
to ensure  smooth transition.

Disclosure of information to auditor

The Directors who held office at the
date of approval of this Directors’
report confirm that:

* so far as the Director is aware, there
is no relevant audit information of
which the Company's Auditor 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 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 2006,

Statement of Directors’
responsibilities in respect of the
Annual Report and the financial
statements

The Directors are responsible for
preparing the Annual Report and the
Group and parent Company financial
statements in accordance with
applicable law and regulations.

Company law requires the directors to
prepare Group and parent Company
financial statements for each financial
year. Under that law they are required
to prepare the Group financial
statements in accordance with

UK-adopted international accounting
standards and applicable law and have
elected to prepare the parent Company
financial statements on the same.

basis. In addition, the Group financial
statements are required under the UK
Disclosure Guidance and Transparency
Rules to be prepared in accordance
with the UK-adopted intemational
accounting standards.

Under Company law the 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 parent
Company and of the Group's profit or
loss for that period. In preparing each
of the Group and parent Company
financial statements, the directors are
required to:

« select suitable accounting policies
and then apply them consistently;

« make judgements and estimates that
are reasonable, relevant and reliable;

* state whether they have been
prepared in accordance with
the UK-adopted international
accounting standards;

« assess the Group and parent
Companys ability to continue
as a going cancern, disclosing,
as applicable, matters related to
going concern; and

« use the going concern basis of
accounting unless they either intend
1o liquidate the Group or the parent
Company or to cease operations, or
have no realistc alternative but to
doso,

The Directors are responsible for
keeping adequate accounting records
that are sufficient to show and explain
the parent Company’s transactions and
disclose with reasonable accuracy at
any time the financial position of the
parent Company and enable them to
ensure that ts financial statements
comply with the Companies Act 2006
They are responsible for such internal
control as they determine is necessary
1o enable the preparation of financial
statements that are free from material
misstatement, whether due to fraud or
error, and have general responsibility
for taking such steps as are reasonably
open to them to safeguard the assets
of the Group and to prevent and dtect
fraud and other irregularities.

Under applicable law and regulations,
the Directors are also responsible for
preparing a Strategic Report, Directors’
Report, Directors’ Remuneration Report
and Corporate Governance Statement
that complies with that law and

those regulations.

The Directors are responsible for
the maintenance and integrity of the
corporate and financial information
included on the Company's website.
Legislation in the UK governing the
preparation and dissemination of
financial statements may differ from
legislation in other urisdictions.

Responsibility statement of the
Directors in respect of the annual
financial report

We confirm that to the best of
our knowledge:

« the financial statements, prepared
in accordance with the applicable set
of accounting standards, give a true
and fair view of the assets, liabilties,
financial position and profit or loss of
the Company and the undertakings
included in the consolidation taken
as a whole; and

« the strategic report includes a
fair review of the development
and performance of the business
and the position of the issuer and
the undertakings included in the
consolidation taken as a whole,
together with a description of the
principal isks and uncertainties.
that they face.

We consider the annual report and
accounts, taken as a whole, is fair,
balanced and understandable and
provides the information necessary
for shareholders to assess the Group's
position and performance, business
model and sirategy.

By Order of the Board

Daphne Zohar
Founder, Chief Executive Officer and Director

April 27,2023
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Report of the Nomination Committee

Raju Kucherlapati
PhD.

Chair, Nomination
Comittee

Committee responsibilities

The Nomination Committee

assists the Board in discharging

its responsibilities relating to the
composition and make-up of the Board
and any Committees of the Board.

Itis also responsible for periodically
reviewing the Board's structure and
identifying potential candidates to be
appointed as Directors or Committee
members as the need may arise. The
Nomination Committee is responsible
for evaluating the balance of skill,
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 Investors
section on Company’s website at
www puretechhealth.com.

Committee membership

The Nomination Committee consisted
of Dame Marjorie Scardino, who served
as the committee’s Chair, Dr. Robert
Langer, and Ms. Kiran Mazumdar-
Shaw during 2022. Dame Scardino
retired from the Board as of the close
of business of December 31, 2022, at
which time Dr. Raju Kucherlapati was.
appointed to serve on and chair the
committee. The biographies of the
Nomination Committee members can
be found on pages 66 t0 67

The Governance Code requires

that amajority of the members of

a nomination committee should be
independent Non-Executive Directors.

Inmaking their determination for

the year 2022, the Board regarded
Dame Marjorie Scardino, Dr.

Langer and Ms. Mazumdar-Shaw as
meeting the independence criteria
setout in the Governance Code as

itis applied to their service on the
Nomination Committee. In reaching
this determination, the Board duly
considered () 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; and (i) the circumstance that
Dr. Langer is a founding Director of
the Company. The Board also duly
considered the extent to which these
matters may impact their service on
the Nomination Committee. After
such consideration, the Board has
determined Dame Marjorie Scardino,
Dr. Langer and Ms. Mazumdar-Shaw
to be independent in character and
judgement and free from relationships
o circumstances which might affect,
or appear to affect, the Directors'
judgement in their service on the
Nomination Committee. The Board
further regards Dr. Kucherlapati as
independent on the basis of the
Governance Code criteria despite his
serving as interim Chair of the Board
following the Company's 2023 AGM in
light of the criteria listed above and the
fact that Dr. Kucherlapati's appointment
as Chair of the Board is expressly
temporary in nature.

The Nomination 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
2022, the Nomination Committee met
one time to review the structure, size
and composition of the Board in light
of the requirements of the Governance
Code. Ms. Mazumdar-Shaw and Dr.
Langer participated in the meeting

Dr. Kucherlapati, the Chief Executive
Officer and the President were invited
to and attended the meeting.
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In light of retirement of Dame Scardino
and the upcoming departure of

Mr. Viehbacher, the committee has
undertaken a search to identify a new
Board Chair as well as a replacement for
Dame Scardino. The search is intended
to be both expeditious and thorough,
anditis aimed at replacing these
outgoing Directors with individuals of
the same stature while focusing on the
key skill sets needed to complement
the current Board and guide the
Company in its continued evolution
The Company will provide updates

in due course but does not currently
expect that such new Directors will be.
in place at the time of the 2023 AGM.

Diversity policy

Diversity within the Company's

Board is essential in maximizing its
effectiveness, as it enriches debates,
business planning and problem-
solving. The Company approaches
diversity in its widest sense 5o as

to recruit the best talent available,
based on merit and assessed against
objective criteria of skills, knowledge,
independence and experience as
wellas other criteria such as gender,
age and ethnicity. The Company will
adhere to a strategy of recruiting
individuals who meet these criteria as
it searches for additional independent
Non-Executive Directors to the Board,
as discussed below. The Committee’s
primary objective is to ensure that
the Company maintains the strongest
possible leadership.

Information regarding the Company's
diversity efforts can be found in the
ESG Report on pages 15 to 43,

Board and Committee evaluation

Information regarding the evaluation
of the Board and its Committees can
be found on page 74.
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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 awhole, are fair, balanced and
understandable and provide the
information necessary for shareholders
to assess the Company's position

and performance, business model

and strategy. The Committee also
considers interal controls, compliance
with legal requirements, 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.
Afull 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 wwwpuretechhealth.com.

Committee membership

The Committee consisted of three
independent Non-Executive Directors,
Mr. Christopher Viehbacher, Dr. Raju
Kucherlapati and Dame Marjorie
Scardino, until Ms. Sharon Barber-
Luijoined the Committee upon her
appointment to the Board on March
24,2022 Mr. Viehbacher served as
Chair of the Committee through April
26,2022, at which point Ms. Barber-
Lui became Chair of the committee.
Mr Viehbacher has experience as a
Chartered Accountant and has held
numerous senior executive positions
in his career. The Board has deemed
this to be recent and relevant financial
experience, qualifying him to be Chair
of the Committee. Ms. Barber-Lui has
accounting experience, is currently

the Senior Vice President of Finance

at EQRx, Inc, a publicly-traded UsS.
company (Nasdaq: EQRX), 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. The biographies of
the Committee members can be found
on pages 66 to 67. The Committee met
three times during the year, with Mr
Viehbacher, Dr. Kucherlapati and Ms.
Barber-Lui each attending all three
meetings and Dame Scardino attending
ane of the three meetings. Dame
Scardino was no longer a member of
the Committee following her retirement
25 a Director on December 31, 2022

Dr. John LaMattina willjoin the

Audit Committee at such time when
Mr. Viehbacher is no longer a member
of the Audit Committee, unless another
Non-Executive Director is appointed.
The Chief Financial Officer or President
were invited to and attended all of the
meetings, and the external Auditor was
invited to and attended two of the three
meetings. The Chief Executive Officer
also attended certain of the meetings
When appropriate, the Committee met
with the Auditor without any members
of the executive management team
being present

Act

s during the year

During the year, the Committee
recommended to the Board that the
audit tender process be accelerated
with a view to appointing new auditors.
The Audit Committee oversaw a formal
and comprehensive tender process for
the appointment of the external auditor.
The tender offer process enabled the
Audit Committee to recommend to

the Board the appointment of PWC

as the preferred new auditor. Based

on this recommendation, the Board is
proposing that PwC be appointed to

as external auditor of the Company,
subject to shareholder approval at the
Company's forthcoming AGM in June
2023. The Audit Committee will oversee
handover and induction arrangements
to ensure a smooth transition.
Information on the tender process can
be found further below,

The Committee also undertook the
normal recurring items, the most
important of which are noted below.

Significant issues considered
relation to the financial statements

The Comittee 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:

Valuation of financial instruments;
investments in non-traded financial
assets and, preferred share
financial liabilities

An area of material judgement in our
financial statements and, therefore
auditrisk, relates to the valuation

of third party held preferred shares
classified as libilties, which at year
end had a carrying value totaling

$27 million (2021~ $174 million), as well
as investments held at fair value that do
not have a quoted active market price
which at year end had a carrying value
totaling $13 million (2021 - $240 million).
We considered the underlying
economics of the valuations and sought
external expertise in determining the
appropriate valuation of the financial
liabilities and financial investments
These valuations rely, in large part,

on the estimated possible expected
returns on the financial instruments

and the values of recent transactions.
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.

Recoverability of investments
in subsidiaries held by the
Parent Company

The significant issue is the recoverability
of the investment by the Company, due
toits materialty in the context of the
total assets of the Parent Company.

The carrying value of the Investment of
the Parent Company in its subsidiary is
supported by our underlying assets and
our market capitalization adjusted for
the net assets held at the Parent level
The Committee was satisfied with the
conclusion reached,
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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 2022 Annual
Report and Accounts and our 2022
Half-yearly Report resulting in

the recommendation of both for
approval by the Board. In carrying
outits 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 gaing concern principle
on which the financial statements are
prepared. As a business which seeks
to fund the development of its Wholly
Owned Pipeline, as well as support

its Founded Entities with further
capital, the business model s currently
inherently cash consuming.

As of December 31, 2022, we had
sufficient operational funding to extend
operations over a three-year period into
the first quarter of 2026

Therefore, while an inability of the
Wholly Owned Pipeline and Founded
Entities to raise funds though equity
financings with outsidle investors,
strategic arrangements, licensing deals
or debt facilties may require us to
modify our level of capital deployment
into our Wholly Owned Pipeline and
Founded Entities or to more actively
seck to monetize one or more Founded
Entities, it would not threaten our
viability overall.

Compliance

The Committee has had a role in
supporting our compliance with the
Governance Code, which applies to us
for the 2022 financial year. The Board
has included a statement regarding our
longer-term viability on page 48. 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 controls provide appropriate
support for the Board's statement on
the effectiveness of risk management
andinternal controls.

Financial Reporting Council
correspondence

During 2022, the company received
a letter from the Financial Reporting
Council (FRC) in relation to its limited
scope review of our Annual Report
and Accounts for the year ended
December 31, 2022 in accordance with
Part 2 of the FRC Corporate Reporting
Review Operating Procedures. Based
on such review, the FRC had no
questions or queries that they wished
to raise with us at this stage. The
letter also noted that certain areas of
the disclosure on deferred tax assets
were an example of better practice.
The nature of the FRC review is that

it provides no assurance that the
annual report and accounts are correct
in all material respects. The FRC's

role is not to verify the information
butis to consider compliance with
reporting requirements.

Risk and internal controls

The principal risks we face are set
out on pages 44 o 47 and in the
Additional Information section from
pages 17510 211

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 fo
complete internal control testing on
behalf of management for the 2022
financial year and the results were
presented to the Committee.
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In the financial period ended
December 31, 2021, we identified
 material weakness related to

the risk assessment process over

the design and implementation of
management review controls over the
valuation of financial instruments, the
completeness and accuracy of related
sensitivity disclosures, the valuation

of share-based payment libilities

and completeness and accuracy of

the tax provision. In response to this
material weakness, the Company took
certain steps in ts remediation plan,
including () improving the processes
and internal controls related to the
valuation of financial instruments and
share based payment liabiliies, the
related sensitivity disclosures, and

the tax provision, (i) disaggregating
the management review controls to
address the specific risks associated
with these items, and (i) implementing
more robust procedures over the
documentation of the performance of
these management review controls.
Asaresult as of December 31, 2022,
we have concluded that this material
weakness has been remediated and the
controls are operating effectively

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 31 December 2022.

We have a formal whistleblowing policy.
The Committee is satisfied that the.
policy has been designed to encourage
staff to report suspected wrongdoing
a5 so0n 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 tum out to be mistaken.

Internal audit

We do not maintain a separate internal
audit function. This s principally due

to our size, where close control over
operations is exercised by a small
number of executives. In assessing the
need for an internal 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
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performing the risk assessment of the
key areas of assurance and maintaining
related key internal contrals, as well

as engaging external advisors to
perform internal control testing,

as described above,

External audit

We have engaged KPMG LLP as our
Auditor since 2015 The current audit
partner is Robert Seale who has been
our audit partner since June 2019.

The effectiveness of the external audit
processis dependent on appropriate
risk identification. In October 2022, the
Committee discussed the Auditor's
audit plan for 2022. 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 areas of audit
focus for the year were (a) Valuation of
financialinstruments preferred share
financial liabilities and non-traded
investments held at fair value and (b)
the valuation of investments held by the
Parent Company.

Appointment and independence

The Committee advises the Board

on the appointment of the external
Auditor and on its remuneration

both 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 monitoring 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.

Audit Tender

KPMG has been our auditors since 2015
and during the year we recommended
10 the Board that the audit tender
process be accelerated with a view to
appointing new auditors. As well as
KPMG, two other firms were invited

1o submit tenders. The audit tender
process was led by me as Chair of the
Audit Committee and a robust process
was carried out. A Request for Proposal
(RFP) was issued and written proposals
were provided by the tendering parties.

We had a common set of criteria for
evaluating the proposals including,
2mong other things:

« Audit quality record and Audit
Inspection Reports from the FRC
and PCAOB,

« The lead partner and their audit
team, including team makeup and
relevant experience with dual-isted
companies and applicable accounting
standards and interal control over
financial reporting standards.

* Sector experience.

« Proposed auditplan and
approach to resolving issues
or matters of judgement.

 Transition experience and plans.
« Use of technalogy.

The potential audit firms participated
in meetings with management, which
provided an opportunity for the firms to
ask questions arising from their review
of the data room, as well as enabling
management to interact directly with
each potential audit team

The proposals presented by the
potential audit firms were subject to
detailed evaluation and discussion
which enabled us to recommend to
the Board the appointment of PwC
as the preferred new auditor. Based
on this recommendation, the Board

is proposing that PwC be appointed
as external auditor of the Company,
subject to shareholder approval at the
Company's forthcoming AGM in June
2023. The Audit Committee will oversee.
handover and induction arrangements
to ensure a smooth transition. Itis
expected that PwC will present their
2023 audit plan to the Audit Committee
following their appointment, with a view
to undertaking the 2023 interim review
and year end audit.

Non-audit work

The Committee approves all fees paid
to the Auditor for non-audit work

Where appropriate, the Committee
sanctions the use of KPMG LLP for
non-audit services in accordance with
our non-audit services policy. During
2022 KPMG LLP did not provide any
non-audit related services. Therefore,
the ratio of non-audit work to audit
work was nil, which the Committee

is satisfied does not breach the
independence of KPMG LLP.

s, Lasboiin

Sharan Barber-Lui
Chair of Audit Committee

April 27,2023
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year ended December 31, 2022

Dr. John LaMattina
Chair,
Remuneration
Committee

The Directors' Remuneration Report
is splitinto three sections, namely:

* This Annual Statement: summarizing
and explaining the major decisions on
Directors' remuneration in the year;

« The Directors’ Remuneration Policy.
setting out the framework for
remuneration for our Directors on
pages 90to 94; and

+ The Annual Report on Remuneration:
setting out the implementation of
the Remuneration Policy in the year
ended December 31, 2022 and the
intended implementation for the
year ending December 31, 2023
on pages 95 to 102.

The current Directors' Remuneration
Policy was last approved at the 2021
AGM, and such approval is effective
until the 2024 AGM. The Directors'
Remuneration Report (excluding

that part of the report containing the
Directors’ Remuneration Policy on
pages 90 to 94) will be subject to a
shareholder vote at the 2023 AGM.

This vote is advisory only and does not
affect the actual historical remuneration
paid to any individual Director. We will
also be asking shareholders to approve
aseparate AGM proposal to introduce
anew Performance Share Plan ("PSP"),
as explained below.

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 Chairman of the
Company, including pension rights
and compensation payments, and

in determining such policy must

take into account allfactors which it
deems necessary including regulatory
requirements, with the objective of
attracting, retaining and motivating
executive management having

regard 1o views of shareholders and
stakeholders and the risk appetite

of the Company and alignment to

the Company's long term goals and
strategic plan. The Remuneration
Committee also recommends and
monitors the level and structure of
remuneration for senior management
The Remuneration Committee shall in
consultation with the Chairman and/or
the Chief Executive Officer, determine
the total individual remuneration
package of each Executive Director,
including share awards. The
Remuneration Committee shall also
have regard to current information

for remuneration in other companies
of comparable scale and complexity
and can appoint remuneration
consultants to assist in such process.
The Remuneration Committee also has
responsibility to review the design of
all share incentive plans and determine
‘awards under such plans. 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.
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Committee membership

The Remuneration Committee consists
of Dr. Kucherlapati, Dr. LaMattina and
Ms. Mazumdar-Shaw, with Dr. LaMattina
serving as Chair of the Committee.

The biographies of the Committee
members can be found on pages 66
to67. The Committee met three times
Guring the year, with each Committee
member in attendance for al three
meetings. The Committee also acted
by unanimous written consent three
times during the year. The Chief
Executive Officer and the President
were invited to allof the meetings, with
Ms. Zohar attending each meeting

and Dr. Chowrira attending two of the
three meetings. However, no Executive
Director was permitted to participate

in discussions or decisions about his

or her personal remuneration.

Our Remuneration Policy

The success of PureTech depends on
the motivation and retention of our
highly skilled workforce 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.
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The Directors' Remuneration Policy
was approved by shareholders at

the 2021 AGM with 839% support,

and the Remuneration Report was
approved by shareholders at the 2022
AGM with 86.2% support. Whilst the
Committee was pleased with the
support received in each instance, it
recognizes that some shareholders had
concerns with aspects of our approach.
The Committee recognizes that the
‘quantum of long-term share awards
may be higher than the norm in the UK
market but believes that such awards
are near the median of peer companies,
in Boston, Massachusetts, the largest
biotechnology cluster in the world and
where the Company is headquartered
Share based remuneration is a vital
component of the remuneration
packages of both executives and the
Board of Directors, as well as for our
broader employee base, and allows us
to compete for, attract and retain talent
inthe U.S. market

We remain committed to long-term
performance-based remuneration
delivered through the PSP and believe
that our current remuneration policy
provides an appropriate framework

to incentivize and motivate our senior.
management team with competitive
US. remuneration packages, while also
ensuring the overall structure of the PSP
is aligned to UK practice.

Alltables within the Directors’
Remuneration Report are audiited
under the International Standards
on Auditing (UK) (*I5As (UK)") unless
otherwise noted.

Objectives of the Remuneration
Policy for our CEO and Senior
Executives

I the construction of our Executive
Director Remuneration Policy, the
Committee paid particular regard
to the market practice of US. peer
companies to ensure that packages
are competitive, recognizing the
predominantly U.S. market in which
we compete for talent. At the same
time, the structure of the packages
was designed to be in line with

the principles of the UK Corporate
Governance Code and best practice.

The key aims of the Remuneration
Policy and the Code principles to
which they relate are as follows

« promote our long-term success
(Code principle: Proportionality);

* attract, retain and motivate high
caliber senior management and focus
them on the delivery of our long-term
strategic and business objectives
(Proportionality, alignment to culture
and riskl;

« be simple and understandable,
both externally and internally
(Clarity, simplicity, prediictability
and proportionality);

« achieve consistency of approach
across senior management to the
extent appropriate and informed by
relevant market benchmarks (Clarity
and alignment to culture); and

+ encourage widespread equity
ownership across the executive
team to ensure a long-term
focus and alignment of interest
with shareholders (Alignment
to culture, isk).

Performance and reward in 2022

During 2022, PureTech delivered strong
execution and achievement of key
strategic and financial goals, which has
been reflected in the annual bonus
outcome. 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 programs
position PureTech with the strength to
build substantial value for shareholders
in the current environment. This growth
is due in large part to () significant
development and advancement of our
Wholly Owned Pipeline and activities
initiated or progressed to potentially
bring these innovative therapies

to market, (i) generation of over

$115 million of non-dilutive cash income
in 2022 from the sale of equity holdings
in Founded Entities, (i) completion of
various strategic sourcing and strategic
planning initiatives with the forward
looking goal to enhance shareholder
value, (i) substantial development and
expansion of the Company's intellectual
property portfolio and (v) key support
provided to the Founded Entities

as their businesses progress and, in
certain cases, execute key transactions
or financings. This increase in

value, together with management's
operational performance at PureTech
and within the Wholly Owned Pipeline
and Founded Entities, resulted in the
Remuneration Committee approving
90% of the target performance goals.

In line with our standard approach, the
Committee then reviewed the overall
performance of the Company and the
individual Executive Directors before
determining the final bonus payout
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The Committee considered operational
performance, the overall growth of the
business during the year, the extent to
which the target performance goals
had in some cases been exceeded
and the individual contributions of the
Executive Directors. Following this
exercise, the Committee determined
that a bonus equal to 90% of target

(or 45% of base salary) was to be
awarded to the Executive Directors.
The Committee is of the view that

this is appropriate in recognizing the
Executive Directors’ achievements

in 2022. See highlights of 2022 on
pages 1105,

In relation to the PSP, PureTech's
performance over the last three
financial years was very strong in

terms of achievement of strategic
objectives despite such performance
not being rewarded with an increase

in the Company's share price. Overall,
the share price declined from an
average price of 261 pence during

the last three months of 2019 to an
average price of 253 pence during the
last three months of 2022. However,
strong strategic performance over the
three-year performance period resulted
in the vesting of 24.2 percent of the

PSP awards granted to the executive
management team, including the two
Executive Directors, in 2020.

For the year ended December 31,
2022, the Committee believes the
Remuneration Policy operated as.
intended and that remuneration
outcomes are appropriate, taking
into account outcomes throughout
the business, company performance
and the stakeholder experience.

No discretion has been exercised in
relation to the annual bonus or PSP
vesting outcome,

The year ahead

For 2023, the following key decisions
have been made in relation to how the
Policy will be implemented:

« Base salaries for the Executive
Directors will be increased by
8.5 percent, which is slightly below
the average increase for the general
workforce taking into consideration
a number of factors, with a primary
consideration being the current
inflationary pressures in the
United States;

« The annual bonus target and
maximurm vill remain at 50 percent
and 100 percent of base salary,
respectively; and

* The grants of PSP awards in 2023 will
be at levels of 600 percent of base
salary for the Chief Executive Officer
and 300 percent of salary for the
President, in line with the limits as set
outin the Policy.

n of the Performance
lan

Oper.
Share

In addition to matters relating to
Executive Directors' remuneration, the
Committee also considers the use of
equity compensation throughout the
whole organization. PureTech grants

its employees awards of performance
shares and restricted shares under

the PSP as well as market-value stock
options. I line with the rules of the PSP,
the number of new shares that can be
issued to satisfy equity awards is limited
10 10% of the issued share capital over
a 10-year period, consistent with UK
standard practice and the expectations
of UK institutional investors, which
limitation was initially put into place
when the plan was implemented

in 2015 following PureTech’s initial
public offering.
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We will have granted awards that will
have used up substantiall all of the
current 10% dilution limit by the time.
of the 2023 AGM. While a non-trivial
portion of these may ultimately never
be issued into the market as ordinary
shares due to forfeitures, cancellations
or tax withholdings, among other
reasons, we believe it is imperative to
act now to set new dilution limits to
ensure we can meet our obligations,
appropriately incentivise our workforce.
and attract and retain talent as we
continue to strive to deliver long-

term shareholder value. In addition,

we have not raised dilutive funding in
the past five years, which would have
increased our overall share capital. This
contributes to our need to adjust our
approach to dilution at the current time.

The Company is proposing to
implement a new approach to equity
dilution, more in line with its peer US.
listed companies, which will provide

a level of additional lexibility which

is considered vital for us to be able

to compete for talent in our core
markets, while retaining governance
protections appropriate for a Uk-listed
company. The Company is proposing
new dilution limits for the issue of new
shares under equity plans. Essentially,
the current "10% in 10 years” limit will
be extinguished as of the 2023 AGM,
and anew forward-looking limit of 10%
of the issued share capital over the next
5 years will be instituted for all awards
from the 2023 AGM. Any forfeitures,
cancellations, or withholdings from
shares granted under the prior
extinguished limit will not be eligible
to be re-granted at any time after the
2023 AGM under the new limit. As part
of the change, we wil also remove 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 plan.
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In order to implement this new
approach to dilution, we will be asking
shareholders to approve a resolution to
adopt a new performance share plan at
the AGM.

Our more detailed rationale for the
changes is as follows:

* Equity is a critically important part
of our compensation packages.
s a company operating in the
US biopharma space, we have an
in-depth programme to discover,
develop and commercialise new
medicines through our own pipeline
and occasionally invest in other
entities with exceptional potential.
This includes a number of candidates
in our whally owned pipeline that we
are advancing ourselves, which has
required us to expand our team with
experienced professional leadership
at and immediately below the
executive level. The development
of this wholly owned pipeline is the
most critical aspect of our long-
term business strategy and has the.
potential to deliver tremendous
value to shareholders. Our business,
programs, and approach to new
medicines is covered on pages.
1 to 14 of this Report. Developing
pharmaceutical therapies is expensive
and cash-intensive, and our inherent
preference in line with our capital
allocation strategy is for using cash
resources primarily to fund our
own R&D and investments and to
return capital to shareholders where
possible. A5 a result, and in common
with other innovative pharmaceutical
and biotechnology companies, there
is a greater weight on equity in our
compensation programmes than
across industry more widely, and
this is based on newly issued shares,
rather than using cash to purchase
shares for employee programmes.

* We therefore need to have the.
appropriate capacity to issue equity
to our employees in addition to
the cash remuneration we provide.
Furthermore, to ensure we can attract
and retain talent at all levels of our
highly skilled workforce we have
a policy of granting equity throughout
the whole organisation, both upon
hire and on an ongoing basis i line
with market trends. PureTech has

significantly built out ts overall team
at al levels over the period since
liting in 2015. Al of this has put
additional pressure on the existing
dilution limits.

PureTech has not raised capitel by
issuing new shares since March

2018. This conservative approach to
funding has meant that the number
of shares outstanding has remained
consistent for the past five years. (An
equity raise would have the result

of increasing the share capitel, and
thus provide extra headroom in the
dilution limits) Instead, we have
raised significant non-cilutive funding
(over $680m) through the sale of

our equity interests in our Founded
Entities to invest in our Wholly
Owned Pipeline as well as giving

us flexibilty to directly return value

to shareholders through our stock
buyback programme.

Our compensation approach is

not unique to PureTech: many U.S.
pharma and biotech companies
operate in a similar fashion, preferring
equity rather than cash compensation
Although PureTech has a UK listing,
we are based in Boston, the largest
biotechnology cluster in the United
States, and our key comparators are
US companies with a similar focus. US
companies in our sector use equity
incentives significantly more than the
wider US market, or UK companies

of asimilar size. The annual median
gross burn rate of a Russell 3000
pharma and biotech company

with a similar market capitalisation

to PureTech is circa 5% of the

issued share capital (for employee
incentives). 55" analysis of US equity
plans uses a current annual burn rate
benchmark of 5.36% for Russell 3000
pharma and biotech stocks (albeit
155 now takes a lightly different
approach to calculating the burn rate).
Our current UK-compliant annual bum
rate of only 1% is very uncompetitive,
and this presents us with a number of
serious challenges.

Critically, we are competing for key
talent with these US. organisations.
The ability to offer a compelling
package based around a competitive
equity element is crucial to attracting
and retaining the best people in

the business. Constraints on our
equity offering can limit the talent
pool available and thus our abiliy to
operate to our fullest potential

* We are, however, conscious that as a
UK-registered company and one wi
some significant UK shareholders, we
cannot ignore UK rules and standards.
We are not therefore proposing an
apen-ended ability to issue new
shares for equity incentive purposes;
our suggested 10% in 5 years limit
still implies an annual burn rate of
2%, which is well below comparative
US practice.

* Furthermore, we are retaining the
features of our plan which comply
with UK best practice, for example,
granting performance shares to
Executive Directors, which require
stretching performance targets to be
met, based on measures including
TSR This contrasts with typical
practice at our US competitors, where.
CEOs and other leading executives
receive restricted shares and stock
options with no performance targets
{and sometimes performance
shares in addition). Unlike their US
counterparts, our Executive Directors.
are further required to hold any.
vested awards for an additional two-
year period, in line with UK norms,
and also meet stretching minimum
shareholding requirements.

Overall, we believe that our proposed
approach represents a suitable balance
between UK good practice and the
commercial realities of operating in
acompetitive market for talent in

our sector in the ULS. We recently
consulted with our major shareholders
on the specifics of this proposal

and were very grateful to receive
indications of support from those

who provided feedback

Closing comments

The Committee is comfortable that
the operation of the Policy for 2022
has demonstrated a robust link
between performance and reward.
The Committee believes the proposed
operation of the Policy for 2023 is
appropriate and takes into account
the wider stakeholder experience.

The Committee looks forward to
shareholders’ support at the 2023
Annual General Meeting for () the
advisory resolution covering this
Annual Statement and the Annual
Report on Remuneration and (i) the
adoption of a new performance share
plan, as explained above.
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This part of the Directors’ Remuneration Report sets out the Remuneration Policy for the Executive Directors and has been
prepared in accordance with the provisions of the Companies Act 2006, The Large and Medium Sized Companies and Groups
{Accounts and Reports) (Amendment) Regulations 2008 and the subsequent amendments, and the UK Listing Authority
Listing Rules

This Directors' Remuneration Policy was approved by a binding shareholder vote at the Company's AGM on May 27, 2021

Al tables within this Directors’ Remuneration Policy section are audited under the Interational Standards on Auditing (UK)
("ISAs (UK)") unless otherwise noted.

De

ion making process for determination, review and implementation of Directors' Remuneration Policy

The Committee reviews the Policy and its operation to ensure it continues to support and lign to the business strategy and
appropriately reward the Executive Directors and takes into account relevant market practice, regulation and governance
developments, institutional investor views and the views of our shareholders. The Committee also has regard to the
remuneration arrangements, policies and practices of the workforce as a whole and takes this into account when reviewing
Executive Director pay.

The Policy is reviewed annually by the Committee. If changes are required, a new policy (or an amendment to the policy) will
be put forward to shareholder vote prior to the normal triennial shareholder vote. The Committee consults with shareholders
on remuneration proposals and will consider the feedback n finalizing the Policy.

Operation of the Policy is considered annually for the year ahead, including metrics for incentives, weightings and targets
The Committee reviews operation for the prior year and considers whether, in light of the strategy, changes are required for
the year ahead or if remuneration remains appropriate for the year ahead. Shareholders' views may be sought depending
on the changes proposed.

Policy table
How component
supports corporate Performance targets and
Element strategy Operation Maximum racovery provisions
Basesalary  Torecogmizethe  Normally reviewed annualy. There s no prescribed Not applicable.
market valus of Selarios re banchmarkod maximum base salary o
*hed e;w‘ﬂ{!ﬂ periodically primarly against biotech,  2nual salary increase.
and the ole. pharmaceutical and speciaty finance  The Committee is guided by
companies listedinthe US and UK the general increase for the
The commities slso considers UKisted _broader employee popuiation
generalindustry companies ofsmilar  but may decideto award a
sze to PureTech as asecondary point  lower increase for Executive
of referance. Directors or indeed exceed
this o recognize, for example,
anincrease i the scale,
scope o resporsbilty o the
role and/er o take account
relovant market movements.
Gurrent slary levelsare sot
Gutin the Annual Regort
on Remuneration,
Pension Toprovide amarket  The company operates a 40TkPlan  Undier the 401k Plon, Notapplicable
competitivelevel for ts US. Executive Directors. The  Company coniributions
of contrbution peration of the Plan s inne vith the are capped at the lover of
topension operation for al ather employees. 3 percont o base salary or
the maximum permitted by
the U, RS (530,000 for 2021)
Banefits Toprovide a market  Includes: private madical and dental  Costpaid by the company. Nt applicable.

competitive level
of benefis.

cover, disabilty,Ife insurance.
Additional benefts may also be
provided in certain circumstances, such
a5 those provided 1o all employees.
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How component
supports corporate.

Eloment stratogy

Operation

Maximum

rocovery provisions

Annual Bonus  To drive and reward

Based on performance during the

Upto 100 percent of

Performance period:

Plan (ABP) annual performance  relevant financial year. base salary. Normally one year.
STl e Padin cash Payments are normally based on
e fueted ‘The Committee has discretion to ascorecard of strategic and/or
adjst payout levels  t considers the financial measures
formulaic outcome napproprate taking U 1o b percent oty
into account the underlying financial bt i o R
performance of the Company, share 50 psrcant of base slary normally
price performance,the mvestment el
Tetur toshareholders during the yea, D ot partommtoca oo
‘nd such other factors as it considers e
sopropate; payable for the achievement of
Setch performance.
Recovery and witholding
provisions are nplace.
Longterm  Todiveandrenard  The Company can make long- 600 percentof salaryfor _ Performance period:
incentives  oursustained term incentive awards with he the Chief Executive Ofcer,  Nogmally three years
performance andto  following features: 300 percent of base salary for omely! %
slonthe mersts o paormance shres. the ther Executve Dirctors.  Up to 28 percent 0; o s
With those o vests at threshold perlformance
el « vestingis dependent on the Paricpants may benefitfom - (0percent vests elow thi),
satisfaction of performance targets  the value of dividends paid i1 raasing to 100 percent pro-
and continued service, overthe vestingperiodto  ata for masimum performance
the extent that awards vest.
. Normally at least half of any
perormance ancestngpeiods ¢ Thibeneitisdeverean LT ik N
normally three years. theformof cashor addtional  Tom argate it dhe remancier
Awards granted from 2019 omwards  shares at the time that e o ol
willbe subject 0 two-yearpost-  awards vest. sl bally
vesting holding period during which
vested shares cannot be sold other Recovery and withholding
than o setle tax. This postvesting provisions are inplace.
period continues post cessation
of employment
The Commitee also hasthe discretion
10 adjus vesting levelsof performance-
related awards o overrids formulaic
outcomes, taking into account similar
factors as apply in relation to annual
bonus awarcs, but by eference to the
performance period.
Share Further ligns The Commitee requires that Executive. Minimum of 00 percent.  None
ownership/  executives with Ditectors who particpate nalong: | of base salary for the Chief
Holding Period nvestors, whiie torm ncantive plan operated by the  Executive Officer and a
encouraging Company retsn halfof the net shares  minimum of 200 percant
employeeshare  vesting under anylongiterm incentive  of base salary for the other
ownership. plan unti a shareholding requirement  Executive Directors
Aligns executives  Exacutive Diractors musthold shares for Lower of () 400 percentof  None.

with investors and
promotes long-term
decision making

two years after the date of termination
of their employment,

ose solay or the Chief
Executive Officer and 200
percent of base salry for the
ther Executive Directors and
(i) the Executive Diectors
shareholding a the date that
notice s served.
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How component
supports corporate.

Element stratogy Operation Maximum rocovery provisions
Non-Executive o provide fee. Remuneration provided to Non- Any remuneration provided  Nane.
Directors. lovels and structure  Executive Directors is operated in 102 Non-Executive Director

reflecting time. line with the terms set outin the Articles  willbe n lne with the

commitmentsand  of Association. limits set out in the Artcles

responsibilities of of Association.
each role, inline
with those provided
by similarly-sized
companies and
companies operating + Additionsl fees.
nour sector.

Cashfees, normally paid on a
quarterly basis, are comprised of
the following slements:

« Basefee,

Beginning in 2021, portion of the.
compensation to our Non-Execuive
Directors was i the form of our
ordinary shares.
Additional remuneration is payable
for additional services to PureTech
such as the Chairship of » Committee
or membership on a Committee.
Additional remuneration i also payable
for services provided beyond those
services traditionally provided as a
director, and can be provided for a
material increase in time commitment,
Foes are reviewed annually and take
into accoun:
* the median level offees for similar
positions in the market; and.
* the time commitment each Non-
Excutive Director makes to us.
Taxable benefits may be provided and
may be grossed up where appropriate.

Notes:
Tnhe event thatthe Comparyslects any non-US. Executive Difectars, the 01K lan my no be an pproprite pension arangement.In such cases an alternatve pension
SanGEmnt may e afarac Any SUch 873138 Wetl notioa G Han the pens st aper st fo e majorty f oy n shat s

2 Forthose bolow Bosrd lvel, alower annusl bonus apporturity and PSP award size may apply. I general, these fferences aise fom the development of emunarstion
artangaments tht re market compative for ha vrious Calegaes of inanIual, 1ogether with he foct ihat remunaration of he Executive Directors and senior executies
Syl has  orester smphasis on perfrmance.reited ooy

3 Tho choicoofthe performance mtric fo the annual borus cheme efectsthe Cormmitee's bolo that incentive compansation hould bo spprapritely chalenging and
linked 0 hs delvery of e Companys sateay. Furthe nformtion on he choica f performance measuas and targers f et st i e AR Report on Ramunaration

4 The performance conditions sppicable o tha 757 sea Annual Report on Ramuneration] aa lacted by the Remunertion Committss on the bsis tht hey reward
the deivery o longtorm et & shareholders i v conastent it the Company s Gbjecn of el o superio el of 1ot v 1 shoreholdrs whle
Provieing the Company wi (50l o Suceessfuly ecrut and rein ampioyees in the U 5.

5 For the avoidanc of doubt, the Campary reseriesthe rght o hanour any commitments srtered o inthe past with curent rformer Dirctors (such a5 the vesting/
xercin o st amarcR) RGUANANGIN hatthe s sy ot B4 e Wit 13 Remandration Pocy Detat f ny péyments 1o former Birectors il be 3t out  the
‘Annual Report on Ramuneration 3 they e

Recovery and withholding provisions

Recovery and withholding provisions (“clawback and malus") may be operated at the discretion of the Remuneration
Committee in respect of awards granted under the Performance 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 withholding future incentive payments and recovering the amount directly
from the employee.

Discretions in the policy

To ensure the efficient administration of the variable incentive plans outlined above, the Committee will apply certain
operational discretions. These include the following

« selecting the participants in the plans on an annual basis;
« determining the timing of grants of awards and/or payments;

« determining the quantum of awards and/or payments (within the limits set out in the Policy table abovel;

* reviewing performance against LTI performance metrics;

« determining the extent of vesting based on the assessment of performance;

 making the appropriate adjustments required in certain circumstances, for instance for changes in capital structure;

« deciding how to settle awards made under the plans, e.g. in cash, shares, nil-cost options or as otherwise permitted under
the plan ules;
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overriding formulaic outcomes of
incentive plans if determined by the
Committee not to be reflective of
company performance;

determining “good leaver” status for
incentive plan purposes and applying
the appropriate treatment; further
details on the discretion applicable
in relation to leavers are set out on
page 9%;

Reward scenarios

« undertaking the annual review of
weighting of performance measures
and setting targets for the annual
bonus plan and other incentive
schemes, where applicable, from
year to year; and

« discretion, in the event of a change in
control of the Company, to determine
that time pro-rating shall not apply to
outstanding awards

If an event occurs which results in the
annual bonus plan or PSP performance
conditions and/or targets being
deemed no longer appropriate (e.g.
material acquisition or divestment),
the Committee will have the ability

to adjust appropriately the measures
and/or targets and alter weightings,
provided that the revised conditions
are not materially less challenging than
the original conditions.

The charts below show how the composition of 2023 remuneration for the Chief Executive Officer and the President varies
at different levels of performance under the Policy set out above, as a percentage of total remuneration opportunity and as

atotal value

Executive Director compensation (unaudited)

Chief Executive Officer President
Minimum $763,879  Minimum $607,101
| |
100% 100%
Target $3,283470  Torget 1,757,201
——— 4 4 = @
2% 1% 66% 35% 16% 9%
Maximum $5,803,060  Maximum $2,907,301
-_— @4 - a4
13%  12% 74% 21% 20% 59%
@ Fixedpay @ Annualbonus @ PSP
Notes:

1 The minimum performance scenaro comprises thefxed elements ofremunerston only,inciuding:
~ Salary for FY2023 32 st outin the Annusl Repart an Remuneration.

~ Pansion n fine with policy snd benafts a disciosec for FY2022 nthe AnnualRegorton Remunerstion

The On-Target evel o bonus s taken 1o be S0 percant of the marmum bonus opportunity (50 percent ofslayl. The On-Target levelof PSP vasting s assumed o be

5D ercent ofthe face valus ofthe PSP awerd (e 00 petcent of s seary o1 the CEO snc 150 percant o bove salry fo e Prescdont. These vlues aré ncuded

adiion i the companenteivaluss of Minmum remunsration

3 Maximum assumes ol bonus py.ut (100 percant of s eaary and the fll faco valu of th proposed PSP swards 1 600 percant of basa salary fo the CEO and.
300 percant of base salry fo (e Frasicen, n sGdiion  fxed componants/ualues f Mimum cemineraion

4 Noshare price grow:h has baen actored ntq the calculationsof minimu, arget and maximum compansation, An scitionsl masimum scenario has been shown
Whichsssmos S0% share prics sppreciation o he PSP cring he periormance penod.

Approach to recruitment and promotions

The remuneration package for a

new Executive Director would be

set in accordance with the terms of
the Company's prevailing approved
Remuneration Policy at the time of
appointment and take into account the
skills and experience of the individual,
the market rate for a candidate of that
experience and the importance of
securing the relevant indlvidual.

Salary would be provided at such a
level as required to attract the most
appropriate candidate and may be set
initially at or above mid-market level

Additionally, salary may be provided
at a below mid-market level on the
basis that it may progress towards the
mid-market level once expertise and
performance has been proven and
sustained. The annual bonus and long-
term incentive awards would be limited
inline with the policy. Depending on
the timing of the appointment, the
Committee may deem it appropriate
to set annual bonus performance
conditions for such appointee that are
different than those applicable to the
incumbent Executive Directors. A PSP
award can be made shortly following
2n appointment.

in addition, the Committee may offer
additional cash and/or share-based
elements to replace deferred or
incentive pay forfeited by an executive
leaving a previous employer if required
in order to facilitate, in exceptional
circumstances, the recruitment of the
relevant individual. It would seek to
ensure, where possible, that these
awards would be consistent with
awards forfeited in terms of vesting
periods, expected value, performance
conditions and delivery mechanism.

PureTach Health ple Annual report and accounts 2022 93




image97.jpeg
Directors’ Remuneration Policy — continued

For appointment of an Executive
Director who was employed by the
Company prior to the appointmert,
any variable pay element awarded

in respect of the prior role may be
allowed to pay out according o ts
terms. In addition, any other ongoing
remuneration obligations existing prior
to0 appointment may continue.

For any Executive Director
appointment, the Committee may
agree that the Company will meet
certain relocation and/or incidental
expenses as appropriate.

Service contracts.

Executive Directors' service contracts.
do not provide for iquidated 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 Policy is to offer
service contracts for Executive
Directors with notice periods of no
more than 12 months, and typically
between 6010 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 outin the contract
is no greater than 12-months' base
salary and i 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-US. 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
registered office.

Policy on termination of employment

The Policy on termination s that the
Company does not make payments
beyond its contractual obligations and
the commitments entered into as part
of any incentive plan operated by

the Company. In addition, Executive
Directors will be expected to mitigate
their loss. The Committee ensures
that there have been no unjustified
payments for failure.

An Executive Director may be eligible
for an annual bonus payment for the
final year in which that Director served
25 an employee, provided that they
are deemed to be a ‘good leaver' If
50, any such annual bonus payment
will be subject to performance testing
and a pro-rata reduction will normally
be applied based on the time served
during the relevant financial year.

The default treatment for any share-
based entitlements under the PSP is
that any unvested outstanding awards
Iapse on cessation of employment.
However, in certain prescribed
circumstances, or at the discretion of
the Remuneration Committee, ‘good
leaver' status can be applied. In these
circumstances, a participant's awards
will vest subject to the satisfaction of
the relevant performance criteria and,
ordinarily, on a time pro-rated basis,
with the balance of the awards lapsing.
The two-year post vest holding period
will usually continue to apply. The
Comittee has discretion to permit the
early vesting at the date of cessation

of employment, again based on
performance and ordinarily on a time
pro-rated basis.

In addition, the Company can pay for
any administrative expenses, legal
expenses or outplacement services
arising from the termination where
considered appropriate.

External appointments

The Board can allow Executive
Directors to accept appropriate outside
commercial Non-Executive Director
appointments provided that the duties
and time commitment required are
compatible with their duties and time
commitment as Executive Directors,

Non-Executive Directors

Non-Executive Directors are appointed
as a Non-Executive Director of the
Company by 2 letter of appointment.
These letters usually provide for a
notice period of one month from the
Company and the Non-Executive
Director prior to termination.
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Consideration of shareholder views

The Committee will carefuly consider
shareholder feedback received in
relation to the AGM each year. This
feedback, plus any additional feedback
received during any meetings from
time to time, is then considered

as part of the annual review of the
Remuneration Policy.

The Company will seek to engage
directly with major shareholders and
their representative bodies should
any material changes be proposed
tothe Remuneration Policy o its
implementation. Details of votes

cast for and against the resolution to
approve the prior years remuneration
report and any matters discussed
with shareholders during the year

will be set out in the Annual Report
on Remuneration. The Company
consulted with shareholders in early
2023, in relation to the proposed

new performance share plan, and we
are pleased to receive support from
those consulted

Consideration of our employment
conditions generally

To ensure a coherent cascade of the
Remuneration Policy throughout

the organization, no element of
remuneration is operated solely for
Executive Directors and all elements
of remuneration provided to the
Executive Directors are generally
operated for other employees,
including participation in stock-
based incentive plans. In addition,
the Committee considers the

general base salary increase for

the broader employee population
when determining the annual salary
increases for the Executive Directors.
The Remuneration Committee has
general responsibility for determining
pay for senior management as well as
Executive Directors. Employees (other
than senior executives) have not been
consulted in respect of the design of
our Remuneration Policy, although the
Committee will keep this under review.
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Implementation of the Remuneration Policy for the year ending December 31, 2023

Al tables within the Annual Report on Remuneration are audited under the International Standards on Auditing (UK) ("ISAs
(UK)") unless otherwise noted,

Base salary
The Committee reviewed the base salary levels for the Executive Directors in early 2023 and an increase of 8.5 percent was
awarded. This increase was slightly below the average increase for the general workforce, which was largely driven by cost of
living considerations in the US.

2022 2023

Basesolary  Base salary
Daphne Zohar Chief Executive Officer $663487  $719,883
Bharatt Chowrira President, Chief Business, Financial and Operating Officer, $530,000  $575,050

Corporate Secretary (*President”)

Pension
We vill coninue to contribute under the 401k Plan subject to the maximum set out i the Policy table.

Benefits
Benefits provided will continue to include private medical, disability and dental cover.

Annual bonus
For 2023, the operation of the annual bonus plan will be similar to that operated in 2022. The maximum annual bonus will
continue to be 100 percent of base salary for all Executive Directors. The 2023 annual bonus will be based on internal program
development goals and strategic development, financial and capital markets based goals. The performance metrics and
targets wil be disclosed in the FY2023 Annual Report and Accounts.

Long-term incentives
Awards under the PSP will be made to the Executive Directors in 2023. The Chief Executive Officer will receive a PSP award
with a face value of 600 percent of base salary, and the President will receive an award with a face value of 300 percent of
base salary.

The PSP awards will be subject to the performance conditions described below. As a clinical-stage therapeutics company, the
Company believes that TSR s an appropriate and objective measure of the Company's performance. In addition, measuring
TSR on both an absolute and relative basis rewards our management team for absolute value creation for our shareholders
whilst also incentivizing outperformance of the market. To provide a balance to the TSR performance conditions that is more
directly based on 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 Report following the end of the performance period.

Further detail of the performance conditions is set out below:
* 40 percent of the shares under award will vest based on the achievement of absolute TSR targets.

* 20 percent of the shares under award will vest based on the achievement of a relative TSR performance condition, 10 percent
each against two benchmarks (explained below)

+ 40 percent of the shares under award will vest based on the achievement of sirategic targets.

The minimum performance target for the absolute TSR portion of the award will be TSR equal to 7 percent per annum,
whilst the maximum target will be TSR equal to 15 percent per annum. Relative TSR will be measured against the constituent
companies in the FTSE 250 Index (excluding Investment Trusts) and the MSCI Europe Health Care Index (for 10 percent of the
award, respectively). The minimum performance target will be achievement 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 qualitative measures of performance over the performance period. Strategic targets will be set at the outset based on
internal program development, financial achievements, including monetization of Founded Entities, product pipeline growth,
operational excellence, strategic development or transaction related goals and other shareholder value enhancing metrics in
line with our strategic plan. Full disclosure of the measures, weightings and strategic targets will be made retrospectively.

The Committee believes that this combination of measures is appropriate. TSR measures 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.
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Non-Executive Directors
Fees for our Board of Directors were reviewed for 2023 and remain unchanged from 2022.

FY2022 and F2023
Chair fee $125,000
Basic fee $75,000
Equity-based Component 50,000
Additional fees:

Chair of a committee $10,000
Membership of a committee $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 one 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 s in ine 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 aceurrence of the exceptional circumstances set out above.

Remuneration for the year ended December 31, 2022

Single total figure of remuneration for each Director (audited)

The table below sets out remuneration paid i relation to the 2022 financial year with a comparative figure for the 2021
financial year. There were no exercises of share options by Executive Directors or Non-Executive Directors in either of the 2022
or 2021 financial years

2021 and 2020 Remuneration

Basic Performance.
Salary/ Annual  Share Plan Total Total
Year Fees  Benefits' BonusPlan  (Vested?  Pension Remuneration Variable
Executive Directors
Daphne Zohar 2022 $663,487  $34,846  S298,569 $491,377  $9150 $1497,429 $789,946  $707,483
2021 $625931  $33465  SM9.448 1335256 8700 S2472800 S1804704  $668,09%
Bharatt Chowrira® 2022 $530,000 522901 $238,500 $187,390  $9,150  $987,941 $425890 $562,051

2021 $500000  $25452  $3/5000  $253306°  $8700  §1162458 628306  $534,152

Non-Executive Directors

Sharon BarberLui* 2022 $115123 - - - —  s1sa2 — 115123
Raju Kucherlapati 2022 $135,0007 - - - —  $135000 —  $135000
021 5145000 = = = —  suso0 —  sus00
John LaMattina 2022 $145,000° - - - — 5145000 —  $145,000
00 $145000° = = s — U000 — S50
Robert Langer 2022 $145,000° - - - — 5145000 — 5145000
2021 145000 - - - —  sus000 —  s1s000
Kiran MazumdarShaw 2022 $135,0007 - - - — 5135000 — 5135000
021 $135000 - - - - 813500 —  s135000
Dame Marjorie Scardino® 2022 $140,0007 - - - —  $140,000 —  $140,000
221 5140000 - - - - s140000 —  $140000
Christopher Viehbacher 2022 $189,536 - - - — 5189536 —  $189536
2021 $195000 = = = — 195000 — 195000
TOTAL 2022 52,398,146 $57,747  $537,069 $678,768 $18,300 $3,490030 $1215837 52,274,193
ToTAL 2021 $20093 _ $56917 84448 $1588562  $17400  SA5M0529 $2433010 52,107,248
™ ereis s theoloingslaments rvatemcia dsy v deal cover ndprking
2 The shares underlying th vestec 2020 Perormance Shae Plan awardauil b ssued sftar the finslsation o tis rrt. As aresul, the shareprca onth dateofssuance
2ot know o he e o ths eport anithe Raores show Sbave Tofhe PSP award have been valsed ueng  hare 1ce of £ S30673, whichwas the avrage share price

iring e 26t hree mnth of 422, an exchang rate of GEF 1 USD 173155585, iich was e aversas exchange (ot ouer the (st es manths of 2025
. Chowtira joined the Bosrd inFebrury 2021

M. Barber-Lui e the Board in March 2022,

Dame Marorierated fom the Board ot the conclusion of Docerber 2022,

Thes amounts eve been updated from those sted n the 2021 Arnual Repert and.
publcaton ofha 2021 Annus) Rapart and Account,

7 These amounts nclude grants of share based remuneraton n July 2021 and 2022 i theform time-vesting

ccaunts o refec the sctuslvalues pid, hich was not known at the it of

fcted stock untswith aface vl of 50000
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Annual bonus outcome for 2022

For the 2022 annual bonus, targets were set for a balanced scorecard at the beginning of the year. The 2022 targets were
focused on () internal program development goals designed to incentivize the team to continue development of the
Company’s Wholly Owned Pipeline, generate valuable clinical data in support of the Company's programs, create innovative
programs, publish key results and achieve patent protection for the Company's programs; and il strategic goals designed
to incentivize the team to complete important deals, execute strategic partnerships, monetize Founded Entity holdings

or otherwise strengthen the Company’s balance sheet, strengthen the Company's investor base and provide support for
Founded Entity transactions and financings. In addition, the Remuneration Committee took into account other goals and
other achievements by the management team in setting final achievement attainment and fixing bonus payouts. The table
below sets out the performance assessment and associated bonus outcomes:

Target Goals ~ Maximum 100 percent Achievement

Parcantage
Parformance of Torget
Mieasires Category  Achievemant ‘Attained

Internal Program  The Interal Program Development Goals were 100 percent achieved in 2022, The 50%

Development management team’s performance resulted in an achievement outcome of 50 percent
which was equal to the pre-specified cap of 50 percent for this category of the goals.
Adescription of performance in 2022 is set out below:
The Company completed multiple ascending dose studies for LYT-100 in healthy older
adults to support proceeding in IPF and initiated a Phase 2 study in IPF, completed
studies of LYT-100 in Long COVID and Lymphedema, achieved Phase Tb study resuits
with LYT-200 and generated data to support the initiation of Phase 2 studes of LYT-200
in leukemia and solid tumors, completed a Phase 1 study of LYT-300 to select doses for
2 Phase 2 study, nominated LYT-310 as an additional therapeutic candidate, generated
2 key publication i conjunction with a key collaborator and generated several patent
allowances and issuances in the U.S.

Strategic Goals  The Strategic Goals were 65 percent achieved in 2022, The management team's 325%
performance resulted in an achievement outcome of 32.5 percent out of a pre-specified
ap of 50 percent for this category of the goals. A description of performance in 2022 s
set out below:
The Company extensively evaluated certain strategic transactions and options to enhance
shareholder value, monetized approximately $115 million of its Founded Entity equity
holdings, and supported its Founded Entities to achieve certain strategic transactions,
financings and grant funding.

Other The management team evidenced further exceptional performance as described below: 7.5%
Achievements ‘The Company completed various strategic sourcing initiatives for new programs and

strategic transactions, conducted extensive outreach to raise the corporate profile

and cultivate new investors and analysts, conducted significant and robust activities to

strengthen the Company's intellectual property portfolio and generated value accretion

through the successful activities of certain Founded Entities, especially Karuna

Pre-Specified 90%
Maximum Total

Accordingly, the Committee determined that the Company had achieved 90 percent of its target goals for 2022

Each of the above target categories are subject to maximum percentage achievement limits capped at 100 percent of
the target bonus (ie. 50 percent of salary). In ths case, the Committee determined that payouts at 90 percent of target
(e, 45 percent of salary) are appropriate taking into account the overall performance of the Executive Directors and
the achievements set forth above. The Committee believes that such a bonus award is appropriate to reward and retain
top management

Long-term incentive awards vesting in respect of the year (audited)

The 2020 PSP awards to Executive Directors granted on July 20, 2020 were subject to three-year performance conditions
covering the period from January 1, 2020 to December 31, 2022. Following an assessment of the performance conditions,
the Remuneration Comittee determined that the awards will vest at 24.2 percent of the maximun. The 2021 awards of
RSUs to Non-executive directors granted on July 21, 2021 vested immediately prior to the 2022 AGM and were issued on
August 12, 2022.
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Value of

Scheme  Basis of award granted _Shares awarded  Shares vested Shares lapsed _vested awards'
Daphne Zohar PSP 2020 400% of salary 683,652 165,215 518437 $491,377%
Bharatt Chowrira PSP 2020 200% of salary 260,715 63006 197,2097  $187,390°
Raju Kucherlapati PSP 2021 $50,000 11190 11,190 - $31,920°
John LaMattina PSP 2021 $50,000 11,190 11,190 - $31,920°
Robert Langer PSP 2021 $50,000 11,190 11,190 - $31,920°
Kiran Mazumdar-Shaw PSP 2021 $50,000 11190 11,190 - $31,920°
Dame Marjorie Scardino PSP 2021 $50,000 11,190 11,190 - $31,920°
Christopher Viehbacher PSP 2021 $50,000 11190 11190 - $31,920°

T Thevalus of the awards stoibutable toshare price appreciations il for ll Executve Diectors nd Nor Executve Diectors.

2 Share wards have baon valuad using o hare price of £2 0873, which s the verage shre pice during th st three monthe of 2022, and an sxchange rate
GIGB 1 USD 1175155385, which was the aeroge axchanga rte ove tha s three morth of 2022

3 Represents the alus o the 11,190 shares an August 12, 2022, the date o isuance o each Nor-executive Dirctor

The outcome of the performance condition relating to the performance based awards granted to the Executive Directors
is set out below audited):

Vesting

(% of each
Measure and weighting Threshold Maximum Achievement _element)
Absolute TSR (50%) 7% pa. 15% p.a. (1% pa. 0%
Total return against FTSE Small Cap Index (12.5%) At or above median  Upper quartile  43rd percentile 0%
Total return against MSCI Euro Healthcare Index (12.5%) ~ At or above median  Upper quartile  20th percentie 0%
Strategic measures (25%) See description below 24.2%

The strategic measures over the three-year period were focused on (i financial goals (5 percent), (i) clinical development
goals (40 percent), and (i) operational excellence (5 percent). The financial achievements resulting in satisfaction of 52 percent
of the vesting of the strategic measures included, among other things, obtaining over $680 million for PureTech by monetizing
certain Founded Entity equity, the closing of initial public offerings of two Founded Entities and two SPAC transactions for
Founded Entities, the execution of several partnership agreements which brought in non-dilutive funding and the completion
of certain investor-related activities, including generation of new analyst coverage for the Company. The clinical development
achievements resulting in satisfaction of 40 percent of the vesting of the strategic measures included, among other things, the
successful initiation, enrollment and completion of several Phase 1 and Phase 2 clinical studies for LYT-100 and the initiation

of the LYT-100 IPF phase 2 study, the advancement of other programs within our Wholly Owned Pipeline, the advancement of
certain programs at the Company’s Founded Entities, including receipt of U.S. marketing clearances for two programs. The
operational excellence achievements resulting in satisfaction of 5 percent of the vesting of the strategic measures include the
operation of the Company's programs within projected timelines and budgets, successfully managing operations through the
COVID-19 pandemic, building out a world-class development organization, the in-licensing and creation of new programs, the
issuance of certain intellectual property, the advancement of certain pre-clinical programs and the publication of validating
datain top tier peer-reviewed academic journals.

Long-term incentive awards granted during the year (unaudited)

The following long-term Incentive awards were granted to Executive Directors during 2022

%of face
Shores swarded vale vesting Vesting

Bassofawerd (sscondtional  Shareprice  Facevalue  attheshold  determined by

Scheme Gronted_award ofshares) atdateof grant! _of award _performance _performance over

Daphne Zohar PSP2022  500%of 1,532,051 17520 pence  $3,317,434 25%  Three financial
salary years to

BharattChowrira ~ PSP2022  250%of 611,909 175.20 pence  $1,325,000 25%  December3i,

Sisy 2024

T Theshare pricestth date o grant i based an ths 3-cay average closing pice immeciately prior o the grantof he award

The PSP awards granted in 2022 are subject to () achievement of absolute TSR targets (40 percent of the awards), (i)
achievement 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 (i) achievement of targets based on strategic measures (40 percent of the awards), measured over the three year period
to December 31, 2024.

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 achievement 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 equal weighting on TSR
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and strategic objectives is appropriate. TSR measures 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.

In addition, each Non-Executive Director was granted share based remuneration on July 21, 2022 in the form of 21,507 time-
vesting restricted stock units. The equity awards granted to our Non-Executive Directors vest in their entirety immediately
prior to Company's 2023 AGM, provided that the Non-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 performance (unaudited).

Non-Executive Directors Shares awarded Face value of award Vesting date
Sharon Barber-Lui 21,507 50,000 June 13, 2023
Raju Kucherlapati 21,507 $50,000 June 13, 2023
John LaMattina 21,507 $50,000 June 13, 2023
Robert Langer 21,507 50,000 June 13, 2023
Kiran Mazumdar-Shaw 21,507 $50,000 June 13, 2023
Dame Marjorie Scardino' 21,507 550,000 June 13,2023
Christopher Viehbacher 21,507 $50,000 June 13, 2023

1 The RSUs wordedt o Darme Marorie were forfited upon her ratrement t the conclion o Decarber 2022.

Payments for Loss of Office (unaudited)
There were no payments for Loss of Office during 2022.

Payments to past Directors (unaudited)

No payments to past Directors were made during 2022,

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 the other Executive Directors. The Chief Executive Officer
and President both satisfy this requirement, and neither has disposed of any company shares since the Company's IPO. Post-
employment shareholding requirements will apply.

The table below sets out current Directors’ shareholdings which are beneficially owned or subject to a performance condition
and interests of connected persons.

Director Shareholdings
Total Share Awards not subject ‘Share awards subject
o Service Conditions to performance conditions Total
Director Dec31,2022  Dec31,2021 Dec31,2022  Dec31,2021 Dec31,2022  Dec 31,2021
Daphne Zohar! 12,564,189°  12,197307 2,372519° 1524120 14,936,708 13721427
Bharatt Chowrira 2,490,789¢ 2213689 1,322,596 1158902 3,813,385 3,372,591
Sharon Barber-Lui® - - 21,507° - 21,507 —
Raju Kucherlapati 2,471,021 2,459,831 21,507" 11190 2,492,528 2,471,021
John LaMattina® 1,443,623 1492463 21,507° 11190 1,465130 1,503,653
Robert Langer" 2,955,324 2,944,134 21,507° 11190 2,976,831 2,955324
Kiran Mazumdar-Shaw 11,190 . 21,507" 11,190 32,697 11,190
Dame Marjorie Scardino 809,900 798,710 21,507" 11190 831,407 809,900
Chris Viehbacher 1,056,836 1,045,646 21,507" 11190 1,078,343 1,056,836

T Aportionof M. Zohars shareholding inthe Compary i nact As of Decombar 31, 2020 an aggrogate of 464,189 rcinay shares and 10000 ADSs e heldby
()9 Zonar Foriy Trust1. 5 U'S.stabishacl st o which M. Zohar s> beneficiay and rustee ] the Zohar Fary Trust il 3 U5 establshed st of hich N Zohar
¢ 3 benaticary (n e avent of o sp0us's dosth) and trostee, (1) Zohar LLC. 3 U S atablshe Imited iabiy company. and () irectly by M. Zonar. s Zohar owne
rhas'sbenedcia nterectn 10D parcent of the share caia o Zohar L

2 Includes 410,000 ADSs, which ara canyertbl nta 100,000 orclinaryshares. Doss nat incuce 165,215 shares which e ssusble pursuantta the PSP award granted to
. Zonar covering the inancia yasrs 2020 3021 and 2022 i hiwo vostec bt ot yot o sjed

3 Includesthefollowing PSP awards, which re subject o perlormance condtions: 340,168 (2021) and 1,592051 2022). Doos ot include 165 215 shares whichar ssusble
pursuant o the PSP anard aranied to s Zohar coveing e fnancal years 2020, 2021 anc 2022 which have vested but oty baen fsusc

& Includes 915,789 share of stock ownect by Or Chowrira and 1,575,000 vested stock optons, nona of which have been exercised Does ot ncluda 63,008 shares which
areSsuable pursoant 10 ha PSP award Gramia 10 D Chowiaconering e Fnancs years 2020, 2021 2022 hih hae veste bt ot yat béen 5306,

7 Includes thefollowing PSP awards,which re ubject o performance condions: 335, 687 021)and 611909 (2022}, wel 25 375,000 unwested stk optians. Doss not
it 63006 shares ich o bl ursank 0 P s 1 1 Chmtcowain i yors 021, 2081 and 2022 wich v v sty

8 Ms Barber Luijined the Board n March 2022

9 Denotes RSUs, which are subjact o cantinuzc amploymant, that wers oantsdin July 2022 and vest immeclatel prior o the 2023 Annusl General Mesting.

10 Aportion of Dr. Labatina'ssharaholding inthe Company i indrect A of Decarmber 31, 2022, n agoregate o 443,623 ercinaryshares ara el b (1 Jahn L Labdatna
Revocable Trus, 1 John L LoMiatting 20302 GRAT and (1] LoNIstina Chartable Tt

11 Aportionof D Langar's sharsholding inthe Company s indrect. s of December 31, 2022, an agaregate o 2,955,324 arinary shares are held by} Langer Family 2020 Tust
) drectly by D Langer

Includes 100 ADSs, hich are convertible into 1,000 crdinary shares.

13 Includes 21,507 RSUs which were orlite by Dame Marforie upon herretiement fom the Board st the close of business on December 31, 2022

14 Includes 2000 ADS:,which s convrcible o 20,000 ordinaryshares.
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Directors' service contracts (unaudited)
Detail of the service contracts of current Directors is set out below:

Potential payment

Maximum potential on change of
Executive Directors Notice period Contract date termination payment controlfiquidation
Daphne Zohar 180 days June 18, 2015 12 months' salary Nil
Bharatt Chowrira 60 days March 1, 2017 12 months' salary Nil

Contracts for the above Executive Directors will continue until terminated by notice either by the Company or the Executive
Director. Dame Marjorie Scardin informed the Company of her intention to retire on August 24, 2022, which retirement
became effective as of the close of business on December 31, 2022. Mr. Viehbacher Informed the Company on December 21,
2022 that he would not stand for re-election at the Company's 2023 AGM

Non Executive Directors Notice period Contractdate_ Contract expiration date
Sharon Barber-Lui 30 days March 24, 2022 March 24, 2025
Raju Kucherlapati 30 days June 5, 2021 June 5, 2024
John LaMattina 30 days June 5, 2021 June 5, 2024
Robert Langer 30 days June 5, 2021 June 5, 2024
Kiran Mazumdar-Shaw 30days  September 28,2020  September 28, 2023
Marjorie Scardino 30 days June 5, 2021 nfa
Christopher Viehbacher 30 days June 5, 2021 nfa

The Company and the Non-Executive Directors listed above, other than Dame Marjorie and Mr. Viehbacher, intend to enter
into new contracts prior to their expiration.
TSR performance graph (unaudited)

The graph shows the Company's performance, measured by total shareholder return (TSR), compared with the Nasdag
Biotechnology Index and S&P600 Biotechnology Index since the Company's IPO. The Committee considers these to be
relevant indices for TSR comparison as they are broad-based measures of the performance of the biotechnology industry.

Total shareholder return (unaudited)
Source: Datastream (Thomson Reuters)
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This graph shows the value, by December 31, 2022, of £100 invested in PureTech on the date of Admission (June 24, 2015),
compared with the value of £100 invested in the Nasdaq Biotechnology and S&P600 Biotechnology indices on the same date.

The other points plotted are the values at intervening financial year-ends.
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Chief Executive Officer's Remuneration History (unaudited)

Single figure of total Annual bonus pay-out

PSP Vesting against

Year Incumbent Role remuneration against maximum  masimum opportunity
2015 Daphne Zohar _ Chief Executive Officer $955.599 100% /s
2016 Daphne Zohar _ Chief Executive Officer $747,634 38.75% n/a
2017 Daphne Zohar _ Chief Executive Officer $821,898 50% n/a
2018 Daphne Zohar _ Chief Executive Officer 52,139,870 65% 50%
2019 Daphne Zohar _ Chief Executive Officer $5,783,682 100% 100%
2020 Daphne Zohar _ Chief Executive Officer $7,194,841 100% 100%
2021 Daphne Zohar _ Chief Executive Officer 52,472,800 75% 95.8%
2022 Daphne Zohar _Chief Executive Officer 51,497,429 45% 24.2%
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:
2021 10 2022 2020 t0 2021 2019 10 2020
Baso “Annual Baso Anual Baso Annual

solry'  Benofits  bonus  salary  Benefits  bonus  Solary  Benefis Bonus
Daphne Zohar (CEO) 6% 4% (36%) 3% 6% (23%) 3% 0% 3%
Bharatt Chowrira (President)” 6% (0% @6%  NA NA NA L NA NA NA
Sharon Barber-Lui* NA NAL NA NAL NAL NA NAL NA L NA
Raju Kucherlapati 0% NA NA 381%  NA L NA 1% NA L NA
John LaMattina 0% NA NA L 16%  NA NA L 19%  NA NA
Robert Langer 0% NA  NA 6% NA NA L 13%  NA NA
Kiran Mazumdar-Shaw 0% NA  NA 3% NA NA L NA L NA NA
Marjorie Scardino 0%  NA  NA 55 NA  NA 0% NA  NA
Christopher Viehbacher @%  NA O NA L 26%  NA NA L 45%  NA NA

12% % (2% 9% 7% 1% 8% 16%  14%

Employees’

Bz solary amouns for Nan Exacutive Directors in 2021 and 2022inclucs grants of shars based ramuneraion inth form of tme.vesting restritedstack units witha face

valoe o1 50,000,
2 Joined the Bosrd offectivo Fobruary 2021
3 Joined the Board efective March 2022
3 Does notinclude employess o Founded Enitie.

Relative importance of spend on pay (unaudited)

The following table sets out the percentage change in overall spend on pay and distributions to shareholders in 2022

compared to 2021

2022

2021 % change

Staff costs'
Distributions to Shareholders

$32,050,089 $22,136,823

$26,359,8517

59%

1 Excludes Founded Enties

2 Represants the value ofthe 10,595,347 arlinay shares repurchasadl undr the Company's share repurchase programme diring 2022

Details of the Remuneration Committee, advisors to the Committee and their fees.

The Remuneration Committee consists of Dr. LaMattina, Ms. Mazumdar-Shaw and Dr. Kucherlapati, with Dr. LaMattina
serving as the Chair of the Committee. In 2022 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 the Chief Executive Officer
and President. However, no Director is permitted to participate in discussions or decisions about their personal remuneration.
During the year, fees in respect of remuneration advice from Korn Ferry amounted to £27.900. 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.
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Statement of voting at general meeting (unaudited)
The table below sets out the proxy results of the vote on our Remuneration Report at our 2022 AGM:

Resolutions. For % Against * Withheld _Total votes cast

To approve the Directors’
Remuneration Report 186,654,636 86.20% 29871462 13.80% 390360 216,526,098

The table below sets aut the proxy results of the vote on our Remuneration Policy at our 2021 AGM:

Resolutions. For % Against % Withheld _Total votes cast
To approve the Directors’

Remuneration Policy 187,285,809 8390% 35930008 16.10% 2,309,748 223215817
2023 AGM

The Company’s AGM will be held at 11:00 am EDT 4:00 pm BST) on June 13, 2023 at the Company’s headquarters at
6Tide Street, Boston, Massachusetts. 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,
alongside a vote to approve the new performance share plan.

On behalf of the Board of Directors

T

Bharatt Chowrira
Company Secretary

April 27,2023
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Consolidated Statements of Comprehensive Income/(Loss)

For the years ended December 31

2022 2020
L 50004 L
Contract revenue 3 2,090 8,341
Grant revenue 3 13,528 3,427
Total revenue 15,618 11,768
Operating expenses:
General and administrative expenses 7 (60991) (67199 (49,440)
Research and development expenses 7 (152,433)  (110471) (81,859
Operating income/(loss) (197,807) (150,282) (119,531)
Other income/(expense):
Gain on deconsolidation of subsidiary 5 27,251 - -
Gain/(loss) on investment held at fair value 5 (32060 17931 232,674
Realized loss on sale of investments 5 (29,303)  (20925) (54.976)
Other income/(expense) 6,16 8131 1,592 1,035
Other income/(expense) (25,981) 159,983 178,732
Finance income/(costs}
Finance income ki 5,799 214 1183
Finance costs - contractual 9 (3,939) @771 (2946)
Finance income/(costs) - fair value accounting 9 137,063 9,606 (4,351)
Net finance income/(costs) 138,924 5,050 6.115)
Share of net loss of associates accounted for using the
equity method 6 @2749) (73703 (34,117)
Gain on dilution of ownership interest in associate 6 28,220 — —
Impairment of investment in associate 6 8,390) — —
Income/(loss) before taxes (92,783 (58953) 18,969
Taxation 2 55,719 3.756) (14,400
Income/(Loss) for the year (37,065 (62.709) 4,568
Other comprehensive income/(loss):
Items that are or may be reclassified as profit or loss
Equity-accounted associate - share of other comprehensive
income (loss) (166) - 469
Reclassification of foreign currency differences on dilution
_of interest 213) = =
Total other comprehensive income/(loss) @79 - 469
Total comprehensive income/(loss) for the year (37,448 (62.709) 5,037
Income/(loss) attributable to:
Owners of the Company (50,354)  (60,558) 5,985
Non-controlling interests. 18 13,290 2,151 (1.417)
(37,065) (62,709) 4,568
Comprehensive income/(loss) attributable to:
Owners of the Company (50733 (60,558) 6,454
Non-controlling interests 1’ 13,290 @151) 0,417)
(37.444)  (62.709) 5,037
s $ $
Earnings/(loss) per share:
Basic eanings/(loss) per share 10 ©18) .21 002
Diluted eamnings/loss) per share 10 (018) ©.21) 002

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

§

Financial
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Consolidated Statements of Financial Position

As of December 31,

2022 201
Note 50005 50005
Assets
Non-current assets
Property and equipment, net n 22957 26,771
Right of use asset, net 2 14,281 17,166
Intangible assets, net 12 831 987
Investments held at fair value 516 251,892 397,179
Investment in associates - equity method 6 9147 —
Note from associate 16 16,501 —
Lease receivable - long-term 21 835 1,285
Other non-current assets 10 810
Total non-current assets 316,454 448,197
Current assets.
Trade and other receivables 22 11,867 3174
Income tax receivable 25 10,040 4,514
Prepaid expenses 11,617 10755
Lease receivable - short-term 2 450 415
Other financial assets 13,22 2124 2,124
Short-term note from associate — 15,120
Short-term investments. 22 200229 =
Cash and cash equivalents 22 149,866 465708
Total current assets 386,192 501,809
Total assets 702,647 946,006
Equity and liabilities
Equity
Share capital 5,455 5444
Share premium 289,624 289,303
Treasury stock (26,492) —
Merger reserve 138,506 138,506
Translation reserve 89 469
Other reserve (14,478) 40,077)
Retained earnings/(accumulated deficit) 149,516 199,871
Equity attributable to the owners of the Company 14 542,220
Non-controlling interests 18 5,369
Total equity 547,589
Non-current liabilities
Deferred tax liability 25 19,645 89,765
Lease liability, non-current 2 24,155 29,040
Long-term loan 20 10,244 14,261
Liability for share based awards 8 4128 2,659
Total non-current liabilities 58,172 135,725
Current liabilities
Deferred revenue 3 2,185 65
Lease liability, current 21 4972 3,950
Trade and other payables 19 54,840 35,817
Subsidiary:
Notes payable 16,17 2,345 4,641
Warrant liability 16 47 6,787
Preferred shares 15,16 27,339 174,017
Current portion of long-term loan 20 5,156 857
Total current liabilties 96,885 226,135
Total liabilities 155,057 361,859

ies 702,647 946,006

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 27, 2023
and signed on its behalf by,

Total equity and liabi

Daphne Zohar
Chief Excetive Officer
Apil 27,2023

The accompanying notes are an integral part of these financial statements.
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Consolidated Statements of Cash Flows

For the years ended December 31

2022 2021 200
Nete s000s sooe so00s

Cash flows from operating activiies
Incomefloss) (37,065) (62709) asee
‘Adjustments t reconcile net income(lss) to net cash used in operating activies:

Non-cash tems:

Deprociation and amortzation 21 8,893 7,267 6635
Share-based compensation expense 8 14,698 13950 10718
(Gainloss on investment held st far value 5 32060 179316 3267
Reslized loss on sale of investments 5 29303 20925 54976
Gain on dilution of ownership interest i assocate 6 (28,220 - i
Impairment of nvestment n associate 6 8,390 - -
Gain on deconsolication of subsidiary 5 (@7.251) a —
Share of et los of associstes accounted for using the equity method - 27,749 7,709 3117
Fairvalue gain on ather financial nstuments 616 163 (800) -
Loss on disposal of assets il 138 53 6
Income taxes, net 2 (55,719) 3756 14,402
Finance (incomel/costs, net B (138.920) 15,050) 6114
Changes in operating assets and lsbiliss:

Trade and other ecavables .73 ) (529)
Prepaid expenses (862) 5,350) @371
Deferred revenue 3 2123 (1407 8223
Trade and other paybles " 22033 8338 605
Other 359 (103 2]
Income taxes paid (20,696) @661 (20737)
Intecest received 3,460 214 1155
Interest paid 2021 @.366) @382 @850
Nt cash used in operating actvities 78,792 (158.274) 31.827)
Cash flows from investing actites

Purchase of property and equipment n @176 557 s170)
Proceeds from sale of property and equipment = 30 i
Purchsses of intangible assets 2 - 2 (254)
Investment i sssaciates 6 (19.961) = =
Purchase of associate praferred shares held at i vaue s - (10,000}
Purchase of nvestments held ot far value 5 (5,000) (500} 01150,
Ssle of nvestments held at fair value 5 18710 218125 350586
Purchase of short-term note fom associate 1 - (15,000} -
Repayment of short-torm Note from associate 16 15,000 = —
Purchase of Convertible Note rom assocate 1 (15,000) - -
Cash derecognized upon loss of control over subsicary (ses table below) 9) - -
Purchases of short-term investments 2 (248,733 = _
Procoeds from maturity of shor torm investments 2 50,000 = 3016
Receipt of payment o sublease 2 15 38 350
Net cash provided by (used in) investing activties (107,229 191375 4478
Cash flows from financing activies:

Receipt of PPP oan = = &
Issuance of long torm loan 2 - - 1720
Issuance of subsicary prefered Shares. 15 - 7610 13750
Issuance of Subsidiary Convertible Note 2 393 2215 25,000
Payment o leaze abilty 2t .025) @379) 2508
Bxercise o stock options 32 32 1,036
Settiomant o restricted stock unt equity avards = (1079 (2s88)
Vesting of esticted stock units and net share excrcise - @562 -
NCI exercise of stock options in subsiciary 15 7 P -
Iesuance of warrants in subsidary = = %2
Purchase of treasury stock 1 (26,492) - -
Acaisiton of  non-controling Interest of  subsiciary = 808) —
Other @ 6 =
Nt cash provided by (used in)financing actvities (29.827) 2727 3,
Notincrease (docrease] i cash and cash ecuvalents @15,842) 61.827 271,520
Cash and cash equivalents at beginning of year 465708 403881 132,360
Cash and cash equivalents at end of year 149,866 265,708 03,881
Supplemental disclosure of non-cash investment and financing activities:

Parta sttlement of share based liablty avard through ssuance of equity 1528 = =
Purchase of property, plant and equipment against trade and other payables n £ 1841 =
Leasehold improvements purchased through lease incentives (deducted from Right of Use Asset) 11 s 1010 =
Conversion of subsiciry convertble note nto preferred share abilies ” = 25,097 =
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Consolidated Statements of Cash Flows — continued

For the years ended December 31

Assets, Liabilities and non controlling interests other than cash in deconsolidated subsidiary

Trade and other payables
Subsidiary notes payable

Subsiciary preferred shares.
Other assets and lailties, net

Non-controlling interest (11,908)

8882

Investment retained in deconsalidated subsiciary 18,808

Gain on deconsolication (27,251)

s a7

The accompanying notes are an integral part of these financial statements.
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Notes to the Consolidated Financial Statements

1. Accounting policies

Description of Business

PureTech Health plc (*PureTech,” the "Parent” or the "Company”) is a public company incorporated, domiciled and registered
in the United Kingdom (“UK"). The registered number is 09582467 and the registered address is 8th Floor, 20 Farringdon
Street, London EC4A 4AB, United Kingdom

PureTech's group financial statements consolidate those of the Company and its subsidiaries (together referred to as the
“Group"). The Parent company financial statements present financial information about the Company as a separate enity 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 consolidated financial statements of the Group are presented as of December 31, 2022 and 2021, and for the years
ended December 31, 2022, 2021 and 2020. The Group financial statements have been approved by the Directors on April 27,
2023, and are prepared in accordance with UK-adopted International Financial Reporting Standards (IFRSs). The Consolidated
Financial Statements also comply fully with IFRSs as issued by the Interational Accounting Standards Board (IASB). UK-
adopted IFRSs differs in certain respects from IFRS as issued by the IASB. However, the differences have no impact for the
periods presented.

For presentation of the Consolidated Statements of Comprehensive Income/(Loss), the Company 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 liabilties
are stated at their fair value: investments held at fair value, short-term and convertible note from associate and libilties
classified as fair value through the profit or oss.

Use of Judgments and Estimates

In preparing these consolidated financial statements, management has made judgements, 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 valuations (Note 16): when estimating the fair value of subsidiary preferred shares, subsidiary warrants,
and subsidiary convertible notes carried at fair value through profit and loss (FVTPL) s well as investments held at fair value,
at inital recognition and upon subsequent measurement. Valuation of the aforementioned financial instruments (assets and
liabilities) includes making significant estimates, specifically determining the appropriate valuation methodology and making
certain estimates such as the future expected returns on the financial instrument in different scenarios, earnings potential of
the subsidiary businesses, appropriate discount rate, appropriate volatility, appropriate term to exit and other industry and
company specific risk factors.

Significant judgement is also applied in determining the following:

+ Subsidiary preferred shares liabilty classification (Note 15): when determining the classification of financial instruments
in terms of liabilty o equity. These judgements include an assessment of whether the financial instruments include any
embedded derivative features, whether they 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 that obligation will be settled by
the Company exchanging a fixed amount of cash or other financial assets for a fixed number of its own equity instruments.
Further information about these critical judgements and estimates is included below under Financial Instruments.

+ When the power to control the subsidiaries exists (please refer to Notes 5 and 6 and accounting policy below Subsidiaries).
“This judgement includes an assessment of whether the Company has (i) power over the investee; (i) exposure, or rights,

1o variable returns from its involvement with the investee; and i the abiliy to use its power over the investee to affect

the amount of the investor’s returns. The Company considers among others its voting shares, shareholder agreements,
ability to appoint board members, representation on the board, rights to appoint management, de facto control, investee
dependence on the Company etc. I the power to control investees exists we consolidate the financial statements of such
investee in the consolidated financial statements of the Group. Upon issuance of new shares in a subsidiary 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 and board composition and revised subsidiary goverance and management structure. When such new
circumstances result in the Group losing its power to control the investee, the investee is deconsolidated.

+ Whether the Company has significant influence over financial and operating policies of investees in order to determine if
the Company should account for its investment as an associate based on IAS 28 or based on IFRS 9, Financial Instruments
(please refer to Note 5). This judgement includes, among others, an assessment whether the Company has representation
on the Board of Directors of the investee, whether the Company participates in the policy making processes of the investee,
whether there is any interchange of managerial personnel, whether there s any essential technical information provided to
the investee and if there are any transactions between the Company and the investee.
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Notes to the Consolidated Financial Statements — continued

1. Accounting policies — continued

* Upon determining that the Company does have significant influence over the financial and operating policies of an investee,
if the Company holds more than a single instrument issued by ts 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 i a separate financial instrument that falls in the scope of IFRS 9 (please refer to Notes 5
and 6). This judgement includes an assessment of the characteristics of the financial instrument of the investee held by the
Company and whether such financial instrument provides access to returns underlying an ownership interest.

* Where the company 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 for the purposes of IAS 28 (please
refer to Notes § and 6). 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 lielihood to settle the instrument through redemption
or repayment in the foreseeable future, and whether or not the investment s likely to be converted to common stock or
other equity instruments (please also refer to accounting policy with regard to Investments in Associates below). When the
Group considered the individual facts and circumstances of the Group's investment in ts 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, we concluded that such
investment was considered a Long Term Interest.

As of December 31, 2022, the Group had cash and cash equivalents of $149.9 million and short-term investments of
$200.2 million. Consicering the Group's and the Company's financial position as of December 31, 2022, and s principal

risks and opportunities, a going concer analysis has been prepared for 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 and the Company
continue to maintain sufficient liquidity headroom and continue to comply with all financial obligations. The Directors believe
the Group and the Company 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 Directors considered it appropriate to

adopt the going concen basis of accounting in preparing the Consolidated Financial Statements and the PureTech Health plc
Financial Statements.

Basis of consolidation
The consolidated financial information as of December 31, 2022 and 2021, and for each of the years ended December 31,
2022, 2021 and 2020, comprises an aggregation of financial information of the Company and the consolidated financial
information of PureTech Health LLC ("PureTech LLC"). 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. Financial results
of subsidiaries of the Group as of December 31, 2022, are reported within the Internal segment, Controlled Founded Entities.
segment or the Parent Company and Other section (please refer to Note ). 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 Directors and management, de facto
control and other related factors. The financial statements of subsiciaries 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

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 former subsidiaries organized with respect to classification as of December 31, 2022, and the Group's
total voting percentage, based on outstanding voting common and preferred shares as of December 31, 2022, 2021 and 2020,
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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Notes to the Consolidated Financial Statements — continusdt

1. Accounting policies —continuedt
Voting percentage at December 31, through the holdings in

2022 2021 2020
Subsidiary Common _ProferedCommon _Prefered Common _Prefered
Subsidiary operating companies
Alivio Therapeutics, Inc.'* — 1000 — 1000 - 919
Entrega, Inc. (indirectly held through Enlight)'? — 773 = 773 = 831
Follica, Incorporated'? 287 56.7 287 56.7 287 56.7
PureTech LYT (formerly Ariya Therapeutics, Inc) — 1000 — 1000 — 1000
PureTech LYT-100 — 1000 — 1000 — 1000
PureTech Management, Inc.* 100.0 — 100.0 - 100.0 -
PureTech Health LLC? 100.0 - 100.0 - 100.0 -
Vedanta Biosciences, Inc.'? - 47.0 - 486 - 59.3
Vedanta Biosciences Securities Corp. (indirectly held
through Vedanta)'# - 470 - 486 - 593
Deconsolidated former subsi
operating companies
Sonde Health, Inc.'#* - 40.2 - 51.8 - 51.8
Akili Interactive Labs, Inc.® 147 - - 267 - a9
Gelesis, Inc.'2 228 - 48 197 49 202
Karuna Therapeutics, Inc.'? 31 — 5.6 . 12,6 o
Vor Biopharma Inc.1,2 41 - 8.6 — - 16.4
Nontrading holding companies
Endra Holdings, LLC (held indirectly through Enlight)? 860 - 860 - 860 -
Ensof Holdings, LLC (held indirectly through Enlight)” 860 - 860 - 860 =
PureTech Securities Corp.? 100.0 — 100.0 — 100.0 -
PureTech Securities Il Corp.? 100.0 - 100.0 - 100.0 -
Inactive subsidiaries
Appeering, Inc.2 — 1000 — 1000 — 1000
Commense Inc.” o 991 el 991 - 991
Enlight Biosciences, LLC? 86.0 - 86.0 - 86.0 -
Ensof Biosystems, Inc. (held indirectly through Enlight)' 57.7 28.3 57.7 283 577 283
Knode Inc. (indirectly held through Enlight)* — 860 - 860 - 860
Libra Biosciences, Inc.” s 100.0 - 100.0 = 100.0
Mandara Sciences, LLC? 98.3 - 98.3 - 98.3 —_—
Tal Medical, Inc.’? - 100.0 - 100.0 - 100.0

1 The votng percentage s impacte by prefered share tat are classfied s |abilies, hich esuls n the ovnership percentage nat being the same as he ownershp.
porcentage used n alocation to o controling merests ceclosen Note 18, Th alocation oflosses/profit o he nonconioling ntres < based o the hachngs
T subornated sosk hat rovide awnershp fihts i ha subs s, Te ounership of iy csafed prefered shars e cusntiiec m Nota 15,

2 Rogstood ades s Corporaton Tust Cartor, 1209 Orange St Wimington, DE 19801, USA.

Registeed adres s 2711 Centerile R, Site 400, Wiington, DE 19808, USA.

4 The Companys ntrest in = subsicries are predominanty i the form of pefered share,vhich have  quiction prefarence over the common stoc,are convertc nto
comimon tock st the hlde’scscretion or Upon ceran iy €vents, are e 1 o Vot e s on il MAIrs UMALES 10 sharehaiders o1 3 ote and ntild 10
ocove dndonds whan and f deciare n o coz of Enligh, Mandra and PureToch Heolt LLC the holdings re membershp imerests i an LLC. The holdersof common
ok a £ntled 1o ane v par Sare o s maters b sharshalders o 2 vote an entled 1 receve Svilend whe and f decirect

5 On Moy 25, 2022 PuroTach ot conrolover Sond and Sond was deconsalidated from the Grou fnancl satements,rsuling in oy the profit and lossas ganerated by
Sand through the deconsallston data baing el n the Groups Consoldated Ststament o Comprehenive Incore/(Lose. See Notes & anct  fo further dtals 360wt
he sccouning forthe investment n Sonde ubsequent o deconsolsion.

6 Sea Notes 5 and 6 forthe Gelesis 3nd Ak SPAC merger and for the exchange o the Group's pefarad stock nvestmentsfo commn stock o thosa enties.

Change in subsidiary ownership and loss of control
Changes in the Group's interest in a subsidiary that do not resultin 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 (*NCI*). 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 Statements of Comprehensive Income/(Loss).

Associates

As used in these 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 s not the
case. The Group evaluates i it maintains significant influence over associates by assessing if the Group has lost the power
to participate in the financial and operating policy decisions of the associate.

PureTech Health plc Annus!report and accounts 2022 119





image123.jpeg
Notes to the Consolidated Financial Statements — continued

1. Accounting policies — continued

Application of the equity method to associates

Associates are accounted for using the equity method (equity accounted investees) and are nitially recognized at cost, or if
recognized upon deconsolidation they are initally recorded at fair value at the date of deconsolidation. The consolidated
financial statements include the Group's share of the total comprehensive income and equity movements of eqity 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 held by PureTech 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 s 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 liely to convert
to common stock o other equity instruments would point to the investment being a Long-Term Interest. Similarly, where.

the investment is not planned o 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 also adopted the amendments to IAS 28 Investments in Associates that addresses the dual application of IAS
28 and IFRS 9 (see below) when equity method losses are applied against Long-Term Interests (LT)). 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 LTls presented as part of Investments held at fair value subsequent to remeasuring such investments to their fair
value at balance sheet date.

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, or through profit or loss),
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. For investments in equity instruments that are
not held for trading, this will depend on whether the Group has made an irrevocable election at the time of initial recognition
to account for the equity investment at FVOCI. As of balance sheet dates, none of the Company's financial assets are
accounted for as FVOCI

Measurement

Atinitial 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,
notes, 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, notes, 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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Notes to the Consolidated Financial Statements — continusdt

1. Accounting policies — continued

Investments held at fair value are investments in eqity instruments that are not held for trading. Such investments consist
of the Group’s minoriy interest holdings where the Group has no significant influence or preferred share investments in the
Group's associates that are not providiing access to returns underlying ownership interests. These financial assets are initally
measured at fair value and subsequently re-measured at fair value at each reporting date. The Company elects if the gain or
loss will be recognized in Other Comprehensive Incomef{Loss) or through profit and loss on an instrument by instrument basis;
The Company 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.

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

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

Short term investments consist of short-term US treasury bils that are held to maturity. The contractual terms consist solely
of payment of the principal 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 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 balance sheet date, The Group did not incur or record any such expected lifetime losses. 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 consist of trade and other payables, subsidiary notes payable, long-term loan, preferred shares,
and warrant libilty.

Warrant liabilites are intially recognized at fai value. After i
at FVTPL using an appropriate valuation technique.

il recognition, these financial liabilties are re-measured

Subsidiary notes payable without embedded derivatives and the long-term loan are accounted for at amortized cost.

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 vith 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 3

1. 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

2. Where the instrument will or may be settled in the Group's own equity instruments, it i either a non-derivative that includes
o obligation to deliver a variable number of the Group’s own equity instruments or s 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.

o the extent that this definition is not met, the financial instrument s 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 Statements
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, PureTech 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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Notes to the Consolidated Financial Statements — continued

1. 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 () the Group enters into an enforceable
contract with a customer that defines each partys rights regarding the goods o services to be transferred and identifies
the payment terms related to those goods or services, () the contract has commercial substance and, (i) the Group.
determines that collection of substantially all consideration for goods or services that are transferred is probable based
on the customer' 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 f, in the Group's judgement, it is probable that a
significant future reversal of cumulative revenue under the contract will not oceur.

« Allocate the transaction price to the performance obligations in the contract ~ I the contract contains a single performance
obligation, the entire transaction price s allocated to the single performance obligation. Contracs 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 alterative 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 Company's performance as the Company performs. Therefore revenue is recognized over time
using the input method based on costs incurred to date as compared to total contract costs. The Company 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 due to the
licenses relating 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 income received in respect of licensing agreements i 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 Company classifies as
non-current deferred revenue amounts received for which performance is expected to oceur beyond one year or one operating
cycle

Grant Income
The Company recognizes grants from govermental agencies as grant income 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 Company will comply with the conditions within the grant agreement and there is reasonable assurance
that payments under the grants will be received. The Company evaluates the conditions of each grant as of each reporting
date to ensure that the Company 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 meefing the necessary condifions.

§

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

Functional and Presentation Currency

These consolidated financial statements are presented in United States dollars ("US dollars"). The functional currency of
all members of the Group s the U.S. dollar. The Group's share in foreign exchange differences in associates were reported
in Other Comprehensive Income/(Loss).

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 i the Consolidated Statement of Comprehensive Income/
(Loss). Non-monetary assets and liabilties that are measured in terms of historical cost in a foreign currency are translated
using the exchange rate at the date of the transaction.

Cash and Cash Equivalents
Cash and cash equivalents include all highly liquid instruments with original maturities of three months or less.

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

Treasury Shares
Treasury 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 Company's own equity shares

Property and Equipment

Property and equipment i 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 28 years

Furniture and fixtures 7 years

Computer equipment and software 15 years

Leasehold improvements 5-10 years, o 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). 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

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 s the higher of an asset’s fair value less cost of disposal and value in use.

The Company's IPRD intangible assets are not yet available for their intended use. As such, they are tested for impairment
at least annually.

An impaitment 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 Statements of Comprehensive
Income(Loss).

Investments i 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 Company 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. See Note 6 for
impairment recorded in respect of an investment in associate during the year ended December 31, 2022.
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1. Accounting policies — continued

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. A liability is recognized for the amount expected to be paid f the Group has a present legal or constructive
obligation due to past senvice provided by the employee, and the obligation can be estimated reliably.

Defined Contribution Plans
A defined contribution plan s 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.
Prepaid contributions are recognized as an asset to the extent that a cash refund or a reduction in future payments is available.

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, regardless of how the equity instruments are obtained by the Group. 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 starting in 2021. 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. See further details in Note 8

Development Costs
Expenditures on research activities are recognized as incurred in the Consolidated Statements 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 s 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. Othenwise,
the development expenditure is recognized as incurred in the Consolidated Statements of Comprehensive Income/(Loss).

As of balance sheet date the Group has not capitalized any development costs.

Provisions
A provision s recognized in the Consolidated Statements 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
ata pre-tax rate that reflects risks specific to the liabiliy.

§
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1. Accounting policies — continued

Leases

The Group leases real estate (and some minor equipment for use in operations. These leases generally have lease terms of
10 10 years. 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 i a lease at inception of the contract in accerdance with guidance detailed in
IFRS 16. 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 liabilties 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's leases are virtually all leases of real estate.
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 than $5,000.

The right-of-use asset s depreciated on a straight-line basis and the lease liability gives fise to an interest charge.
Further information regarding the subleases, right of use asset and lease liability can be found in Note 21.

Finance Income and Finance Costs

Finance income is comprised of income on funds invested in U.S. treasuries, income on money market funds and income on
afinance lease. Financing income is recognized as it is earned. Finance costs comprise mainly of loan, notes and lease liability
interest expenses and 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 decreases)

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 Statements of Comprehensive Income/(Loss) except to the extent that it relates to items recognized directly
in equity.

Current income tax s 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 wil be available
against which the temporary difference can be utilised. 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.

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 labilites are offset when there is a legally enforceable right to offset current tax assets against
current tax liabiliies and when the deferred income tax assets and liabilties 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.
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1. Accounting policies — continued

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

* Level 3: inputs for the asset or liabilty 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 Statements 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 Directors.

2. New Standards and Interpretations Not Yet Adopted

A number of new standards, interpretations, and amendments to existing standards are effective for annual periods
commencing on or after January 1, 2023 and have not been applied in preparing the consolidated financial information.
The Company's assessment of the impact of these new standards and interpretations is set out below:

Effective January 1, 2023, the definition of accounting estimates has been amended as an amendment to IAS 8 Accounting
Policies, Changes in Accounting Estimates and Errors. The amendments clarify how companies should distinguish changes

in accounting policies from changes in accounting estimates. The distinction is important because changes in accounting
estimates are applied prospectively only to future transactions and future events, but changes in accounting policies are.
generally also applied retrospectively to past transactions and other past events. This amendment is not expected to have an
impact on the Group's financial statements.

Effective January 1, 2023, IAS 1 has been amended to clarify that liabilities are classified as either current or non-current,
depending on the rights that exist a the end of the reporting period. Classification is unaffected by the expectations of the
entity or events after the reporting date. The Company does not expect this amendment will have a material impact on its
financial statements,

Effective January 1, 2023, IAS 12 is amended to narrow the scope of the initial recognition exemption (IRE) so that it does
not apply to transactions that give rise to equal and offsetting temporary differences. As a result, companies will need to
recognise a deferred tax asset and a deferred tax liability for temporary differences arising on initial recognition of a lease and
2 decommissioning provision. The amendment is not expected to have an impact on the Group's financial statements as the
Group has already recognized a deferred tax asset and deferred tax libility that arose on initial recognition of ts leases (the
Group does not have decommissioning provisions).

None of the other new standards, interpretations, and amendments are applicable to the Company’s financial statements and
therefore will not have an impact on the Company.

§
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3. Revenue

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

2022 2021 2020
For the years ended December 31, 50005 50005 50005
Contract revenue 2,090 9979 8,341
Grant income 13,528 7,409 3427
Total revenue 15,618 17,388 11,768

All amounts recorded in contract revenue were generated i the United States. For the years ended December 31, 2022, 2021
and 2020 contract revenue includes royalties received from an associate in the amount of $509 thousand, $231 thousand, and
$54 thousand), respectively.

Primarily all of the Company's other contracts for the years ended December 31, 2022, 2021 and 2020 were determined to
have a single performance obligation which consists of a combined deliverable of license to intellectual property and research
and development services (not including the license acquired by Imbrium upon option exercise - see below). Therefore, for
such contracts, revenue is recognized over time based on the input method which the Company believes is a faithful depiction
of the transfer of goods and services. Progress is measured based on costs incurred to date as compared to total projected
costs. Payments for such contracts are primarily made up front on a periodic basis

During the year ended December 31, 2021, the company received a $6.5 million payment from Imbrium Therapeutics,

inc. following the exercise of the option to acquire an exclusive license for the Initial Product Candidate, as defined in the
agreement. Since the license transferred was a functional license, revenue from the option exercise was recognized at a point
in time upon transfer of the license, which occurred during the year ended December 31, 2021.

During the year ended December 31, 2020, the Company received a $2.0 million milestone payment from Karuna
Therapeutics, Inc. following initiation of ts KarXT Phase 3 clinical study pursuant to the Exclusive Patent License Agreement
between PureTech and Karuna. This milestone was recognized as revenue during the year ended December 31, 2020.

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 2022 2021 2020
For the years ended December 31, 50005 0005 50005
Transferred at a point in time - Licensing Income" 527 6,809 2,054
Transferred over time? 1,563 3171 6,286
2,090 9.979 8,341

12022 Atibutn o Non-Contrlled Founded Entites sagmnt ($19 housand) and to Parent Compary and Othe (509 thousanl: 2071 - Atruted o th Intorsal segmant
{86,500 thousand), Non- Contolled Founded Entties seqment (874 housand) and to Paren Company and Othr (5235 housanl: 2020 - Atrbuted 1 Parent Company and.
Other.See note , Segment informatan

2 2022 Atrbutad to Contrlled Founded Entiie seqment (81,500 housanc) and to Non-Contrlld Founded Entiessegment (863 thousand . 2021 - Atvbuted to Inermal
soqment (51,629 thousand), Non-Contolled Founded Enivessegment 541 thousand).and o Contaled Founded Enties segment (51,500 thousand) 2020 - Aribted o
Internal segrment 55,297 thousand), Contralld Founded Enties egment §896 thousand), an 1o Nor.Contrlld Founded Entiiessegment (893 fousand) Soe Nots 4,
Segment Informatin.
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Notes to the Consolidated Financial Statements — continued

3. Revenue —continued
2022 2021 2020
Customers over 10% of evenue 50005 50005 50005
Customer A — = 1,518
Customer B 1,500 1,500 896
Customer C — — 2,043
Customer D - 7,250 1736
Customer E - = 2,000
Customer F 509 - —
2,009 8,750 8193

Accounts receivables represent rights to consideration in exchange for producs o services that have been transferred by the
Group, when payment is unconditional and only the passage of time is required before payment s due. Accounts receivables
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.

Contract liabilites represent the Group's obligation to transfer products or services to a customer for which consideration
has been received, or for which an amount of consideration is due from the customer. Contract liabilites are included within
deferred revenue on the Consolidated Statement of Financial Position.

2022 2021
Contract Balances 50005 50008
Accounts receivable 606 704
Deferred revenue - short term — &

During the year ended December 31, 2022, $65 thousand of revenue was recognized from deferred revenue outstanding at
December 31, 2021

Remaining performance obligations represent the transaction price of unsatisfied or partially satisfied performance obligations
within contracts with an original expected contract term that is greater than one year and for which fulfilment of the contract
has started as of the end of the reporting period. The aggregate amount of transaction consideration allocated to remaining
performance obligations as of December 31, 2022, was nil.

As of December 31, 2022 the deferred revenue balance related entirely to deferred grant income.
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4. Segment Information

Basis for Segmentation

The Directors are the Group's strategic decision-makers. The Group's operating segments are reported based on the financial
information provided to the Directors periodically for the purposes of allocating resources and assessing performance. The
Group has determined that each entity s representative of a single operating segment as the Directors monitor the financial
results at this level. When identifying the reportable segments the Group has determined that it is appropriate to aggregate
multiple operating segments into a single reportable segment given the high level of operational and financial similarities
across the entities.

The Group has identified multiple reportable segments as presented below. There was no change to reportable segments
in 2022, except for the transfer of Sonde Health, Inc. to the Non-Controlled Founded Entities segment due to the.
deconsolidation of Sonde Health, Inc (Sonde) on May 25, 2022.

The Non-Controlled Founded Entities segment includes Sonde Health, Inc. which was deconsolidated on May 25, 2022
Segment results incorporate the operational results of Sonde Health, Inc. to the date of deconsolidation. Following the date
of deconsolidation, the Company accounts for its investment in Sonde Health, Inc. at the parent level, and therefore the results
associated with investment activity following the date of deconsolidation (including the Group's share in Sonde losses) is
included in the Parent Company and Other section.

The Company has revised in these financial statements the prior year financial information to conform to the presentation as
of and for the year ending December 31, 2022 to include Sonde in the Non-Controlled Founded Entities segment. The change
in segments reflects how the Company’s Board of Directors reviews the Group's results, allocates resources and assesses
performance of the Group at this time.

Virtually al of the revenue and profit generating activities of the Group are generated within the United States and accordingly,
no geographical disclosures are provided.

Internal

‘The Internal segment (the “Interal segment"), is advancing Wholly Owned Programs which are focused on treatments for
patients with devastating diseases. The Internal segment s comprised of the technologies that are wholly owned and will

be advanced through either PureTech Health funding or non-dilutive sources of financing in the near-term. The operational
management of the Internal segment is conducted by the PureTech Health team, which is responsible for the strategy, business
development, and research and development. As of December 31, 2022, this segment included PureTech LYT, PureTech LYT-
100 and Alivio Therapeutics, Inc.

Controlled Founded Entities

The Controlled Founded Entity segment (the "Controlled Founded Entity segment”) is comprised of the Group's subsidiaries
that are currently consolidated operational subsidiaries 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 either have entered into or plan to seek 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 company.
As of December 31, 2022, this segment included Entrega Inc., Follica Incorporated, and Vedanta Biosciences, Inc.

Non-Controlled Founded Entities

The Non-Controlled Founded Entities segment (the "Non-Controlled Founded Entities segment”) is comprised of the entities
in respect of which PureTech Health no longer has control over the entity. Upon deconsolidation of an entity the segment
disclosure s restated to reflect the change on a retrospective basis, as this constitutes a change i the composition of its
reportable segments. The Non-Controlled Founded Entities segment includes Sonde Health Inc. which was deconsolidated
oon May 25, 2022.

The Non-Controlled Founded Entities segment incorporates the operational results of the aforementioned entity to the date
of deconsolidation. Following the date of deconsolidation, the Company accounts for ts investment in each entity at the
parent level, and therefore the results associated with investment activity including the recognition of equity method income/
(losses) following the date of deconsolidation is included in the Parent Company and Other section.

Parent Company and Other

Parent Company and Other includes activities that are not directly attributable to the operating segments, such as the activities
of the Parent, corporate support functions and certain research and development support functions that are not directly
attributable to a strategic business segment as well as the elimination of intercompany transactions. Intercompany transactions
between segments consist primarily of management fees charged from the Parent Company to the other segments. This
section also captures the accounting for the Company's holdings in entities for which control has been lost, which is inclusive of
the following items: gain on deconsolidation, gain or loss on investments held at fair value, realized loss on sale of investments,
the share of net income/ (loss) of associates accounted for using the equity method, gain on dilution of ownership interest

in associate, impairment of investment in associate. As of December 31, 2022, this segment included PureTech Health ple,
PureTech Health LLC, PureTech Management, Inc., PureTech Securities Corp. and PureTech Securities Il Corp., as well as certain
other dormant, inactive and shell entities.
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4. Segment Information — continued

Information About Reportable Segments:

2022
Controlled Non-Controlled Parent
Founded  Fount Company &
Internal Entities Enttios Other  Consolidated
50005 50005 50005 50005 S000s
Consolidated Statements of Comprehensive
Income/(Loss)
Contract revenue - 1,500 81 509 2,090
Grant revenue 2,826 10,702 - - 13,528
Total revenue 2,826 12,202 81 509 15,618
General and administrative expenses (8,301) (16,462) 1,296) (34,933) (60,991)
Research and development expenses (116,054)  (34,668) (826) (885)  (152,433)
Total operating expense (124,355) (51,130) (2122) (35,817) (213,425)
Other income/(expense:
Gain on deconsolidation of subsidiary - - - 27,251 27,251
Gain/(loss) on investment held at fai value - - — (32060 (32,060)
Realized loss on sale of investments — — (29303 (29,303
Other income/(expense) (204) ) — 8,338 8131
Total other income/(expense) (20) @) — @775 (25981)
Net finance income/(costs) 615 138,006 (3,045) 3318 138924
Share of net income/(loss) of associates accounted
for using the equity method - - — @) @9
Gain on dilution of ownership interest in associate - - 28,220 28,220
Impairment of investment in associate - - 8,390) 8,390)

Income/(loss) before taxes (121,118) 99,075 (5085 (650655  (92,783)
Income/(loss) before taxes pre IFRS 9 fair

value accounting, share-based payment expense,

depreciation of tangible assets and amortization

of intangible assets (114,255)  (32,468) (2079)  (57.452)  (206,254)
Finance income/(costs) - IFRS 9 fair
value accounting — 140,056 (2,993 — 137,063
Share-based payment expense (5,136) 4,703) ® 4852)  (14,699)
Depreciation of tangible assets (.727) (2,526) @ (1,588) (5,845)
Amortization of ROU assets - (1,283) - (1.764) (3,047)
Amortization of intangible assets - - [0} - ()
Taxation - - - 55,719 55,719
Income/(loss) for the year (121,118) 99,075 (5,085) (9.936)  (37,065)
Other comprehensive income/(loss) — - (379 (379
Total comprehensive income/(loss) for the year (121,118 99,075 (5,085  (10316)  (37.444)
Total comprehensive income//(loss) attributable to:
Owners of the Company (121,118) 85,471 @755 (10,331) (50,733
Non-controlling interests - 13,604 ~(330) 15 13,290

December 31, 2022 50005
Consolidated Statements of Financial Pos
Total assets 51,599 35,341 — 615707 702,647
Total liabilties! 271186 76,635 —  (192763) 155057
Net assets/(liabilities) (219.587)  (41,294) — 808,470 547,589

1 Parent Company and Other Includes eiminaionsofintercompany blies betwesn the Parent Company and the feporiabie seqments n the amourt of 2555 milion

§
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4. Segment Information — continued

202
ControlledNor-Cortralled Parent Company
Founded Founded 1
Internal Entites Enties Other  Consolidted
5000s S000s $000s 50005 So00:
Consolidated Statements of Comprehensive
Income/(Loss)
Contract revenue 8,129 1,500 115 235 9979
Grant revenue 1,253 156 - - 7,409
Total revenue 9,382 7,656 115 235 17,388
General and administrative expenses (8,673) (17,504) 3,225 @7,797) (57,199)
Research and development expenses (65,449) (40,667) (116) (1,244 (110,471)
Total Operating expenses (74,18) (58,171) (©,381) (29,041 (167.671)
Other income/(expense):
Gain/(loss) on investment held at fair value - - = 179,316 179316
Realized loss on sale of investments - - — (20925) (20925)
Other income/(expense) — 70 — 1,523 1593
Total other income/(expense) ) 70 — 159,914 159,983
Net finance income/(costs) (16 7,528 (7184) (1.679) 5,050
Share of net income/(loss) of associate accounted
for using the equity method - - - (73.703) (73.703)
Income(loss) before taxes ©4,753) @2917) 7,010) 55,727 (58953)
(Loss)/income before taxes pre IFRS 9 fair
value accounting, finance costs ~ subsidiary.
preferred shares, share-based payment expense,
depreciation of tangible assets and amortization
of intangible assets ©0368)  (44,335) (6,248) 63,628 @7,323)
Finance income/(costs) ~ IFRS 9 fair
value accounting - 10,322 716) — 9,606
Share-based payment expense (3,066) (6,22 @2 (@,628) (13.950)
Depreciation of tangible assets (1,319) (1,506) 12) (1,510 ,347)
Amortization of ROU assets - (1,174) - (1,764) (2938)
Amortization of intangible assets — — @ — @
Taxation = = — (3,756) 3,756)
Income/(loss) for the year (64,753) @2917) 7,010) 51971 (62,709
Other comprehensive income/(loss) — — — — —
Total comprehensive income/(loss) for the year (64,753) @2917) 7,010) 51971 (62,709)
Total comprehensive income/(loss) attributable to:
Owners of the Company (64,657) (@1,283) (574 51956 (60.558)
Non-controlling interests 96) (1,634) @36) 15 @151
December 31, 2021 50005
Consolidated Statements of Financial Position:
Total assets 125,726 64,508 1765 754,007 946,006
Total liabilities' 228,789 209,212 19,645 (95.787) 361,859
Net (labilities)/assets (103,063 (144,704) (17,880 849,794 584,147

T Parent Company and Otharnclues eiminations ofintercompany abties etween the Parent Company and th reportatie segments i the amount of $233.3 milln,

‘The proportion of net assets shown above that is attributable to non-controlling interest is disclosed in Note 18.
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4. Segment nformation — contiued
. 0
ContralledNor-Cortralled Parent Company
Founded Founded &
Internal Entites Entiles Other  Consolidated
50005 5000 50005 50008 50005
Consolidated Statements of Comprehensive Loss
Contract revenue 5,297 896 93 2054 83Mm
Grant revenue 1,563 1,864 - - 3427
Total revenue 6,360 2,760 93 2,054 11,768
General and administrative expenses (3,482) (10,752) @939 (32,267) 49,440)
Research and development expenses (45,346) (33,152) (3.128) (234) (81,859)
Total operating expense (48,828) (43,904) (6067)  (32,500)  (131,299)
Other income/(expense):
Gain/(loss) on investment held at fair value - - - 232,674 232,674
Realized loss on sale of investments — — - (54.976) (54976
Gain(loss) on disposal of assets s) (15) = = (0}
Other income/(expense) — 100 - 965 1,065
Other income/(expense) 1s) 85 — 178,662 178,732
Net finance income/(costs) 19 @,352) ©52) (930) (©115)
Share of net income/(loss) of associate accounted
for using the equity method — — — (34117) (34.117)
Income/(loss) before taxes @1,969) @5410)  (6,826) 13,170 18,969

(Loss)/income before taxes pre IAS 39 fair

value accounting, finance costs - subsidiary

preferred shares, share-based payment expense,

depreciation of tangible assets and amortization of

intangible assets. (38,349) (36,736) (5,866) 121,644 40,694
Finance income/(costs) - IFRS 9 fair

value accounting — (3,492) (859) — @351)
Share-based payment expense (2762) (2.469) ©3) (5,405) (10,718)
Depreciation of tangible assets (854) (1,528) a7 1,547) (3,945)
Amortization of ROU assets — (1,186) = (1,523) (2709
Amortization of intangible assets - — o - U]

Texation ) M — (14,400) (14,401)

Income/(loss) for the year (41964) 45,411 (6,826) 98,769 4,568

Other comprehensive incomef(loss) - - - 469 469

Total comprehensive income/(loss) for the year @964 @s,411) (6.826) 99,238 5,037

Total comprehensive income/(loss) attributable to:

Owners of the Company (41,773) (44,506) 6.519) 99,253 6,454
Non-controlling interests 191 (905) (306) (15) 1,417)

132 PureTech Health ple Annual report and accounts 2022




image136.jpeg
Notes to the Consolidated Financial Statements — continued

5. Investments held at fair value

Investments held at fair value include both unlisted and listed securiies held by PureTech. These investments, which include
interests in Akil, Vor, Karuna, Gelesis (preferred shares until exchanged for common stock, accounted for under the equity
method, and Earn-out shares following exchange), Sonde and other insignificant investments, are initially measured at fair
value and are subsequently re-measured at fair value at each reporting date with changes in the fair value recorded through
profit and loss. Interests in these investments were accounted for s shown below:

Investments held at far value 50005
Balance as of January 1, 2021 553,167
Sale of Karuna shares (218,125)
Loss realised on sale of investments (20925)
Cash purchase of Vor preferred shares 500
Gain - change in fair value through pro s 179,271
Balance as of December 31, 2021 and January 1, 2022 before allocation

of share in associate loss to long-term interest* 493,888
Investment in Sonde Preferred shares - Sonde deconsolidation 11,168
Sale of Karuna and Vor shares 118,710)
Loss realised on sale of investments as a result of written call option (29,303)
Cash Investment (Akil) 5,000
Gelesis Eam out shares received in SPAC exchange 14,214
Exchange of Gelesis preferred shares to Gelesis common shares 92,303)
Loss - change in fair value through profit and loss (32,060)
Balance as of December 31, 2022 251,892

+ Share i sssocist losses allocted to long-term interast amountad to $96.7 millon % of December 3, 2021 and January 1, 2022

Vor
Vor was deconsolidated in February 2019. As PureTech did not hold common shares in Vor upon deconsolidation and the
preferred shares it held did not have equity-like features, PureTech had no basis to account for its investment in Vor under IAS
28. The preferred shares held by PureTech fell under the guidance of IFRS 9 and were treated as a financial asset held at fair
velue with changes in fair value recorded in the Consolidated Statement of Comprehensive Income/(Loss).

2020

On February 12, 2020, PureTech partcipated in the second closing of Vor's Series A-2 Preferred Share financing. For
consideration of $0.7 million, PureTech received 1,625,000 A-2 shares. On June 30, 2020, PureTech participated in the first
closing of Vor's Series B Preferred Share financing. For consideration of $0.5 million, PureTech received 961,538 shares. Upon
the conelusion of such Vor financings PureTech no longer had significant influence over Vor.

2021
On January 8, 2021, PureTech participated in the second closing of Vor's Series B Preferred Share financing. For consideration
of $0.5 million, PureTech received an additional 961,538 B Preferred shares.

On February 9, 2021, Vor closed its initial public offering (IPO) of 9,828,017 shares of its common stock at a price to the
public of $18.00 per share. Subsequent to the closing, PureTech held 3,207,200 shares of Vor common stock, representing
8.6 percent of Vor common stock. Following its IPO, the valuation of Vor common stock is based on level 1 inputs in the fair
value hierarchy. See Note 16

2022
In August and December 2022, PureTech sold an aggregate of 535,400 shares of Vor common shares for aggregate proceeds
of §3.3 million.

During the years ended December 31, 2022, 2021 and 2020, the Company recognized a loss of $16.2 million, a gain of

$3.9 million, and a gain of $19.1 million, respectively for the changes in the fair value of the investment that were recorded in
the line item Gain/(loss) on investments held at fair value within the Consolidated Statement of Comprehensive Income/(Loss).
Please refer to Note 16 for information regarding the valuation of these instruments
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5. Investments held at fair value — continued

Gelesis

Gelesis was deconsolidated in July 2019. The common stock held in Gelesis is accounted for under the equity method, while
the preferred shares and warrants held by PureTech fell under the guidance of IFRS 9 and were treated as financial assets held
at fair value, where changes to the fair value of the preferred shares and warrant were recorded through the Consolidated
Statement of Income/(Loss). Please refer to Note 6 for information regarding the Company's investment in Gelesis as an
associate.

2020
On April 1, 2020, PureTech participated in the 2nd closing of Gelesis's Series 3 Growth Preferred Share financing. For
consideration of $10.0 million, PureTech received 579,038 Series 3 Growth shares.

2020 and 2021

During the years ended Decermber 31, 2021 and 2020, due to the equity method based investment in Gelesis being reduced
to zero, the Group allocated a portion of its share in the net loss in Gelesis in the years ended December 31, 2021 and 2020,
totaling $73.7 million, and $23.0 million, respectively, to its preferred share and warrant investments in Gelesis, which were
considered to be long-term interests in Gelesis,

2022

On January 13, 2022, Gelesis completed ts business combination with Capstar Special Purpose Acqisition Corp (*Capstar).
As part of the business combination, all shares in Gelesis, common and preferred, including the shares held by PureTech,
were exchanged for common shares of the merged entity and unvested common shares that will vest upon the stock price of
the new combined entity reaching certain target prices (rereinafter *Earn-out shares"). In addition, PureTech invested $15.0
million in the class A common shares of Capstar as part of the Private Investment in Public Equity (*PIPE") transaction that
took place immediately prior to the closing of the business combination and an additional approximately §5.0 million, as part
of the Backstop agreement signed with Capstar on December 30, 2021 (See Note ). Pursuant to the business combination,
Gelesis became a wholly-owned subsidiary of Capstar and Capstar changed its name to Gelesis Holdings, Inc., which began
trading on the New York Stack Exchange under the ticker symbol “GLS" on January 14, 2022. The exchange of the preferred
stock (including warrants) for common stock (including common stock warrants) represents an additional investment in Gelesis
eqity investment. The Group recorded the changes i fair value of the preferred stock (including warrant) through the date
of the exchange upon which the preferred stock were derecognized and recorded as an additional investment in Gelesis
eqity interest - See Note 6 for the net gain on the dilution of the equity interest in Gelesis, resulting from the exchange of
all preferred stock in Gelesis to common stock of Gelesis Holdings Inc, the PIPE transaction and the closing of the merger. All
eqity method losses allocated in prior periods against the investment in Gelesis held at fair value are now included within the
equity method investment in Gelesis and were offset against the gain on dilution of interest - see Note 6.

As part of the aforementioned exchange PureTech received 4,526,622 Earn-out shares, which were valued on the date of the
exchange at $14.2 million. The Group accounts for such Earn-out shares under IFRS 9 as investments held at fair value with
changes in fair value recorded through profit and loss.

During the years ended December 31, 2022, 2021 and 2020, the Company recognized a loss of $4.4 million, a gain of

$34.6 million, and a gain of $7.1 million, respectively related to the change in the fair value of the preferred shares and
warrants that was recorded in the line item Gain/(loss) on investments held at fair value within the Consolidated Statement of
Comprehensive Income/(Loss).

I addition, the Company recognized a loss of $14.1 million during the year ended December 31, 2022 in respect of the Earm-
out shares, for the change in the fair value related to such investment during the period. As of December 31, 2022 the value of
such earn-out shares amounted to $0.1 million.

Karuna
Karuna was deconsolidated in March 2019. During 2019 Karuna completed its [PO and PureTech lost ts significant influence.
in Karuna. The shares held in Karuna are accounted for as an investment held at fair value.

2020
On January 22, 2020, PureTech sold 2,100,000 shares of Karuna common shares for aggregate proceeds of $200.9 million.
On May 26, 2020, PureTech sold an additional 555,500 Karuna common shares for aggregate proceeds of $45.0 million. On
August 26, 2020, PureTech sold 1,333,333 common shares of Karuna for aggregate proceeds of $101.6 million. As a result of
the sales, Puretech recorded a loss of $54.8 million attributable to blockage discount included in the sales price, to the line
item Loss Realized on Sale of Investment within the Consolidated Statement of Comprehensive Income/(Loss). See below for
gain recorded in respect of the change in fair value of the Karuna investment.

2021
On February 9, 2021, the Group sold 1,000,000 common shares of Karuna for $118.0 million. Following the sale the Group
held 2,406,564 common shares of Karuna, which represented 8.2 percent of Karuna common stock at the fime of sale.

On November 9, 2021, the group sold an additional 750,000 common shares of Karuna for $100.1 million. Following the
sale the group holds 1,656,564 common shares of Karuna, which represented 5.6 percent at time of sale. As a result of the
aforementioned sales, the Company recorded a loss of $20.9 million, attributable to blockage discount included in the sales
price, to the line item Loss Realised on Sale of Investment within the Consolidated Statement of Comprehensive Income/
{Loss). See below for gain recorded in respect of the change in fair value of the Karuna investment

§
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5. Investments held at fair value — continued

2022

On August 8, 2022, the Company sold 125,000 shares of Karuna common stock. In addition, the Company wrote a series of
call options entitling the holders thereof to purchase up to 477,100 Karuna common stock at a set price, which were exercised
in fullin August and September 2022. Aggregate proceeds to the Company from all aforementioned transactions amounted to
$115.5 million, net of transaction fees. As a result of the aforementioned sales, the Company recorded a loss of $29.3 million,
attributable to the exercise of the aforementioned call optians, to the line item Realized Loss on Sale of Investment within the
Consolidated Statement of Comprehensive Income/ (Loss).See below for gain recorded in respect of the change in fair value of
the Karuna investment.

During the years ended December 31, 2022, 2021, and 2020 the Company recognized gains of $135.0 million, $110.0 million
and $191.2 million, respectively for the changes in the fair value of the Karuna investment that were recorded in the line

item Gain/(loss) on investments held at fair value within the Consolidated Statement of Comprehensive Income?(Loss). As of
December 31, 2022, PureTech continued to hold Karuna common shares or 3.1 percent of total outstanding Karuna common
shares. Please refer to Note 16 for information regarding the valuation of these instruments.

Al
Al was deconsolidated in 2018. As PureTech did not hold common shares in Akili and the preferred shares it held did not
have equity-lie features, PureTech had no basis to account for its investment in Akili under IAS 28. The preferred shares held
by PureTech Health fell under the guidance of IFRS 9 and were treated as a financial asset held at fair value and all movements
to the value of the preferred shares were recorded through the Consolidated Statements of Comprehensive Income/(Loss), in
accordance with IFRS 9.

2021

On May 25, 2021, Akili completed its Series D financing for gross proceeds of $110.0 million in which Akil issued 13,053,508
Series D preferred shares. The Group did not participate in this round of financing and as a result, the Group's interest in Akil
was reduced from 41.9 percent to 27.5 percent.

2022

On January 26, 2022, Akil Interactive and Social Capital Suvretta Holdings Corp. I, a special purpose acquisition company,
announced they had entered into a defiitive business combination agreement, The transaction closed on August 19, 2022
and the combined company's securities began trading on August 22, 2022 on the Nasdaq Stock Market under the ticker
symbol *AKLI". As part of this transaction the Akl Interactive shares held by the Company were exchanged for the common
stock of the combined company's securities as well as unvested common stock (*Akili Eamout Shares*) that will vest when
the share price exceeds certain thresholds. In addition, as part of  PIPE transaction that took place concurrently with the
closing of the transaction, the Company purchased 500,000 shares in consideration for $5.0 million. Following the closing of
the aforementioned transactions, the Company holds 12,527,477 shares of the combined entity (excluding the Akili Earnout
Shares), which represents 14.7 percent of its outstanding common stock. The Company also holds 1,433,914 Akili Earn-out
Shares, which fair value amounted to $1.0 million as of December 31, 2022.

During the years ended December 31, 2022, 2021 and 2020, the Company recognized a loss of $131.4 million, a gain of
$32.2 million, and a gain of $14.4 million, respectively for the changes in the fair value of the investment in Akili that was
recorded on the line item Gain/(loss) on investments held at fair value within the Consolidated Statement of Comprehensive:
Income/(Loss). Please refer to Note 16 for information regarding the valuation of these instruments.

resTORbio

On April 30, 2020, PureTech sold its remaining 2,119,696 resTORbio common shares, for aggregate proceeds of §3.0 million.
As a result of the sale, the Company recorded a loss of $0.2 million attributable to blockage discount included in the sales
price, to the line item Loss realized on sale of investments within the Consolidated Statement of Comprehensive Income/(Loss),
Additionally, during the year ended December 31, 2020, the Company recognized a gain of $0.1 million that was recorded on
the line item Gain/(loss) on investments held at fai value within the Consolidated Statement of Comprehensive Income/(Loss).

Sonde - Investment and gain on deconsolidation

On May 25, 2022, Sonde completed a Series B Preferred Share financing. As part of the financing a new investor invested
$3.5 million i cash in exchange for 1,125,401 shares and all convertible notes, including the convertible notes held by
PureTech, converted into Preferred B shares at the price per share paid by the investor minus a 20% discount. As a result of
the aforementioned financing, the Group’s voting interest was reduuced below 50% and the Group no longer controls Sonde's
Board of Directors, which is the governance body that has the power to direct the relevant activities of Sonde. Consequently,
the Group concluded it lost control over Sonde and as such it should cease to consolidate Sonde on the date the round of
financing was completed. Therefore, the results of operations of Sonde are included in the consolidated financial statements
through the date of deconsolidation.
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6. Investments in Associates — continued

The fair value of the derivative on the date of settlement in the amount of $8.4 million represents an additional investment in
Gelesis as part of the SPAC transaction described below.

On January 13, 2022, as part of the conclusion of the aforementioned Backstop agreement, the Group acquired 496,145
class A common shares of Capstar for $5.0 million and received an additional 1,322,500 common A shares of Capstar for no
additional consideration.

2022

Share exchange ~ Capstar

On January 13, 2022, Gelesis completed its business combination with Capstar Special Purpose Acquisition Corp (*Capstar*).
As part of the business combination, all shares in Gelesis, common and preferred, including the shares held by PureTech, were
exchanged for common shares of the merged entity and unvested common shares that will vest upon the stock price of the
new combined entity reaching certain target prices (hereinafter "Eam-out shares"). In addition, PureTech invested $15.0 million
in the class A common shares of Capstar as part of the PIPE transaction that took place immediately prior to the closing of

the business combination and an additional $5.0 million, as part of the Backstop agreement described above. Pursuant to

the business combination, 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.
Following the closing of the business combination, the PIPE transaction, the settlement of the aforementioned Backstop
agreement with Capstar, and the exchange of all preferred shares in Gelesis to common shares in the new combined entity,
PureTech holds 16,727,582 common shares of Gelesis Holdings Inc., which was equal to approximately 23.2% of Gelesis
Holdings Inc's outstanding common shares at the time of the exchange. Due to PureTech's significant equity holding and
voting interest in Gelesis, PureTech continues to maintain significant influence in Gelesis and as such continues to account for
its Gelesis equity investment under the equity method.

Gelesis was deemed to be the acquirer in Gelesis Holdings Inc. and the financial assets and financial liabilties in Capstar were
deemed to be acquired by Gelesis in consideration for the shares held by Capstar legacy shareholders. As such, the Group
did not revalue the retained investment in Gelesis but rather treated the exchange as a dilution of its equity interest in Gelesis
from 42.0 percent as of December 31, 2021 to 22.8 percent as of January 13, 2022 (including warrants that provide its holders
access to returns associated with equity holders). After considering the aforementioned additional investments, the exchange
of the preferred stock, previously accounted for as an investment held at fair value, to common stock (and representing an
additional equity investment in Gelesis — See Note ), the Earn-out shares received in Gelesis (see Note 5) and the offset of
previously unrecognized equity method losses, the net gain recorded on the dilution of interest amounted to $28.3 million.

Impairment

Following Gelesis's decline in its market price in 2022 and ts lack of liquidity, the Group recorded an impairment loss of
$8.4 million as of December 31, 2022 in respect of its investment in Gelesis. The recoverable amount of the investment in
Gelesis was $4.9 million as of December 31, 2022, which was determined based on fair value less costs to sell (costs to sell
were estimated to be insignificant). Fair value was determined based on level 1 of the fair value hierarchy as Gelesis shares
were traded on an active market as of December 31, 2022.

The impairment loss was presented separately in the Consolidated Statement of Comprehensive Income/ {loss) for the year
ended December 31, 2022 in the line item Impairment of investment in associate.

Sonde

On May 25, 2022, Sonde completed a Series B Preferred Share financing. As a result of the aforementioned financing, the
Group's voting interest was redluced below 50% and the Group lost its control over Sonde and as such ceased to consolidate
Sonde on the date the round of financing was completed. See Note 5 above for further details

Following deconsolidation, 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 date of deconsolidation and as of December
31,2022 was 48.2% and 40.17%, respectively. The Group holds Preferred A-1, A2 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. See Note 5.

The fair value of the Preferred A-1 shares on the date of deconsolidation amounted to 7.7 million, which is the initial value of
the equity method investment in Sonde. When applying the equity method, the Group records its share of the losses in Sonde
based on ts equity interest in Sonde. Since only the common shares and Preferred A-1 shares in Sonde represent a residual
equity interest and PureTech is the sole holder of the Preferred A-1 shares, the Group's share in Sonde's equity is 93.6%.

During the year ended December 31, 2022 the Company recorded $3.4 million of equity method losses in respect of Sonde
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6. Investments in Associates — continued

The following table summarizes the activity related to the investment in associates balance for the years ended December 31,

2022 and 2021.

Investment in Associates 50005
As of January 1, 2021 —
Share of net loss in Gelesis - limited to net investment amount (73,703)
Share of losses recorded against Long Term Interests (LTls) 73,703

As of December 31, 2021 and January 1, 2022 =
Cash investment in associate 19,961

Additional investment as a result of backstop settlement (see above) 8,424
Gain on dilution of interest in associate* 13,793

Investment in Sonde - deconsolidation 7,680
Share in net loss of associates (@7,749)
Reversal of equity method losses recorded against LTIs (due to decrease in LTI fai value) 4,406)
Share in other comprehensive loss of associates (166)
Impairment_ (8,390)
As of December 31, 2022 9,147

(Gai on cltn o ntrest s frthr increasec dus o the receiptof Gelesis sam out shares accounte for o investments el at fi val (e sbove).

Summarized financial information

The following table summarizes the financial information of Gelesis as included in its own financial statements, adjusted for fair
value adjustments at deconsolidation and differences in accounting policies. The table also reconciles the summarized financial
information to the carrying amount of the Company’s interest in Gelesis.

2021
s of and for the year ended Decembr 31, S000s
Percentage ownership interest _42.0%
Non-current assets 333,040 357,508
Current assets 23,495 66,092
Non-current liabiliies 99,053 (120,786)
Current liabilties (80,010)  (537,432)
Non controlling interests and options issued to third parties (46,208 (14,216)
Net assets (deficit) attributable to shareholders of Gelesis Inc. 131,268 (248,834)
Group's share of net assets (net deficit) 29,504 (104,527)
Goodwill 3,858 721
Impairment (28,452) (37,495)
Equity method losses recorded against Long-term Interests - 96,709
Unrecognized equity method losses* s 38,101
Investment in associate _ B 4,910 ot
2022 2021 2020
50005 50005 50005
Revenue 25,767 11,185 21442
Loss from continuing operations (100%) (111,567) (271,430) (71,157)
Total comprehensive loss (100%) (112,285) (273,005) (70,178)
Group's share in net losses - limited to net investment amount** (24,306) (73,703 (34,17)
Group's share of total comprehensive loss — limited to net investment amount (24,472) (73,703 (33,648)

Untecognized equty method losses incudes unrecognized othercomprehensive loss of $0.7 million for the year ended December 31,2021

*+ Forthe year anded Decamber 31, 2022 incudes $4.4 millon rverslof ity method Iosses rocorded againt Long-Term Interest L) du 10 the decrease in farvalue
ofsueh T

§

Subsequent to balance sheet date, on April 10, 2023, the NYSE commenced proceedings to delist the common stock of
Gelesis from the NYSE due to Gelesis ceasing to meet certain condltions to trade on such stock exchange. Trading in Gelesis's
common stock was suspended immediately, and it was subsequently delisted from the NYSE. The common stock of Gelesis is
currently available for trading in the over-the-counter (“OTC*) market under the symbol GLSH.

In addition, in April 2023 (subsequent to balance sheet date) PureTech submitted a non-binding proposal to acquire all of the
outstanding equity of Gelesis. Negotiations related to the proposal and any potential deal remain ongoing and are subject
to, among other things, approval of any definitive transaction by independent committees of the boards of both Gelesis and
PureTech

See note 16 for the note issued to the Group by Gelesis and see Note 26 for additional details, including information related
t0 an additional note issued by Gelesis to the Group subsequent to balance sheet date.
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7. Operating Expenses

Total operating expenses were as follows:

2022 2021 2020
For the years ending December 31, 50005 50005 5000
General and administrative 60991 57199 49,440
Research and development 152,433 110471 81,859
Total operating expenses 213,425 167,671 131,299

The average number of persons employed by the Group during the year, analyzed by category, was as follows:

For the years ending December 31, 2022 2021 2020
General and administrative 57 52 a3
Research and development 144 119 9%
Total 201 7 138

The aggregate payroll costs of these persons were as follows:

Detailed operating expenses were as follows:

2022 2021 2020
For the years ending December 31, 50005 50005 5000
Salaries and wages 41,750 36792 29,403
Healthcare benefits 2908 2,563 1,866
Payroll taxes 2,286 2,084 1,629
Share-based payments 14,699 13950 10,718
Total payroll costs 61,643 55,388 43,616
Other general and administrative expenses 35,669 30,761 26,497
Other research and development expenses 116,113 81,521 61,186
Total other operating expenses 151,782 112,282 87,683
Total operating expenses 213,425 167,671 131,299
Auditor's remuneration:

2022 2021 2020
For the years ending December 31, 50005 50005 5000
Audit of these financial statements 1716 1183 1145
Audit of the financial statements of subsidiaries 132 312 291
Audit of the financial statements of associate** 814 571 350
Audit-related assurance services* 1157 1,868 490
Non-audit related services - - 173
Total 3,819 3934 2,449

2021 - 54682 thousand represent propaid expenses elated to an expected inil public afeing of  subscry.

“+ Auit fees of $720.0 thousand, $500.0 housand snd SI50.0 thousand inraspect o fiancil satemerts of asaocs

s for the yeas ended Decamber 31, 2022, 2021, and

2020 respoctively, ae not included within the consoldated irancial atements. Fees elated o the audit o t inanciol satements of ssaoctes hove been diclosed
inrespact of 2023, 2021, anct 2020 3 thes fecs went owrrde upporting te auct opian on e Group accounts. Such amounts wrs not peviousy dsciosed i the

2020 inancil ststmants

Please refer to Note 8 for further disclosures related to share-based payments and Note 24 for management's

remuneration disclosures.
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8. Share-based Payments

Share-based payments includes stock options, restricted stock units (“RSUs") and performance-based RSUs in which the
expense is recognized based on the grant date fair value of these awards, except for performance based RSUs to executives
that are treated as liability awards where expense is recognized based on reporting date fair value up until settlement date.

Share-based Payment Expense
The Group share-based payment expense for the years ended December 31, 2022, 2021 and 2020, were comprised of charges
related to the PureTech Health plc incentive stock and stock option issuances and subsidiary stock plans,

The following table provides the classification of the Group's consolidated share-based payment expense as reflected in the
Consolidated Statement of Income/(Loss):

2022 2021 2020
Year ended December 31, 50005 50005 50005
General and administrative 8,862 9310 7,650
Research and development 5,837 4,640 3,068
Total 14,699 13950 10718

The Performance Share Plan
In June 2015, the Group adopted the Performance Stock Plan (“PSP*). Under the PSP and subsequent amendments, awards of
ordinary shares may be made to the Directors, senior managers and employees of, and other individuals providing services to
the Company and its subsidiaries up to a maximum authorized amount of 10.0 percent of the total ordinary shares outstanding.
The shares have various vesting terms over a period of service between two and four years, provided the recipient remains
continuously engaged as a service provider.

The share-based awards granted under the PSP are generally equity settled (see cash settlements below) and expire 10 years
from the grant date. As of December 31, 2022, the Company had issued share-based awards to purchase an aggregate of
24,889,462 shares under this plan.

RSUs
RSU activity for the years ended December 31, 2022, 2021 and 2020 s detailed as follows:

Wid Avg Grant
Number of ~ Date Far Value

Shares/Units G
Outstanding (Non-vested) at January 1, 2020 4,636,347 2.08
RSUs Granted in Period 1,759,011 1.80
Vested (2,781,687) 1.54
Forfeited 237
Outstanding (Non-vested) at December 3,422, 2.46
RSUs Granted in Period 2195133 215
Vested 1,176,695) 293
Forfeited (808,305) 235
Outstanding (Non-vested) at December 31, 2021 and January 1, 2022 3,632,715 191
RSUs Granted in Period 4,309,883 176
Vested 1696,398) 280
Forfeited 0,155,420) 267
Outstanding (Non-vested) at December 31, 2022 6,090,780 1.74

~ 2021 for ity awards based on i velu at eportng dte.
Each RSU entitles the holder to one ordinary share on vesting and the RSU awards are generally based on a cliff vesting
schedule over a one to three-year requisite service period in which the Company 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. Vesting of the majority of the RSUs is subject to the satisfaction of performance and market conditions. The grant
date fair value of market condition awards that were treated as equity settled awards were measured to reflect such conditions
and there was no true-up for differences between expected and actual outcomes. For liabilty settled awards, see below:

§

The Company recognizes the estimated fair value of performance-based awards 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 Company 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.

140 PursTech Health ple Annual report and accounts 2022




image144.jpeg
Notes to the Consolidated Financial Statements — continusdt

8. Share-based Payments — continued

The fair value of the market and performance-based awards is based on the Monte Carlo simulation analysis utilzing a
Geometric Brownian Motion process with 100,000 simulations to value those shares. The model considlers share price volatilty,
risk-free rate and other covariance of comparable public companies and other market data to predict distribution of relative
share performance.

The performance and market conditions attached to the RSU awards are based on the achievement of total shareholder
return (*TSR"), based on the achievement of absolute TSR targets, and to a lesser extent based on TSR as compared to the
FTSE 250 Index, and the MSCI Europe Health Care Index. The remaining portion is based on the achievement of strategic

targets. The RSU award performance criteria have changed over time as the criteria is continually evaluated by the Group's

Remuneration Committce.

In 2017, the Company granted certain executives RSUs that vested based on the service, market and performance conditions,
as described above. The vesting of all RSUs was achieved by December 31, 2019 where all service, market and performance
conditions were met. The remuneration committee of PureTech's Board of Directors approved the achievement of the vesting
conditions as of December 31, 2019 and reached the decision during the year ended December 31, 2020 to cash settle the
2017 RSUs. The settlement value was determined based on the 3 day average closing price of the shares. The settlement value
was $12.5 million (which after deducting tax withheld on behalf of recipients amounted to $7.2 million). The settlement value
did not exceed the fair value at settlement date and as such the cash settlement was treated as an equity transaction in the
financial statements for the year ended December 31, 2020, whereby the ful repurchase cash settlement amount was charged
to equity in Other reserves.

Similarly in 2018, the Company granted certain executives RSUs that vested based on service, market and performance
conditions, as described above. The vesting of all RsUs was achieved by December 31, 2020 where all service, market and
performance conditions were met. In February 2021 the remuneration committee of PureTech's board of directors approved
the achievement of the vesting conditions as of December 31, 2020 and on May 28, 2021 reached the decision to cash settle
RSUs to certain employees while others were issued shares. The settlement value was determined based on the three day
average closing price of the shares. The settlement value was $10.7 million (which after dedlucting tax withheld on behalf of
recipients amounted to $6.4 million). The settlement value did not exceed the fair value at settlement date and as such the
cash settlement was treated as an equity transaction, whereby the ful repurchase cash settlement amount was charged to
equity in Other reserves in the financial statements as of and for the year ended December 31, 2021

Following the different cash settlements, the Company concluded that although the remaining RSUs are to be settled by shares
according to their respective agreements, and any cash settlement is at the Company's discretion, due to past practice of cash
settlement to muliple employees, some for multiple years, these RSUs to the company executives should be treated as liability
‘awards and as such adjusted to fair value at every reporting date with changes in fair value recorded in earnings as stock based
compensation expense.

Consequently, the Company reclassified during the year ended December 31, 2021 $1.9 million from equity to other
non-current liabilities and $4.8 million from equity to other payables equal to the fair value of the awards at the date of
reclassification. The Company treated the excess of the fair value at the reclassification date over the grant date fair value of
the RSUs (for the portion of the vesting period that has alreadly elapsed) in the amount of $2.9 million as an equity transaction.
Therefore the full amount of the liability at reclassification was recorded as a charge to equity. The changes in fair value of the
liability from reclassification date to balance sheet date or settlement date are recorded as stock-based compensation expense
in the Consolidated Statement of Comprehensive Income (loss).

The Company incurred share-based payment expenses for performance, market and service based RSUs of $1.6 million
(including $1.1 million expense in respect of RSU liability awards), $1.5 million (including $0.6 million expense in respect of RSU
liability awards), and $5.7 million for the years ended December 31, 2022, 2021 and 2020, respectively. The decrease in the.
share based compensation expense in respect of the RSUs for the year ended December 31, 2021, as compared to the year
ended December 31, 2020 is due to reduction in the fair value of the liability awards as compared to their value at the date
the awards were reclassified from equity awards to liability awards, as well as forfeitures of certain awards due to unexpected
terminations of RSU holders.

As of December 31, 2022, the carrying amount of the RSU liability awards was $5.9 million, $1.8 million current; $4.1 million
non current, out of which $1.8 million related to awards that have met all their performance and market conditions.
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8. Share-based Payments —continued

Stock Options
Stock option activity for the years ended December 31, 2022, 2021 and 2020, is detailed as follows:

Wed Average of

WidAverage  remanng  Wid Averags
Numberof  Exercise Prce contactual  Stock Prce at
Options (GB7) _term n years) _ Exercse (GBP)
Outstanding at January 1, 2020 8,472,827 116 855
Granted 4,076,982 314
Exercised (514,410) 152 288
Forfeited and expired (1,119,313) 188
Options Exercisable at December 31, 2020 and January 1, 2021 5,447,405 098 7.46
Outstanding at December 31, 2020 and January 1, 2021 10, 86 181 838
Granted 5,424,000 334
Exercised (2,238,187) 070 3.63
Forfeited and expired (687,781) 253
Options Exercisable at December 31, 2021 and January 1, 2022 4,773,873 1.42 650
Outstanding at December 31, 2021 and January 1, 2022 13,414,118 258 829
Granted 8,881,000 204
Exercised (577,022) 050 243
Forfeited and expired (3924,215) 2.89
Options Exercisable at December 31, 2022 6,185,216 203 621
Outstanding at December 31, 2022 17,793,881 231 8.03

The fair value of the stock options awarded by the Company was estimated at 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 2022
Expected volatiity 41.70%
Expected terms (in years) 611
Risk-free interest rate 213%
Expected dividend yield —
Grant date fair value s115

2021
41.05%
616
1.06%

$1.87

2020
41.25%
611
053%

$1.72

The Company incurred share-based payment expense for the stock options of $8.4 million, $6.2 million and $2.1 million for
the years ended December 31, 2022, 2021 and 2020, respectively. The increase in expense for the year ended December
31,2022, as compared to the year ended December 31, 2021, is due to the new grants granted in 2022. The increase in
expense for the year ended December 31, 2021, as compared to the year ended December 31, 2020, is due to new grants

granted in 2021
For shares outstanding as of December 31, 2022, the range of exercise prices is detailed as follows:

Wid Wid Average of

Average remaining

Options Exercse contractual
Range of Exercise Prices (GBP) Outstanding _ Price (GBF)__ term (inyears)
001 439,490 — 676
1.00 to 2.00 6,276,391 158 7.00
2.00t0 3.00 5,375,750 226 892
3.00t0 400 5,702,250 334 8.40
Total 17,793,881 2.31 8.03
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8. Share-based Payments — continued

Subsidiary Plans

Certain subsidiaries of the Group have adopted stock option plans. A summary of stock option activity by number of shares

in these subsidiaries is presented in the following table:

Outstanding as

of January 1, Granted During Exercised Expired During Forfeited n  of December
2023 the Year During the Year the Year During the Year _During the Year 31,2022

Entrega 349,500 45,000 — (50,000 - — 3445500
Follica 2,686,120 90,000 - - - — 2776120
Sonde 2,049,004 — — — — (2,049,008 —
Vedanta 1991637 490,506 (400,000 (65,235  (192,332) — 1,824,576
Outstancing 25 Qutstancing 25

of January 1, Granted During Exercised  Expired During Forfeited During  Deconsolication of Decamber 31,

2021 the Year _ During the Year the Year the Year__During the Year 2021

Alivio 3,888,168 197398 (2,373750)  (506,260)  (1,205,556) - —
Entrega 962,000 —  (525,000) (87,500) - - 349,500
Follica 1,309,040 1,383,080 - (6,000) — — 2686120
Sonde 2192834 — — (51,507) (92,323) — 2049004
Vedanta 1,741,888 451,532 (52,938) (76,491) (72,354) — 1991637
Outstanding as Outstanding as

of January 1.~ Granted During Exercised  Expired During Forfeited During  Deconsolidation  of December 31,

2026 the Year _ During the Year the Year the Year__During the Year 2026

Alivio 3,698,244 189924 — — — — 388868
Entrega 972,000 - - - (10,000) — 962,000
Follica 1.309,040 — - - - — 1309040
Sonde 1,829,004 363,830 — - — — 219283
Vedanta 1,450,100 493951 ®13) — (201,350 — 1741888

The weighted-average exercise prices and remaining contractual life for the options outstanding
were as follows:

as of December 31, 2022,

Weighted-  Weighted-
verage average

Number of ~ exercise price contractual ife

Outstanding at December 31, 2022 options S outstanding
Entrega 344,500 191 492
Follica 2,776,120 141 6.38
Vedanta 1,824,576 15.89 6.88

The weighted average exercise prices for the options granted for the years ended December 31, 2022, 2021 and 2020, were

as follows:

For the years ended December 31

Alivio
Entrega
Follica
Sonde
Vedanta

2022 2021 2020
s s s

— = 047
0.02 — -
186 186 —
— - 018
14.94 19.69 19.59
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8. Share-based Payments — continued

The weighted average exercise prices for options forfeited during the year ended December 31, 2022, were as follows:

Weighted-
average
Number of  exercise price

Forfited during the year endied December 31, 2022 ‘options
Vedanta 192,332 19.64

The weighted average exercise prices for options exercised during the year ended December 31, 2022, were as follows:

Weighted-
overage
Number of  exercise prics

Exercised during the year ended December 31, 2022 ‘options
Vedanta 400,000 0.02

The weighted average exercise prices for options exercisable as of December 31, 2022, were as follows

Weighted-average
‘exercise price  Exercise Price Range

,500 0.02:2.36
2,776,120 0.03-1.86
Vedanta 1,824,576 0.02-21.35

Significant Subsidiary Plans
Vedanta 2020 Stock Incentive Plan

On June 2, 2020, the Company's Board of Directors approved the 2020 Stock Incentive Plan, or 2020 Plan, which replaced the
2010 Stock Incentive Plan, or 2010 Plan, which was set to expire in December 2020. All authorized and issued shares under
the 2010 Plan were transferred to the 2020 Plan. The 2020 Plan provides for the grant of incentive stock options, nonqualified
stock options, and restricted stock to employees, directors, and nonemployees of the Company up to an aggregate of
2,145,867 shares of the Company's common stock. In March 2021, the Company's Board of Directors approved an increase in
the authorized shares of 151,188 for a total of 2,297,055. In July 2021, the Company’s Board of Directors approved an increase.
in the authorized shares of 500,000 for a total of 2,797,055. Under the 2020 Plan, 914,331 shares remained available for
issuance as of December 31, 2022

The options granted under the 2020 Plan are equity settled and expire 10 years from the grant date. Typically, the awards vest
i four years but vesting conditions can vary based on the discretion of Vedanta's Board of Directors.

Options granted under the 2020 Plan are exercisable at a price per share not less than the fair market value of the underlying
ordinary shares on the date of grant. The estimated fair value of options, including the effect of estimated forfeitures, is
recognized over the options’ vesting period.

The fair value of the stock option grants has been estimated at the date of grant using the Black-Scholes option pricing model
with the following range of assumptions:

Assumptionfinput 2022 2 2020
Expected award life (in years) 6.00-8.33 6.00-7.11 6.00-10.00
Expected award price volatility 88.22%-89.68% 88.05%-88.59% 89.24%-95.46%
Risk free interest rate 1.67%-313% 096%1.32% 0.32%-087%
Expected dividend yield - — —
Grant date fair value $10.51-$15.14 $13.84-$16.23 $13.09-$16.54
Share price at grant date $14.00-518.84 $19.00-$21.35 $19.59

Vedanta incurred share-based compensation expense of $4.3 million, $5.4 million and $2.4 million for the years
ended December 31, 2022, 2021 and 2020, respectively.

Other Plans
The stock compensation expense under plans at other subsidiaries of the Group not including Vedanta amounted
t0 0.4 million, $0.8 million and $0.4 million for the years ended December 31, 2022, 2021 and 2020, respectively.

§
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9. Finance Cost, net

The following table shows the breakdown of finance income and costs

2022 2021 2020
50005 0008 50005
Interest income from financial assets 5,799 214 1,183
Total finance income 5,799 214 1,183
Finance costs
Contractual interest expense on notes payable (@12) 0,03 96)
Interest expense on other borrowings (1.759) (1,502) 496)
Interest expense on lease liability (1,982) 2181 (2354
Gain/(loss) on foreign currency exchange s 6) e
Total finance cost - contractual (3,939) @ (2.946)
Gain/(loss) from change in fair value of warrant iability 6,740 1,419 1)
Gain/loss) from change in fair value of preferred shares 130,825 8362 @234
Gain/(loss) from change in fair value of convertible debt (502) 75) -
Total finance income/(costs) - fair value accounting 137,063 9,606 @,351)
Finance income/(costs), net 138,924 5,050 6,115

10.  Earnings/(Loss) per Share

The basic and diluted income//(oss) per share has been calculated by dividing the income/(loss) for the year attributable to
ordinary shareholders by the weighted average number of ordinary shares outstanding during the years ended December 31,
2022, 2021 and 2020, respectively. During the years ended December 31, 2022 and 2021 the Company incurred a net loss
and therefore all outstanding potential securities were considered anti-dilutive. The amount of potential securities that were
excluded from the calculation amounted to 3,134,131 and 6,553,905 shares, respectively.

Earnings/(Loss) Attributable to Owners of the Company:

2022 2021 2020
Basic Diluted Basic Dilted Basic Dined
50005 50008 50005 50008 50005 $000s
Income/(oss) for the year,
atiributable to the owners of the
Company (50,354) (50,354) (60,558) (60,558) 5,985 5985
Income/(loss) attributable to
ordinary shareholders (50,354) (50,354) (60,558) (60,558) 5,985 5985

Weighted-Average Number of Ordinary Shares

2022 2021 2020

) Basc  Diuted  Basc Diluted Basic Diluted
Issued ordinary shares at January 1, 287,796,585 287,796,585 285,885,025 285885025 285,370,619 285,370,619
Effect of shares issued 690,772 690,772 705,958 705,958 233,048 233,048
Effect of dilutive shares (please
refer to Note 8) — — — — 7252246

Effect of treasury shares purchased  (3,727,922) (3,727,922) - - — -
Weighted average number of

ordinary shares at December 31, 284,759,435 284,759,435 286590983 286590983 285,603,667 292,855913
Earnings/(Loss) per Share

2022 2021 2020
Basic Diluted Basic Diluted Basic Diluted
s s s s s s
Basic and diluted earnings/(loss)
per share. (0.18) (©.18) ©.21) ©.21) 002 002
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1. Property and Equipment

Laboratory and Computer

Manufacturing  Fumiture and  Equipmentand  Leasehold  Constructon in

Equipment Fixures Software  Improvements process Toal

Cost 'S000s 50005 50005 0005 50005 50005
Balance as of January 1, 2021 8,420 1,452 1519 18,054 3,852 33,297
Additions, net of transfers 1,424 — 92 183 6723 8,422
Disposals (323) - (82) — — (605)
Reclassifications 2,211 - — 248 (2.459) =
Balance as of December 31, 2021 1,733 1,452 1,329 18,485 8116 41,115
Additions, net of transfers 390 - i 2 1,362 2,176
Disposals m8) — = — n 195)
Deconsolidation of subsidiaries — — (58) — — 8)
Reclassifications 133 58 137 5,067 (6,598) —
Balance as of December 31, 2022 13,341 1,510 1,419 23964 2,803 43,037

Laboratory and Computer

Manufacturing  Fumiture and  Equipmentand  Leasehold  Construction in
Accumlated deprciation and Equipment Fixuros Software  Improvements process Total
impairmant loss. o "s000s 50008 5000 "so00s 50005 50005
Balance as of January 1, 2021 (3965) (@sa) (1,287) @3815) = (10,520)
Depreciation 1973) (208) a7 1,991 - (4,386)
Disposals N 251 - 27 - - 522
Balance as of December 31, 2021 (5,686) (©63) (1.190) (6,806) - (14,349
Depreciation (2,082) @12 (107) (3,444) - (5,845)
Disposals 57 — — — - 57
Deconsolidation of subsidiaries — = 53 = = 53
Balance as of December 31, 2022 @711 (875) (1,244)  (10,250) — (20,080

Laboratory and Computer

Manfacturing  Fumiture and  Equipmentand _Leasehold  Construction in

Equipment Fixures Software  Improvements process Toul

Property and Equipment,net ‘50005 50005 50005 0005 50005 50005
Balance as of December 31, 2021 6,047 790 139 1,679 8116 26771
Balance as of December 31, 2022 5630 635 174 13,714 2,803 22957

Depreciation of property and equipment is included in the General and administrative expenses and Research and
development expenses line items in the Consolidated Statements of Comprehensive Income/(Loss). The Company
recorded depreciation expense of $5.8 million, $4.3 million and $3.9 million for the years ended December 31, 2022, 2021
and 2020, respectively.
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12, 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 accumulated
amortization of intangble assets is as follows:

Uicenses
Cont 50008
Balance as of January 1, 2021 900
Additions. 90
Balance as of December 31, 2021 990
Additions. 25
Write-off (163)
Deconsolidation of subsidiaries @)
Balance as of December 31, 2022 831
Licenses
Accumulated mortzation 000s
Balance as of January 1, 2021 m
Amortization @
Balance as of December 31, 2021 3)
Amortization [l
Deconsolidation of subsidiary 4
Balance as of December 31, 2022 —
Licenses
Intangible asets,net 0005
Balance as of December 31, 2021 987
Balance as of December 31, 2022 831

Substantially all the intangible asset licenses represent in-process-research-and-development assets since they are still
being developed and are not ready for their intended use. As such, these assets are not yet amortized but tested for
impairment annually.

During 2022, the company wrote off one of ts research intangible assets for which research was ceased in the amount

of $162.5 thousand

The Company tested all other such intangible assets for impairment as of balance sheet date and concluded that none of such
assets were impaired.

During the year ended December 31, 2022, Sonde Health, Inc. was deconsolidated and as such $17.5 thousand in net assets
were derecognised.

The company had negligible Amortization expense for the years ended December 31, 2022 2021 and 2020,

13. Other Financial Assets

Other financial assets consist of restricted cash held, which represents amounts that are reserved as collateral against letters of
credit with a bank that are issued for the benefit of a landlord in lieu of a security deposit for office space leased by the Group.
Information regarding restricted cash was as follows:

2022 2021
A5 of Decomber 31 50005 0005
Restricted cash 2124 2124
Total other financial assets 2124 2124
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14, Equity
Total equity for PureTech as of December 31, 2022, and 2021, was as follows:

December 31, December 31,

2023 2021
Equity - } - - 50005 50008
Share capital, £0.01 par value, issued and paid 278,566,306 and 287,796,585 as of

December 31, 2022 and 2021, respectively 5,455 5444
Merger Reserve 138,506 138,506
Share premium 289,624 289,303
Treasury shares, 10,595,347 and zero as of December 31, 2022 and 2021, respectively (26,492) et
Translation reserve 89 489
Other reserves. (14,478) (40,077)
Retained earnings/(accumulated deficit) 149,516 199,871

Equity attributable to owners of the Group 542,220 593,515
Non-controlling interests 5,369 (9.368)
Total equity 547,589 584,147

Changes in share capital and share premium relate primarily to incentive options exercises during the period.

Shareholders are entitled to vote on all matters submitted to shareholders for a vote. Each ordinary share is entitled to one
vote. Each ordinary share is entitled to receive dividends when and if declared by the Company's Directors. The Company has
not declared any dividends in the past.

On June 18, 2015, the Company 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 corresponding to share-based payment
expenses recognized through Consolidated Statements of Comprehensive Income/(Loss), settlements of vested share based
payment 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 Company announced the commencement of a $50.0 million share repurchase program the (*Program*)
of its ordinary shares of one pence each (*Ordinary Shares"). The Company is executing the Program in two equal tranches.
In respect of the two tranches, PureTech entered into an irrevocable (see below) non-discretionary instruction with Jefferies
International Limited (*Jefferies") in relation to the purchase by Jefferies of Ordinary Shares for an aggregate consideration
(excluding expenses) of no greater than $25.0 million for each tranche and the simultaneous on-sale of such Ordinary Shares
by Jefferies to PureTech, subject to certain volume and price restrictions. Jefferies makes its trading decisions in relation to
the Ordinary Shares independently of, and uninfluenced by, the Company. Purchases may continue during any close period
to which the Company s subject. The instruction to Jefiries may be amended or withdrawn so long as the Company is not in
a close period or othenwise in possession of inside information

Any purchases of Ordinary Shares under the Program were carried out on the London Stock Exchange and could be carried
out on any other UK recognized investment exchange which may be agreed, in accordance with pre-set parameters and in
accordance with, and subject to limits, including those limits related to daily volume and price, prescribed by the Company's
general authority to repurchase Ordinary Shares granted by its shareholders at its annual general meeting on May 27, 2021,
and relevant Rules and Regulations. All Ordinary Shares repurchased under the Program are held in treasury.

As of December 31, 2022, the Company's issued share capital was 278,566,306 shares, including 10,595,347 shares, which
had been repurchased under the Program and were held by the Company in treasury.

15, Subsi

iary Preferred Shares

Preferred shares issued by subsidiaries often contain redemption and conversion features that are assessed under IFRS 9
i 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 fullliquidation of the
Company, that is not considered to be within the control of the Company. Therefore these subsidiary preferred shares are
classified as liabilties. These liabilites 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 holder and mandatoriy convertible into ordinary shares upon a
subsidiary listing in a public market at a price above that specified in the subsiciary’s charter or upon the vote of the holders

of subsidiary preferred shares specified in the charter. 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 i
considered to be an embedded derivative that normally would require bifurcation. However, since the preferred share liabilities
are measured at fair value through profit and loss, as mentioned above, no bifurcation is required.
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15 Subsidiary Preferred Shares —continued
The preferred shares are entitled to vote with holders of common shares on an as converted basis.

The Group recognized the preferred share balance upon the receipt of cash financing or upon the conversion of notes into
preferred shares at the amount received or carrying balance of any notes converted into preferred shares.

The balance as of December 31, 2022 and December 31, 2021, represents the fair value of the instruments for all subsidiary
preferred shares. The following summarizes the subsidiary preferred share balance:

2022 2021
Asof December 31, 50008 50005
Entrega 169 669
Follica 350 1191
Sonde - 13,362
Vedanta Biosciences 26,820 148,796
Total subsidiary preferred share balance 27,339 174,017

As is customary, in the event of any voluntary or involuntary liquidation, dissolution or winding up of a subsidiary, the holders
of subsidiary preferred shares which are outstanding shal 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, 2022 and December 31, 2021, the minimum liquidation preference reflects the amounts that would be
payable to the subsidiary preferred holders upon a liquidation event of the subsidiaries, which is as follows:

2022 2021
As of December 31, 50005
Entrega 2,216
Follica 6,405
Sonde — 12,000
Vedanta Biosciences 149,568
Total minimum liquidation preference 158,189

For the years ended December 31, 2022 and 2021, the Group recognized the following changes in the value of subsidiary
preferred shares:

B 50008
Balance as of January 1, 2021 118972
Issuance of new preferred shares - financing cash flow 37,610
Conversion of convertible notes 25,797
Decrease in value of preferred shares measured at fair value - finance costs (income) ©:362)
Balance as of January 1, 2022 74,017
Decrease in value of preferred shares measured at fair value ~ finance costs (income) (130,825)
Deconsolidation of subsidiary - (Sonde) (15,853
Balance as of December 31, 2022 9
2022

During the year ended December 31, 2022 there were no issuances of new preferred shares.

2021

On July 21, 2021 Vedanta closed a Series D financing in which Vedanta issued 2,387,675 Preferred D shares for consideration
of $68.4 million. From such consideration of $68.4 million, $25.8 million was received from Pfizer through conversion of its
convertible note (see Note 17) and $5.0 million was received from PureTech in exchange for 174,520 Preferred D shares. The.
amount received from PureTech was eliminated in the consolidated financial statements
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16, Financial Instruments

The Group's financial instruments consist of financial liabilities, including preferred shares, convertible notes, warrants and
loans payable, as well as financial assets. Many of these financial instruments are presented at fair value with fair value changes
recorded through profit and loss.

Fair Value Process

For financial instruments measured at far 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 was
determined using a market backsolve approach through a recent arm's length financing round (or a future probable arm's
length transaction), market PWERM approach, discounted cash flow income approach, or hybrid approaches. The approaches,
in order of strongest fair value evidence, are detailed as follows:

Valuation Mathod 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. An asset approach may be included as an expected future outcome within the PWERM
method. 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

sset or business can be expected erate.

As of December 31, 2022 and 2021, at each measurement date, the fair value of preferred shares and warrant liabilities,
including embedded conversion rights that are not bifurcated, as well as investments held at fair value (that are not publicly
traded), were determined using the following allocation methods: option pricing model ("OPM"), Probability-Weighted
Expected Return Method (*PWERM"), or Hybrid allocation framework. The methods are deteiled as follows:

Allocation Method Descr
OPM The OPM model treats preferred stock as call options on the enterprise’s equity value, with exercise
o 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 ("HM") is a combination of the PWERM and OPM. Under the hybrid method,
multiple liquidity scenarios are weighted based on the probability of the scenarios 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 Company's finance group. Fair value measurements,
including those categorized within Level 3, are prepared and reviewed on their issuance date and then on an annual basis for
reasonableness and compliance with the fair value measurements guidance under IFRS. The Group measures fai values using
the following fair value hierarchy that reflects the significance of the inputs used in making the measurements:

Description

Inputs that are quoted market prices (unadusted) in active markets for identical instruments.

Inputs other than quoted prices included within Level 1 that are observable either directly

(. as prices) or indirectly (.. 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 instrument’s valuation

Whilst the Group considers the methodologies and assumptions adopted in fai value measurements as supportable,
reasonable and robust, 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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16, Financial Instruments — continued

Subsidiary Preferred Shares Liability and Subsidiary Convertible Notes
The following table summarizes the changes in the Group's subsidiary preferred shares and convertible note liabilities
measured at fair value, which were categorized as Level 3 in the fair value hierarchy:

Subsiciary
Subsiciary  Convertile
Preferred Shares Notes
50005 $000s
Balance at January 1, 2020 100,989 —
Value at issuance 13,750 25,000
Change in fair value 4233 —
Balance at December 31, 2020 and January 1, 2021 118,972 25,000
Value at issuance 37,610 2,215
Conversion to subsidiary preferred shares 25797 (25,797)
Accrued interest - contractual - 867
Change in fair value. ©:362) 175
Balance at December 31, 2021 and January 1, 2022 174,017 2,461
Value at issuance = 393
Accrued interest — contractual - 48
Change in fair value (130,825) 502
Deconsolidation - Sonde (15,853) (3:403)
Balance at December 31, 2022 27,339 -

The change in fair value of preferred shares and convertible notes are recorded in Finance income/{costs) ~ fair value
accounting in the Consolidated Statements of Comprehensive Income/(Loss).

The table below sets out information about the significant unobservable inputs used at December 31, 2022, in the fair value
measurement of the Group's material subsidiary preferred shares liabilties categorized s Level 3 in the fair value hierarchy:

Fair Value at December 31,

22 Valuation Technique Unobsenble inputs Weighted Average __Sensitvity to Decrease in Input
26,820 PWERM based on Estimated Time to Exit 214 Fair value decrease
pro forma backsolve  Equity Discount Rate 30% Fair value increase
approach that, Debt Discount Rate 15% Fair value decrease
leverages a Monte  Volatilty 95% Fair value decrease

Carlo simulation

Subsidiary Preferred Shares Sensitivity

The following summarizes the sensitvity from the assumptions made by the Company with respect to the significant
unobservable inputs which are categorized as Level 3 in the fair value hierarchy and used in the fair value measurement of the
Group's subsidiary preferred shares liabilities (Please refer to Note 15):

Input Subsiciary Preferred Share Liability

Financial Liability
Increase/(Decrease)

A5 of December 31, 2022 Sensitvty Range 50005
Time to Liquidity -6 Months (322
+ 6 Months 856

Volatiity (10% (1133)
+10% 1,200

Discount Rate. (5)% (2,035)
+5% 1922
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16, Financial Instruments — continued

Financial Assets Held at Fair Value

Karuna, Vor and Akl Valuation

Karuna (Nasdag; KRTX), Vor (Nasdag: VOR), Akili (Nasdaq: AKLI) and additional immaterial investments are listed entities on an
active exchange and as such the fair value as of December 31, 2022, was calculated utiizing the quoted common share price.
Please refer to Note 5 for further details.

Akil, Gelesis and Sonde

In accordance with IFRS 9, the Company accounted for its preferred share investments in Akil (until the exchange of such
shares to common stock traded on Nasdag) and Gelesis (until the exchange of such shares to common stock) and accounts
for its investment in Sonde (investment in Preferred A-2 and B shares, subsequent to the date of deconsolidation) as financial
assets held at fair value through the profit and loss. In addition, the Company accounts for its investment in Gelesis Earn-

out shares and Akli Earn-out shares (see Note 5) as investments held at fair value. All 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 the year ended December 31, 2022, the Company recorded such investments at fai value and recognized
the change in fair value of the investments as a loss of $30.0 million that was recorded to the Consolidated Statements of
Comprehensive Income/(Loss) in the line item Gain/(loss) on investments held at fair value.

The following table summarizes the changes in all the Group's investments held at fair value, which were categorized as Level 3
in the fair value hierarchy:

B . 0005
Balance at January 1, 2020 154,445
Cash purchase of Gelesis preferred shares (please refer to Note 6) 10,000
Cash purchase of Vor preferred shares 1,150
Gain/(Loss) on changes in fair value 41,297
Balance at December 31, 2020 and January 1, 2021 206,892
Cash purchase of Vor preferred shares 500
Reclassification of Vor from level 3 to level 1 (33,365)
Gain/(Loss) on changes in fair value 65,505
Balance at January 1, 2022 before allocation of associate loss to long-term interest 239,533
Deconsolidation of Sonde ) 11,168
Gelesis - New Investment — Earn out Shares 14,214
Exchange of Gelesis preferred shares to Gelesis common shares (92,303)
Reclassification of Akili to level 1 investment (128,764)
Change in fair value (31,253)
Balance as of December 31, 2022 12,593

The change in fair value of investments held at fair value are recorded in Gain/(loss) on investments held at fair value in the
Consolidated Statements of Comprehensive Income/(Loss).

‘The table below sets out information about the significant unobservable inputs used at December 31, 2022, in the fair value.
measurement of the Group’s material preferred share investments held at fair value categorized as Level 3 in the fair value

hierarchy:

Far Value at Dacember 31,

202 Valuation Technique __ Unobsenvable Inputs Weighted Average __ Sensitvity to Decrease in Input
Market Backsolve & Estimated time to exit 200 Fair value decrease

11,403 OPM Volatility 55% Fair value decrease

As the material investments held at fair value categorized as level 3 in the fai value hierarchy are based on a market backsolve
approach using a recent arm's length transaction the change in unobservable inpus in reasonably possible scenarios has an
immaterial impact on the financial statements.

§
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16, Financial Instruments — continued

Warrants

Warrants issued by subsidiaries within the Group are classified as libilites, as they wil be settled in a variable number
of preferred shares. The following table summarizes the changes in the Group's subsidiary warrant liabilties, which were
categorized as Level 3 in the fair value hierarchy:

Subsicary
Warrant Lisbily
$000s
Balance at January 1, 2020 7997
Warrant Issuance 92
Change in fair value - finance costs (income) 17
Balance at December 31, 2020 and January 1, 2021 8,206
Change in fair value - finance costs (income) (1.419)
Balance at December 31, 2021 and January 1, 2022 6,787
Change in fair value - fin sts (income) 740)
Balance at December 31, a7

The change in fair value of warrants are recorded in Finance income/(costs) - fair value accounting in the Consolidated
Statements of Comprehensive Income/(Loss)

In connection with various amendments to its 2010 Loan and Security Agreement, Follica issued Series A-1 preferred share.
warrants at various dates in 2013 and 2014. In 2017, in conjunction with the issuance of convertible notes, the exercise price
of the warrants was adjusted to $0.07 per share.

In connection with the September 2, 2021 Oxford Finance LLC loan issuance, Vedanta also issued Oxford Finance LLC 12,886
Series C-2 preferred share warrants with an exercise price of $23.28 per share, expiring September 2030

The fair value of the warrant liabilities was immaterial as of December 31, 2022 due to the decline in the fair value of the
underlying preferred shares in the Follica warrant. See also Note 15 for the fair value of Follica preferred share liabilities.

Short-term Note from Associate
On December 7, 2021, Gelesis issued PureTech a $15.0 million note to be repaid the earlier of three business days after

the closing of the business combination of Gelesis with Capstar Special Acqisition Corp (*Capstar), or 30 days following

the termination of such business combination. In the event of the business combination termination, the Company, who
represented the majority of the note holders, could have elected to convert the note at the next eqity financing at a discount
of 25% from the financing price. The note bore interest at a rate of 10% per annum.

The note was repaid by Gelesis in January 2022 due to the closing of the business combination between Gelesis and Capstar
on January 13, 2022

Note from Associate

On July 27, 2022, PureTech, as a lender, entered into an unsecured Short Term Promissory Note (*Note") with Gelesis (GLS),
as 2 borrower, in the amount of $15.0 million. The Note bears an annual interest rate of 15% per annum and accrues until the
note is repaid. The term of the Note s the earlier of December 31, 2023 or five business days following the consummation of
2 qualified financing by Gelesis.

In case of default, PureTech will be issued a warrant which shall entitle PureTech to purchase at an exercise price per share of
$0.01 a number of shares of Gelesis common Stock equal to () (4) 0.2 multiplied by (8) the amount of outstanding principal
and accrued interest under the Note as of the date of conversion described below, divided by (i the volume weighted average
price of each share of Common Stock, as reported by the New York Stock Exchange, for the last five (5) trading days (*the
“Common Stock VWAP*) occurring immediately prior to the date of exercise. In addition, PureTech will have the option to
convert the amount of outstanding principal and accrued interest under the Note into a number of shares of Gelesis Common
Stock (the “Conversion Securities") equal to () the amount of outstanding principal and accrued interest under the Note as

of the date of such conversion, divided by (i the lesser of the price per share of (A) the Gelesis common Stock, as reported

by the New York Stock Exchange, as of 4:00 PM. Eastern Time on the date of the conversion nofice or (B) the Common Stock
VWAP as of the day prior to the date of the conversion notice.
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16, Financial Instruments — continued

Based on the terms of the note, the note s reqired to be measured at fair value with changes in fai value recorded through
profit and loss. The fair value of the note as of December 31, 2022 was $16.5 million. During the year ended December 31,
2022 the Group recorded §963 thousand of interest income and a gain of $539 thousand for the change in the fair value of
the note. The change in the fair value of the note was recorded in the line item Other Income/(expense) in the Consolidated
Statements of Comprehensive Income/(Loss).

The note was valued using a discounted cash flow approach of the probabilty weighted future returns on the note, using a
discount rate of 28.9%. Increasing or decreasing the discount rate by 5.0% will decrease or increase the value, respectively, by
approximately $0.4 million. Also, increasing the estimated term to a qualified financing by 6 months (estimated as 3 months
from December 31, 2022) will decrease the fair value by approximately $0.9 million.

Subsequent to balance sheet date, on April 10, 2023, the NYSE commenced proceedings to delist the common stock of
Gelesis from the NYSE due to Gelesis ceasing to meet certain conditions to trade on such stock exchange. Trading in Gelesis's
common stock was suspended immediately, and it was subsequently delisted from the NYSE. The common stock of Gelesis

is currently available for trading in the over-the-counter ("OTC") market under the symbol GLSH. See Note 26 for additional
details, including information related to an additional note issued by Gelesis to the Group after balance sheet date.

Fair Value Measurement and Classification
The fair value of financial instruments by category at December 31, 2022 and 2021:

2022
Carrying Amount Fair Value
Financial
Financial Assats  Liabilitios Lovel 1 Level 2 Lovel 3 Total
so00s sooce “s000s so00: so00s 5000
Financial assets:
Money Markets' 95,249 - 95,249 - - 95,249
Short term investments' 200,229 — 200229 = — 200229
Note from associate 16,501 - — - 16,501 16,501
Investments held at fair value 251,892 - 239,299 — 12593 251,892
1 - - - *
575,738 — 5777 11,867 29094 575738
Financial liabilities:
Subsidiary warrant liability = a7 a = a7 47
Subsidiary preferred shares - 27,339 - — 27,339 27,339
Subsidiary notes payable - 2,345 - 2,097 248 2,345
Share based liabllity awards - 5932 4,396 - 1,537 5932
Total financial liabilities = 35,664 4,396 2,097 29171 35,664

1 Issued by s dverse roup o corporations,largely consisting of fnancial insution, vicual all of which e investment rade.
2 Included withn Cash and cash squivlents
3 Outstonding ecanables e owed primarly by goverament agencies and lage corporatons, vitually s ofwhih ar investment grce.

As of balance sheet date the long term loan book value (see Note 20) approximated its fair value due to its variable rate.

2021
Carying Amount FairVaus
Financial
Financial Assets Libiltes Level 1 Level 2 Level 3 Total
50005 50005 50005 50005 50005 50005
Financial assets:
2 Money Markets' 432,649 - 432,649 — 432,649
£ Short-term note from associate 15,120 - et - 15,120
3 Investments held at fair value? 493,888 - 254,355 - 493,888
= Trade and other receivables’ 3174 - — 3474 3174
Total financial assets 944,832 - 687,005 374 944,
H Financial liabilties:
Subsidiary warrant liability —_ 6,787 - —_ 6,787 6,787
Subsidiary preferred shares = 174,017 = i 174,017 174,017
Subsidiary notes payable - 4,641 - 1945 2,696 4,641
Share based liability awards - 7,362 6,081 - 1,281 7362
Total financial liabilities — 192808 6,081 1.945 184,781 192,808

1 Iesuect by  dhverse group o corporation,argely cansisting of fnancial nsutions, vitual ll of which e nvestmant grade. ncudect within Cash an cashequivalents
2 Balance prior o shae ofassocte lossalocated tolongterm ntrest (pleas rofe to Note 5.
3 Outstanding recenables are owed primari by government agencies,vinualy al o which are invstment arade.
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17. Subsidiary Notes Payable

The subsidiary notes payable are comprised of loans and convertible notes. As of December 31, 2022 and December 31, 2021,
the loan in Follica and the financial instruments for Knode and Appeering did not contain embedded derivatives and therefore
these instruments continue to be held at amortized cost. The notes payable consist of the following:

2022 2021
Asof December 31, 50005 50005
Loans 2,097 1945
Convertible notes 248 2,69
Total subsidiary notes payable 2,345 4,681

Loans
In October 2010, Follica entered into a loan and security agreement with Lighthouse Capital Partners VI, LP. The loan is
secured by Folica’s assets, including Follica’s intellectual property and bears interest at 2 rate of 12.0 percent. The outstanding
Ioan balance totaled approximately $2.0 million and $1.9 million as of December 31, 2022 and December 31, 2021,
respectively. The increase in 2022 is attributed to interest expense for the year ended December 31, 2022

Convertible Notes
Convertible Notes outstan

g were as follows:

Vedanta Knode  Appeering Sonde Total
50005 50005 50005 50005 50005

January 1, 2021 25,000 89 134 — 25,223

Gross principal - issuance of notes -

financing activity - - - 2,215 2,215

Accrued interest on convertible notes -

finance costs 797 5 8 70 880

Conversion to subsidiary preferred shares (25,797) — = — (25,797)

Change in fair value - finance costs — — — 175 75

December 31, 2021 and January 1, 2022 - 94 141 2,461 2,69

Gross principal  issuance of notes -

financing activity - - - 393 393

Accrued interest on convertible notes -

finance costs - 5 8 48 60

Change in fair value - finance costs - — = 502 502

Deconsolidation - - — (3,403 (3,403)

December 31, 2022 = 99 149 — 248

On December 30, 2020, Vedanta issued a $25.0 million convertible promissory note to an investor. The note bore interest at an
annual rate of 6.0 percent and its maturity date was the first anniversary of the note. Prepayment of the note was not allowed
and there was no conversion discount feature on the note. The note was mandatorily convertible in a Qualified equity financing
and a Qualified Public Offering at the current price of the financing or offering, all as defined in the note purchase agreement.
In addition, the note allowed for optional conversion immediately prior to a Non Qualified public offering, Non Qualified
Equity financing, or a Corporate transaction and for a pay-out in the case of a change of control transaction. On July 19, 2021,
upon the occurrence of Vedanta's Series D preferred share issuance that was considered to be a Qualified Equity Financing,
the entire outstanding amount of the note, principal and interest, was converted into Series D preferred shares of Vedanta at
the current price of the financing. For further details, please see Note 15.

On April 6, 2021, and on November 24, 2021, Sonde issued unsecured convertible promissory notes to its existing
shareholders for a combined total of $4.3 million, of which $2.2 million were issued to third party shareholders (and $2.1 million
were issued to the Company and eliminated in consolidation). In addition, in March 2022 Sonde issued an additional amount
f $0.9 million, of which $0.4 million were issued to third parties (and $0.5 million issued to PureTech and eliminated in
consolidation). The notes bore interest at an annual rate of 6.0 percent and were to mature on the second anniversary of

the issuance. The notes were to mandatorily convert in a Qualified Financing, as defined in the note purchase agreement,

ata discount of 20.0 percent from the price per share in the Qualified Financing. In addition, the notes allowed for optional
conversion concurrently with a discount of 20.0 percent from the price per share in the Non Qualified Equity Financing. Upon
the completion of the Preferred B round of financing in Sonde on May 25, 2022, the Group lost control in Sonde and all
convertible notes were derecognized as part of the deconsolidation ~ See Note 5.

For the Vedanta and Sonde convertible notes, since these Notes contained embedded derivatives, the Notes were assessed
under IFRS 9 and the entire financial instruments were elected to be accounted for as FVTPL. The Vedanta convertible note
was settled through its conversion in July 2021 and the Sonde notes were deconsolidated in May 2022. See above.
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18. Non-Controlling Interest

During the year ended December 31, 2022, Sonde Health, Inc was deconsolidated and therefore transferred retroactively
to the Non-Controlled Founded Entity segment. See Note 5. Investments Held at Fair Value.

The Company has revised in the 2022 financial statements the prior period financial information related to the segmentation
of NCI, to conform to the presentation as of and for the year ending December 31, 2022. Please refer to Note 4 “Segment
Information” for further details regarding reportable segments.

The following table summarizes the changes in the equity classified non-controlling ownership interest in subsidiaries
by reportable segment

Controlled Non-Controlled

Founded Founded Parent Company
ntermal Entites Enties & Gther Total
50005 50005 50005 50005 50005
Balance at January 1, 2020 * ©.682) 1,465 (1,018 593 (17,639)
Share of comprehensive loss 91 (905) (306) (1s) ,417)
Equity settled share-based payments 305 2,395 122 - 2,822
Other = B 19 © 2
Balance at December 31, 2020 and January 1,
2021+ (8.567) 2966 (11,181) 574 (16,209)
Share of comprehensive loss ©6) 01,634) @36) 15 (2151)
NCI exercise of share-based awards in subsidiaries
- change in NCl interest = (5.922) = — (5.922)
Equity settled share-based payments @ 6,224 32 i 6,252
Acquisition of a subsidiary non controlling interest 8,668 - - - 8,668
Other - - - - © ©
Balance at December 31, 2021 and January 1,
2022 - 1634 (11,585) 583 (9,368)
Share of comprehensive income (loss) el 13,604 (330) 15 13,290
NCl exercise of share-based awards e (15,164) = — (15,164)
Deconsolidation of subsidiaries - - 11,904 - 11,904
Equity settled share-based payments - 8 - 47m
Other S = 2 _®
Balance as of December 31, 2022 - - 592 5,369

Revised o reciasslfy Sonde o the Non-convalled Founded Entiiesseqment @ comply with curent period cassfcaton. See Note 4

The following tables summarize the financial information related to the Group's subsidiaries with material non-controlling
interests, aggregated for interests in similar entities, and before and after intra group eliminations.

2022
Controlled -
Founded  Intra-group
internal Entites  oliminations Total
For the year ended December 31 50005 50005 50005 50005
Statement of Comprehensive Loss
Total revenue - 12,202 - 12,202
Income/(loss) for the year -_— 98,633 1,003 99,636
Other comprehensive income/(loss) — — = =
Total comprehensive income(loss) for the year - 98,633 1,003 99,636
H Statement of Financial Position
£ Total assets - 35,341 (100) 35,241
% Total liabilities — 76,635 (11,057) 65,578
% Net assets/(liabilities) — (41,294) 10,957 (30,336)

As of December 31, 2022, Controlled Founded Entities with non-controlling interests primarily include Follica Incorporated,
Entrega Inc., and Vedanta Biosciences, Inc. Ownership interests of the non-controlling interests in Follica Incorporated, Entrega
Inc., and Vedanta Biosciences, Inc are 19.9 percent, 11.7 percent, and 12.2 percent, respectively. In addition, Non-controlling
interests include the amounts recorded for subsidiary stock options, with the vast majority comprising of Vedanta stock options.
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18. Non-Controlling Interest — continued

2021
Controlled
Founded  Intra-group.

Internal Eniites  eliminations Total
For the year ended December 31 50005 50005 0005 50005
Statement of Comprehensive Loss
Total revenue - 777 - 777
Income/(loss) for the year - (50,436) 792 (49,644)

Other comprehensive income/(loss) — = i =

Total comprehensive income/lloss) for the year = 792 @9,640)
Statement of Financial Position

Total assets . (161} 66,118
Total liabiliies - 3 (10755 218101
Net assets/(iabilties) — (6579 1059 (151982)

As of December 31, 2021, Controlled Founded Entities with non-controlling interests primarily include, Follica Incorporated,
Sonde Health Inc., Entrega Inc. and Vedanta Biosciences, Inc. Ownership interests of the non-controlling interests in Follica
Incorporated, Sonde Health Inc., and Vedanta Biosciences, Inc are 19.9 percent, 11.7 percent, 6.2 percent and 3.7 percent,
respectively. In addition, Non-controlling interests include the amounts recorded for subsidiary stock options, with the vast
majority comprising of Vedanta stock options.

20w
Contolled
Foundad
Internal Emites  Inra-group
For the year endad December 31 $000s 50002 aliminations Total
Statement of Comprehensive Loss
Total revenue 3,267 1,957 _ 5,224
Income/(loss) for the year 2407)  (53,535) 1073 (54,869)
Total comprehensive income/(loss) for the year (2,407) (53,535) 1,073 (54,869)

As of December 31, 2020, Internal segment with non-controlling interests includes Alivio, Controlled Founded Entities with
non-controlling interests primarily include, Follica Incorporated, Sonde Health Inc., and Vedanta Biosciences, Inc. Ownership
interests of the non-controlling interests in Alivio Therapeutics, Inc., Follica Incorporated, Sonde Health Inc., and Vedanta
Biosciences, Inc are 8.1 percent, 19.9 percent, 4.5 percent and 0.4 percent, respectively. In addition, Non-controling interests
include the amounts recorded for subsidiary stock options, with the vast majority comprising of Vedanta stock options.

On June 11, 2021, PureTech acquired the remaining 17.1 percent of the minority non-controlling interests of Alivio (after
exercise of all in the money stock options) increasing its ownership to 100.0 percent of Alivio. The consideration for such non
controlling interests amounted to $1.2 million, to be paid in three equal installments, with the first installment of $0.4 million
paid at the effective date of the transaction and two additional installment to be paid upon the occurrence of certain
contingent events. The Group recorded a contingent consideration liability of $0.6 million at fair value for the two additional
installments, resulting in a total acquisition cost of $1.0 million. The excess of the consideration paid over the book value of the
non-controlling interest of approximately $9.6 million was recorded directly as a charge to shareholders' equity. The second
installment of $0.4 million was paid in July 2021, upon the occurrence of the contingent event specified in the agreement.
The contingent consideration liability s adjusted to fair value at the end of each reporting period with changes in fair value
recorded in earings. Changes in fair value of the aforementioned contingent consideration liability were not material. As of
December 31, 2022, the remaining contingent liability was reduced to zero as the second contingent event did not occur.

On December 1, 2021, options holders in Entrega exercised options into shares of common stock, increasing the NCI
interest held from 0.2 percent to 11.7 percent. During 2021 option holders in Vedanta exercised options and increased the
NCl interest to 3.7 percent. The exercise of the options resulted in an increase in the NCl share in Entrega's and Vedanta's
shareholder's deficit of $5.9 million. The consideration paid by NCI ($0.1 million) together with the increase in NCI share

in Entrega's and Vedanta's shareholder deficit ( $5.9 million) amounted to $6.0 million and was recorded as a gain directly
in shareholders' equity.

On February 15, 2022, option holders in Vedanta exercised options into shares of common stock, increasing the NCI
interest held from 3.7 percent to 12.2 percent. The exercise of the options resulted in an increase in the NCI share in
Vedanta's shareholder's deficit of $15.2 million. The consideration paid by NCI ($7.2 thousand) together with the increase
in NCI share in Vedanta’s shareholder deficit (§15.2 million) amounted to $15.2 million and was recorded as a gain directly
in shareholders' equity.
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19. Trade and Other Payables

Information regarding Trade and other payables was as follows:

2022 2021
Asof December 31, 50005 50005
Trade payables 26,504 11,346
Accrued expenses 24,518 17,309
Income tax payable 57 57
Liability settled share based awards 1,805 4,703
Other 2,403
Total trade and other payables 54,840 35,817

20, Long-term loan

In September 2020, Vedanta entered into a $15.0 million loan and security agreement with Oxford Finance LLC. The loan

is secured by Vedanta’s assets, including equipment, inventory and intellectual property. The loan bears a floating interest
rate of 7.7 percent plus the greater of () 30 day U.S. Dollar LIBOR reported in the Wall Street Journal or (i) 0.17 percent. The
loan matures September 2025 and requires interest only payments prior to 2023. The loan also carries a final fee upon full
repayment of 7.0 percent of the original principal, or $1.1 million. As part of the loan agreement, Vedanta also issued Oxford
Finance LLC 12,886 Series C-2 preferred share warrants with an exercise price of $23.28 per share, expiring September 2030.
The outstanding loan balance totaled approximately $15.4 million as of December 31, 2022

The following table summarizes long-term loan activity for the years ended December 31, 2022 and 2021:

2021
o 50005 50005
Balance at January 1, 15118 14,818
Accrued interest 1,755 1,502
Interest paid (1,436) (1,201)
Other (38) —
Balance at December 31, 15,400 15118
The following table summarizes Vedanta's future principal payments for the long-term loan as of December 31, 2022:
Balance Type 2023 2024 2025 Total
Principal 5,156 5625 4,219 15,000
Balance of accreted premium net of unamortized issuance costs 400
Total 15,400
The long-term loan is presented s follows in the Statement of Financial Position as of December 31, 2022 and 2021:
Longterm loan
022 202
50005 50005
Current portion of Long-term loan 5156 857
Long-term loan 10,244 14,261
Total Long-term loan 15,400 15118
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21 Leases

The activity related to the Group's right of use asset and lease liabiity for the years ended December 31, 2022 and
2021 is as follows:

2021
5000
Balance at January 1, 20098
Additions. 739
Tenant improvement - lease incentive (733)
Depreciation (2938)
Balance at December 31, 17,166
Total ease labilty
2022 2021
. 50005 50005
Balance at January 1, 32,990 35,348
Additions 163 1,016
Cash paid for rent - principal - financing cash flow (4,025) 3,375
Cash paid for rent - interest 1.982) @181)
Interest expense 1982 2181
Balance at December 31, 29128 32,990
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 Statements of
Comprehensive Income/(Loss). The Company recorded depreciation expense of $3.0 million, $2.9 million and $2.7 million
for the years ended December 31, 2022, 2021 and 2020 respectively.
The following details the short term and long-term portion of the lease liability as of December 31, 2022 and 2021
Total easa labity
2022 2021
5000 50005
Short-term Portion of Lease Liability 4972 3,950
Long-term Portion of Lease Liability 24,155 29,040
Total Lease Liability 29128 32,990

The following table details the future maturities of the lease liability, showing the undiscounted lease payments to be paid after
the reporting date:

2022

50005
Less than one year 6,673
One to o years 6763
Two to three years 5168
Three to four years 4,819
Four to five years 4,551

More than five years

Total undiscounted lease matu 35,056
Interest. 5928
Total lease liability 29128

During the year ended December 31, 2019, PureTech entered into a lease agreement for certain premises consisting of
‘approximately 50,858 rentable square feet of space located at 6 Tide Street. The lease commenced on April 26, 2019
(“Commencement Date") 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. The Company assessed at lease commencement date whether it is reasonably certain
to exercise the extension options and deemed such options not reasonably certain to be exercised. The Company will reassess
whether it is reasonably certain to exercise the options only if there is a significant event or significant changes i circumstances
‘within its control.
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21, Loases — continued

On June 26, 2019, PureTech executed a sublease agreement with Gelesis. The lease is for the approximately 9,446 rentable
square feet located on the sixth floor of the Company's former offices at the 501 Boylston Street building. The sublessee
obtained possession of the premises on June 1, 2019 and the rent period term began on June 1, 2019 and expires on August
31, 2025. The sublease was determined to be a finance lease. As of December 31, 2022, the balances related to the sublease
were as follows:

Tota ease
receiveble

50005

Short-term Portion of Lease Receivable 450
Long-term Portion of Lease Receivable 835
Total Lease Receivable 1,285

The following table details the future maturities of the lease receivable, showing the undiscounted lease payments to be
received after the reporting date:

2022

50005
Less than one year 513
One to wo years 523
Two to three years 353
Total undiscounted lease recsivable 1,389
Unearned Finance income 103
Net investment in the lease 1,285

On August 6, 2019, PureTech executed a sublease agreement with Dewpoint Therapeutics, Inc. (*Dewpoint”). The sublease
was for approximately 11,852 rentable square feet located on the third floor of the 6 Tide Street building, where the
Company’s offices are currently located. Dewpoint obtained possession of the premises on September 1, 2019 with a rent
period term that began on September 1, 2019, and expired on August 31, 2021. The sublease was determined to be an
operating lease.

Rental income recognized by the Company during the years ended December 31, 2021 and 2020 was $0.6 million and
$1.1 million, respectively and is included in the Other income/(expense) line item in the Consolidated Statements of
Comprehensive Income/(Loss).

22. Capital and Financial Risk Management

Capital Risk Management

The Group's capital and financial risk management policy is to maintain a strong capital base so as to support its strategic
priorities, maintain investor, creditor and market confidence as well as sustain the future development of the business. The
Groups objectives when managing capital are to safeguard its ability to continue as a going concern in order 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 some
external debt and no material exterally imposed capital requirements. The Group's share capital s clearly set out in Note 14

Management continuously monitors the level of capital deployed and available for deployment in the Internal segment and
at the corporate level as well as at Controlled 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 establishment and oversight of the Group's capiftal and risk management
framework. The Group s 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 Group's policies in calculating 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 insignificant exposure to other financial risks.

§
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22 Capital and Financial Risk Management — continued

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 (not including the income tax receivable resuting from overpayment of income taxes, see Note 25):

2022 2021
As of December 31 50005 50005
Cash and cash equivalents 149,866 465,708
Short-term investments 200,229 —
Trade and other receivables 11,867 3174
Total 361,961 468,882

The Group invests its excess cash in U.S. Treasury Bils (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, reference to credit ratings (if available or to historical
information about counterparty default rates. The Group does not have expected credit losses owing largely to a small number
of counterparties and the high creditt quality of most counterparties (primarily the US government and large funds with respect
to grant income and large high credit quality corporations).

The aging of trade and other receivables that were not impaired at December 31 is as follows:

2022 2021
A5 of December 31 50008 50005
Not impaired 3174
Total 11,867 3174

With regard to the Note from associate, such note is presented at feir value which incorporates, among other factors, the credit
risk of the counterparty. See Note 16 for detals.

Liquidity Risk

Liquidity risk s the risk that the Group will encounter difficuly in meeting the obligations associated with its financial liabilities
that are settled by delivering cash or another financial asset. The Group actively manages its risk of a funds shortage by closely
monitoring the maturity of its financial assets and liabilies 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 liabiities, the funds are avilable on demand to provide optimal financial flexibilty.

‘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, 2022 and 2021, based on contractual undiscounted payments:

2022

Carrying  Within Three Three to Twelve  One to Five

Amount Months Months Years Total
s of December 31 50005 5000s 50005 50005 50005+
Long-term loan (non-current + current) 15,400 1,838 5,281 1,413 18,531
Subsidiary notes payable 2,345 2,345 - - 2,345
Trade and other payables 54,840 54,840 - - 54,840
Warrants? 47 a7 - - 47
Subsidiary preferred shares (Note 15)" 27339 27,339 - - 27,339
Total 99.971 86,409 5.281 11,413 103103

N 2021

Carrying  Within Trvee Thiee toTwelve  One to Five

Amount Months Months Yoars Total
A5 of December 31 50005 50005 0005 50005 50005+
Long-term loan 15118 2% 2,182 16,274 18,752
Subsidiary notes payable 2,601 4,601 — — 4,641
Trade and other payables 35,817 35,817 - - 35,817
Warrants* 6,787 6,787 - - 6,787
Subsidiary preferred shares (Note 15)" 174,017 174,017 — — 174,017
Total 236,381 221,559 2,182 16,274 200015

1 Redsemable only upon  iquidation or Deemed liquiation evers, s defined i the spplicable sarsholdr documerts

2 Worrants st by subsicvios t thid paries o purchase profrred shros
© Do notincluds payments i respect of faass obigatons. Fo the contactua future payments eate  ease obligas
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22, Capital and Financial Risk Management — continued

Interest Rate Sensitivity

As of December 31, 2022, the Group had cash and cash equivalents of $149.9 million, and short term investments of

$200.2 million. 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 eapital 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
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 15, 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 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 the profit and loss. The
Group's strong cash position, budgeting and forecasting processes, as well as decision making and risk mitigation framework
enable the Group to robustly monitor and support the business activities of the Controlled Founded Entities to ensure no
exposure to dissolution or liquidation. Accordingly, the Group views exposure to 3rd party preferred share liability as low.

Non-Controlled Founded Entity Investments

The Group maintains certain investments in Non-Controlled Founded Entities which are deemed either as investments and
accounted for as investments held at fair value or associates and accounted for under the equity method (please refer to
Note 1). The Group's exposure to investments held at fair value is $251.9 million as of December 31, 2022, and the Group
may or may not be able to realize the value i the future. Accordingly, the Group views the risk as high. The Group's exposure
to investments in associates is imited to the carrying amount of the investment in an Associate. The Group s not exposed

to further contractual obligations or contingent liabilities beyond the value of the investments. Accordingly, the Group does
not view this as a high risk. As of December 31, 2022, Gelesis and Sonde are the only associates. The carrying amount of

the investment in Gelesis and Sonde as associates was $9.1 million. Please refer to Notes 5, 6 and 16 for further information
regarding the Group's exposure to Non-Controlled Founded Entity Investments.

Equity Price Risk
As of December 31, 2022, the Group held 1,054,464 common shares of Karuna, 2,671,800 common shares of Vor and
12,527,477 common shares of Akili. The fair value of these investments in Karuna, Vor and Akili was $239.0 million.

The investments in Karuna, Vor and Akl are exposed to fluctuations in the market price of these common shares. The effect of
2100 percent adverse change in the market price of Karuna, Vor and Akili common shares as of December 31, 2022, would
have been a loss of approximately $23.9 million, that would have been recognized as a component of Other income (expense)
in the Consolidated Statements of Comprehensive Income/(Loss).

Foreign Exchange Risk

The Group maintains consolidated financial statements in the Group's functional currency, which is the U.S. dollar. Monetary
assets and labilties 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 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. See Note 9.

The Group does not currently engage in currency hedging activities since its foreign currency risk s limited, but the Group may
begin to do 5o in the future if and when its foreign currency risk exposure changes.

§
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23 Commitments and Contingencies

The Group s 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 royalty on future sales. As of December 31, 2022, these 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. As of December 31, 2022, 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 $8.7 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. Payments made to license IP represent the acquisition cost of intangible assets. See Note 12

The Group s party to certain sponsored research arrangements as well as arrangements with contract manufacturing and
contract research organizations, whereby the counterpary provides the Company with research and/or manufacturing
services. As of December 31, 2022, the noncancellable commitments in respect of such contracts amounted to approximately
$11.3 million.

24, Related Parties Transactions

Related Party Subleases and royalties
During 2019, PureTech executed a sublease agreement with a related party, Gelesis. Please refer to Note 21 for further details
regarding the sublease.

The Group receives royalties from Gelesis on its product sales. Such royalties amounted to $509 thousand and §231 thousand
for the years ended December 31, 2022 and 2021, respectively and are presented in Contract revenue in the Consolidated
Statements 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
compensation provided to non-executive directors). The key management personnel compensation of the Group was as
follows for the years ended December 31

2022 2021 2020
As of December 31 50005 50005 50005
Short-term employee benefits 4,369 4,666 4,833
Share-based payment expense 2,741 4,045 5822
Total 7109 871 10,656

Short-term employee benefits include salaries, health care and other non-cash benefits. Share-based payments are generally
subject o vesting terms over future periods.

For cash settlements of share based awards - see Note 8.

In addition the Company paid remuneration to non-executive directors in the amounts of $655 thousand, $605 thousand
and $690 thousand for the years ended December 31, 2022, 2021, and 2020, respectively. Also, the Company incurred
$365 thousand and $161 thousand of stock based compensation expense for such non-executive directors for the years
ended December 31, 2022 and 2021, respectively. There is no stock based compensation expense for such non-executive
directors for the year ended December 31, 2020.

During the years ended December 31, 2022 and 2021, the Company incurred $51 thousand, and $181 thousand, respectively
of expenses paid to related parties.

Convertible Notes Issued to Directors

Certain related parties of the Group have invested in convertible notes issued by the Group's subsidiaries. As of December 31,
2022 and 2021, the outstanding related party notes payable totaled $99 thousand and $94 thousand respectively, including
principal and interest.

‘The notes issued to related parties bear interest rates, maturity dates, discounts and other contractual terms that are the same
as those issued to outside investors during the same issuances, as described in Note 17.
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24, 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 and sourcing companies
as at December 31, 2022:

Number of Numberof _ Number of
shares held as options held as RSUs held as of
‘of December of December 31, December 31, Ownership

Business Name (hare Class) 31,2022 2023 2022 interest'
rectors:

Ms Daphne Zohar? Gelesis (Common) 465121 3,303,306 1349697  4.45%

Dr Robert Langer Entrega (Common) 250,000 82,500 —  409%

Dr Reju Kucherlapati Enlight (Class B Common) — 30,000 —  3.00%
Gelesis (Common) 139,625 - 50,639 0.12%

Dr John LaMattina® Akl (Common) 56,554 — —  007%
Gelesis (Common)® 395,035 37129 —  038%
Vedanta Biosciences (Common) 25,000 - - 0ar%

Senior Managers:

Dr Bharatt Chowrira Karuna (Common) 5,000 — —  001%

Dr Joseph Bolen Vor (Common) - 9191 —  001%

1 Ounership intrests a of December 31,2022 ae calcated on acuted bsi, incucing ssued and autstaning shares, worrants an optons fand witen commitments o
fssun opions) butexclcing unallcated shares autharize 9 66 et pursuant 0 ecury ncentive lans and any shares fseuabla upon conversion of utstanding conversble
promissory nres

2 Common shaes, RSUs and aptons hid by Yisha Zohar, who i the busband of Ms. Zohar M. Zoharcos not have anydiect ntrest n the shre captl of Gelesi, M Zohar
mcyse hersef o any and sl mateisl cecisons wit regard 1o Gelecs

3 Dr Johm and s Mary Lot hold 345,035 shros of common shaes n Gelsi. Indiically, O aMattina hld 50,000 shares of Gelesis and comvertibl notes sund
by Appeering nthe sgaregata prncpal amaunt s 550,000,

Directors and senior managers hold 25,371,839 ordinary shares and 9.1 percent voting rights of the Company as of December
31,2022, This amount excludes options to purchase 2,350,000 ordinary shares. This amount also excludes 6,448,899 shares,
which are issuable based on the terms of performance based RSU awards granted to certain senior managers covering

the financial years 2022, 2021 and 2020, and 172,056 shares, which are issuable to directors immediately prior to the
Company's 2023 Annual General Meeting of Stockholders based on the terms of the RSU awards granted to non-executive
directors in 2022. Such shares will be issued to such senior managers and non executive directors 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.

Note from Associate
See Note 16 for details on the notes issued by Gelesis to the Company. The Company recognized finance income of 1.6
million with respect to interest and changes in fair value related to the notes.

As of December 31, 2022 the Group has a receivable from an associate in the amount of 1.1 million.

§
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25, Taxation

Tax on the profit or loss for the year comprises current and deferred income tax. Tax is recognized in the Consolidated
Statements of Comprehensive Income/(Loss) except to the extent that it relates to items recognized directly in equity.

For the years ended December 31, 2022, 2021 and 2020, the Group filed a consolidated U.S. federal income tax return
which included all subsidiaries in which the Company owned greater than 80 percent of the vote and value. For the years
ended December 31, 2022, 2021 and 2020, the Group filed certain consolidated state income tax returns which included
all subsidiaries in which the Company owned greater than 50 percent of the vote and value. The remaining subsidiaries file
separate U.S. tax returns.

Amounts recognized in Consolidated Statements of Comprehensive Income/(Loss):

2022 2021 2020
As of December 31 5000 50005 50005
Income/(loss) for the year (37,065) (62,709) 4,568
Income tax expense/(benefit) (55,719) 3,756 14,401
Income/(loss) before taxes (92,783) (58.953) 18.969
Recognized income tax expense/(benefit):

2022 2021 2020
As of December 31 5000 50005 50005
Federal 13,065 22138 21.7%
Foreign - — -
State 109 -
Total current income tax expense/(benefit) 14,401 22,247 21,796
Federal (48,240) (15,416) (7,349)
Foreign — — —
State (21,880) 3,075 @)
Total deferred income tax expense/(benefit) (70,120) (18.491) (7,395)
Total income tax expense/(benefit), recognized (55,719) 3756 14,401

The tax expense/(benefit) was $(55.7) million, $3.8 million and $14.4 million in 2022, 2021 and 2020 respectively. The increase
in tax benefit for the year ended December 31, 2022 s primarily the result of the loss before taxes in entities in the U.S.
Federal and Massachusetts consolidated return groups of the Company.

Reconciliation of Effective Tax Rate

The Group s 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:

2022 2021 2020
As of December 31 50005 % 50005 % 50005 %
US federal statutory rate (19,486) 21.00 (12,380 21.00 3984 21.00
Effects of state tax rate in U.S. (8,043) 8.67 (4,484) 7.61 1,844 9.72
R&D and orphan drug tax credits (6,876) 7.41 (5,056) 858 (5,642) (29.74)
Non deductible share based

payment expenses 788 (0.85) 555 (0.94) 327 173
Finance income/(costs) - fair value

accounting (28,783) 31.02 2017 342 919 484

Loss with respect to associate

for which no deferred tax asset is

recognized 1,413 (1.52) 11,542 (19.58) - =
Change in blended state rate

impact due to state apportionment

change 8856 9.54 — — - -
Transaction Costs — - 309 (0.52) 361 19
Interest Expense 69 ©.07) 217 ©037) (2,258) 191
Executive Compensation 300 (0.32) 746 .27 827 436

Recognition of deferred tax assets
and tax benefits not previously

recognized (184) 0.20 @) 070 - -

Current year losses for which no

deferred tax asset is recognized 17,287 (18.63) 14,375 (24.38) 13,948 73.53

Sonde Deconsolidation (3,572) 385 = = = e

Other 224 (0.25) 363 (0.62) kal 0.48
(55,719) 6005 3,756 ©637) 14,401 7592
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25, Taxation — continued

The Company 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).

Deferred Tax Assets and Liabilities
Deferred tax assets have been recognized in the U.S. jurisdiction in respect of the following items:

2022 2021
#s of December 31 5000 50005
Operating tax losses 48,317 46982
Tox credits 1101 10673
Share-based payments 8,423 7,265
Capitalized Research & Experimental Expenditures 36,084 o
Investment in Associates 13,036 11,542
Lease Liability 7,143 8969
Other temporary differences 2,957 2,665
Deferred tax assets 127,061 88,096
Investments held at fair value @7.877)  (96,80)
ROU asset (3,519) (4.667)
Fixed assets (2,348) (3,547)
Deferred tax liabilities (53,744) (105,018
Deferred tax assets (liabilities), net 73,317 (16,922)
Deferred tax liabilties, net, recognized (19,645)  (89,765)
Deferred tax assets (labilites), net, not recognized 92962 72,843

We have recognized deferred tax assets related to entities in the U.S. Federal and Massachusetts consolidated return groups
due to future reversals of existing taxable temporary differences that will be sufficient to recover the net deferred tax assets.
Our unrecognized deferred tax assets of $93.0 million are primarily related to tax credit, loss camyforwards and deductible
temporary differences in subsidiaries outsid the U.S. Federal and Massachusetts consolidated return groups. Such deferred
tax assets have not been recognized because it s not probable that future taxable profits will be available to support their
realizability. The unrecognized deferred tax assets, to a lesser extent, also relate to unrecognized deferred tax assets with
respect to a portion of Section 174 capitalized research & experimental expenditures which became effective in 2022 under the
Tax Cuts and Jobs Act and an investment in an associate since the Group does not believe it is probable that such tax benefits
will be realized in the foreseeable future.

There was movement in deferred tax recognized, which impacted income tax expense by approximately $70.1 million benefit,
primarily related to changes in the value of investments and Section 174 capitalized research & experimental expenditures. The
Company sold a portion of its stock in Karuna and VOR during 2022 resulting in net taxable income and current tax expense of
$14.4 million.

Unrecognized Deferred Tox 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.
2022 2021
. so00s 000

As of December 31 Gross Amount _Tax Effected  Gross Amount_Tax Effected
Deductible Temporary Difference 132,145 33,544 59,925 16,224
Tax Losses 219,466 48,317 215,425 46982
Tex Credits 11,101 11,101 9,636 9,636
Total 362,712 92,962 284986 72,843
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25, Taxation — continued

Tax Losses and tax credits camryforwards
Tax losses and tax credits for which no deferred tax asset was recognized

Al DaderioN It

Tax losses expiring:

Within 10 years 23,930 5,387 19,735 4,343
More than 10 years 42,822 10,509 47937 1,611
Available Indefinitely 152,714 32,421 147,753 31,028
Total 219,466 48,317 215,425 46,982
Tax credits expiring:

Within 10 years 43 43 4 4
More than 10 years 11,058 11,058 9,632 9,632
Available indefinitely o = — .
Total 11,101 11,101 9,636 9.636

The Group had U.S. federal net operating losses carry forwards ("NOLs") of approximately $219.5 million, $215.4 million and
$169.7 million as of December 31, 2022, 2021 and 2020, respectively, which are available to offset future taxable income.
These NOLS expire through 2037 with the exception of $152.7 million which is not subject to expiration. The Group had U.S.
Federal research and development tax credits of approximately $4.5 million, $3.9 million and $3.9 million as of December
31,2022, 2021 and 2020, respectively, which are available to offset future taxes that expire at various dates through 2042.
The Group also had Federal Orphan Drug credits of approximately $6.1 million and $5.7 million as of December 31, 2022,
and 2021, which are available to offset future taxes that expire at various dates through 2042. A portion of these Federal
NOLs and credits can only be used to offset the profits from the Company'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 $71.7 million, $27.9 million and
$67.4 million for the years ended December 31, 2022, 2021 and 2020, respectively, which are available to offset future
taxable income. These NOLs expire at various dates beginning in 2030. The Group had Massachusetts research and
development tax credts of approximately $0.6 million, $1.3 million and $2.1 million for the years ended December 31, 2022,
2021 and 2020, respectively, which are available to offset future taxes and expire at various dates through 2037. These NOLs
and credits are subject to review and possible adjustment by the Massachusetts Department of Revenue.

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
carmyforwards that can be utilized annually to offset future taxable income and tax, respectively. The Company notes that a 382
analysis was performed through December 31, 2022. 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 Company's tax attributes which are
subject to a restrictive Section 382 limitation have been recognized in the financial statements.

Tax Balances
The current tax related balances are presented in the Statement of Financial Position as follows:

2022 2021
As of December 31 50005, 50005
Income tax receivable — current 10,040 4514

Trade and Other Payables (57) (57)

Uncertain Tax Positions
The Company has no uncertain tax positions as of December 31, 2022. U.S. corporations are routinely subject to audit by
federal and state tax authoriies in the normal course of business.
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Notes to the Consolidated Financial Statements — continued

26, Subsequent Events

The Company has evaluated subsequent events after December 31, 2022, the date of issuance 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, except for the following:

On March 1, 2023 Vedanta issued convertible debt to a syndicate of investors. The initial close of the debt was for proceeds
of approximately $88.5 million. The note carries an interest rate of 9 percent per annum. The debt has various conversion
triggers and the conversion price is 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. As part of the issuance of the deb, the convertible debt holders were
granted representation in Vedanta's Board of Directors and PureTech lost control over Vedanta. On April 24, 2023, Vedanta
closed the second tranche of the convertible debt for additional proceeds of $18.0 million, of which §5.0 million were invested
by the Company.

On March 22, 2023, the Company entered into an agreement with Royalty Pharma according to which Royalty Pharma
acquired an interset in the Group's royalty from Karuna's KarXT, with $100.0 million in cash up-front, and up to $400.0 million
in additional cash consideration, contingent on the achievement of certain regulatory and commercial milestones.

Gelesis

On February 21, 2023, the Company entered into a Note and Warrant Purchase agreement with Gelesis for $5.0 million cash
consideration. As part of the agreement, the Company received a short term convertible senior secured note of $5.0 million
and warrants to purchase additional shares of Gelesis' common stock. The note carries an interest rate of 12 percent per
annum and holds an initial maturity date of July 31, 2023 unless the note is eariier converted or redeemed by the ssuer.

On April 10, 2023, the NYSE commenced proceedings to delist the common stock of Gelesis from the NYSE due to Gelesis

ceasing to meet certain conditions to trade on such stock exchange. Trading in the Gelesis's common stock was suspended

immediately, and it was subsequently delisted from the NYSE. The common stock of Gelesis is currently available for trading
in the over-the-counter (“OTC") market under the symbol GLSH

In addition, in April 2023 PureTech subitted a non-binding proposal to acquire all of the outstanding equity of Gelesis.
Negotiations related to the proposal and any potential deal remain ongoing and are subject to, among other things, approval
of any definitive transaction by independent committees of the boards of both Gelesis and PureTech.
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PureTech Health plc Statement of Financial Position

For the years ended December 31

2022 2021
Note s000s 50005
Assets
Non-current assets
Investment in subsidiary 2 452,374
3 s
452,374
Current assets
Other receivables 57 -
Cash and cash equivalents 38,503 -
Total current assets 38,560 -
Total assets 490,934 445995
Equity and liabilties
Equity
Share capital 4 5,455 5444
Share premium 4 289,624 289,304
Treasury stock (26,492) -
Merger reserve 4 138,506 138,506
Other reserve 4 18,114 7730
Retained Earnings/(Accumulated deficit) - (Income for the year $59,198) 4 45175 (14,022)
Total equity 470,382 426,961
Current liabilities
Trade and other payables 2,475 1,856
Intercompany payables 18,078 1

Total current liabilities 20,553 19,
Total equity and liabilities 490,934 445995

Please refer to the accompanying Notes to the PureTech Health plc financial information. Registered number: 09582467.

The PureTech Health plc financial statements were approved by the Board of Directors and authorized for issuance on April 27,
2023 and signed on its behalf by:

Daphne Zohar
Chief Executive Officer

April 27,2023

The accompanying Notes are an integral part of these financial statements.
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PureTech Health plc Statements of Cash Flows

For the years ended December 31

2022 2021
50005, 50005

Cash flows from operating activities

Net income (loss) 59,198 ,401)
Adjustments to reconcile net income (loss) to net cash provided by (used in)

operating activities:

Non-cash items:

Changes in operating assets and liabilities:

Other receivables (57) Sy
Intercompany payable 5,236 2,67
Accounts payable and accrued expenses 619 1,235
Net cash provided by (used in) operating activities 64,995 =

ash flows from investing a
Net cash provided by (used - -
Cash flows from financing activities:
Purchase of treasury stocks (26,492) =
Net cash provided by (used in) financing activities (26,492) =
Net increase in cash and cash equivalents 38,503 -
Cash and cash equivalents at beginning of year - =
Cash and cash equivalents at end of year 38,503 —
Supplemental disclosure of non-cash investing and financing activities:
Increase (Decrease) in investment against share-based awards 10,384 (12,995)
Conversion of intercompany receivable (net of a portion of intercompany payable) 293,904 =
into investment
Exercise of share-based awards against intercompany receivable 332 352

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

§

Financial
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PureTech Health plc Statements of Changes in Equity

For the years ended December 31

Share Coptal Tessuy Shares
Retained
carmings/
Share Merger  Other (Accumulated  Total
Amount  Premiom Amount Reserve Reservo defic)  equity
Shares " S000s _S0005 Shwes S0 S000s S000s So00:S600:
Balance January 1,
2021 285,885,025 5,417 288,978 — — 138,506 20,725 (10,620) 443,005
Total comprehensive
loss for the year T = = = = = =
Exercise of share-
based awards 1,911,560 27 326 - - - - - 352
Equity settled share-
based payments. = = — = = — 7109 — 7109
Settlement of restricted
stock units. — = - — - — (10,749 — (0749
Vesting of share-
based awards and
net share exercise s e - - — — @582 — @58
Reclassification of
equity settled awards
to liability awards.
in subsidiary - - - - - — (6773 - 6.773)
Net loss. — — — — — = (3,401)
Balance December 31,
2021 287,796,585 5,444 289,303 o — 138,506 7,730 (14,022) 426,961
Total comprehensive
loss for the year . = = = = = =
Exercise of share-
based awards 577,022 n 32 - - - - - 332
Eqity settled share- - - - — 88% — 8%
based payments - =
Settlement of restricted 788,046 Tl - - o — 1528 b 1,528
stock units.
Purchase of - - —  (10,595,347) (26,492) — — (26492
Treasury stock
Net income - - - - - - - 59198
Balance December 31,
2022 289,161,653 5455 289,624 (10,595,347) (26,492) 138,506 18114 45176 470,382

The accompanying Notes are an integral part of these financial statements.
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Notes to the Financial Statements

1. Accounting policies

Basis of Preparation and Measurement

The financial statements of PureTech Health ple (the “Parent) are presented as of December 31, 2022 and 2021, and for
the years ended December 31, 2022 and 2021, and have been prepared under the historical cost convention in accordance
with international accounting standards in conformity with the requirements of UK-adopted International Financial Reporting
Standards (IFRSs). The financial statements of PureTech Health plc also comply fully with IFRSs as issued by the International
Accounting Standards Board (IASB). A summary of the significant accounting policies that have been applied consistently
throughout the year are set out below.

Functional and Presentation Currency
The functional currency of the Parent is United States (“U.S.") Dollars and the financial statements are presented in U.S. Dollars

Investments
Investments are stated at historic 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, 2 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 net realizable value 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 recoverable amount with a corresponding charge recognized in the profit and loss account.

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 enter nto derivative financial instruments. Financial assets and financial libilities are recognized
and cease to be recognized on the basis of when the related titles pass to or from the Parent Company.

Equity Settled Share Based Payments
Share based payment awards granted in subsidiaries to employees and consultants to be settled in Parent's equity instruments
are accounted for as eqity-settled share-based payment transactions in accordance with IFRS 2. The grant date fair value

of employee share-based payment awards granted in subsidiaries is recognized as an increase to the investment with a
corresponding increase in equity over the requisite sevice period related to the awards. The fair value is measured using an
option pricing model, 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.

2. Investment in subsi

50005
Balance at May 8, 2015 —
Investment in PureTech LLC as a result of the reverse acquisition 141,348
Increase dlue to equity settled share based payments granted to employees and service providers in 19,734
subsidiarie:

Balance at December 31, 2020 161,082
Decrease due to equity settled share based paymens granted to employees and sevice providers in (12,99)
subsidaries

Balance at December 31, 2021 148,086

2 Increase due to equity settled share based payments granted to employees and service providers in 10,384

g subsidiaries B -

3 Conversion of intercompany receivable (net of a portion of intercompany payable] into investment 293,904
Balance at December 31, 2022 452,374

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 of the Group's financial statements immediately prior to the
Parent’s initial public offering (*IPO) on the London Stock 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 indirect subsidiaries please refer to
Note 1 of the Consolidated Financial Statements of PureTech Health plc.

In 2020, the Parent recognized a $19.7 million increase in its investment in its operating subsidiary PureTech LLC due to equity
settled share based payments granted to employees and service providers in subsidiaries. $24.8 milion out of such amount
related to amounts which should have been recognized at December 31, 2019. The prior year balance sheet has not been
adjusted since the Directors do not believe this item is qualitatively material to users of the financial statements, it has no
impact on distributable reserves of the Parent and no impact on the Group consolidated financial statements. The disclosure
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Notes to the Financial Statements — continued

2. Investment in subsidiary — continued

relating to such share based payment awards is detailed in Note 8 of the accompanying Consolidated Financial Statements.
The decrease in 2021 and increase in 2022 due to such share based payments results from the expense related to the grant
of equity settled share based awards, as well as settlements and payments of these equity awards by the subsidiaries, or
settlement of share based payments through eqity by the Company.

3. Share capital and reserves

PureTech ple was incorporated with the Companies House under the Companies Act 2006 as a public company on May 8,
2015

On March 12, 2018, the Company raised approximately $100.0 million, before issuance costs and other expenses, by way
of a Placing of 45,000,000 placing shares.

On June 24, 2015, the Company 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 Authority 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 IPO 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 $159.3 million, net of issuance costs of $11.8 million.

Additionally, the IPO included an over-allotment option equivalent to 15 percent 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 160 pence per ordinary share, which resulted in net proceeds of
$24.2 million, net of issuance costs of $0.8 million.

During the years ended December 31, 2022 and 2021, Other reserves increased (decreased) by $10.4 million and
$(13.0) million, respectively due to equity settled share based payments granted to employees and service providers
in subsidiaries. See Note 2 above.

Treasury stock

On May 9, 2022, PureTech Health plc (the “Company*) announced the commencement of a $50.0 million share repurchase
program of its ordinary shares of one pence each (*Ordinary Shares"). The Company plans to execute the Program in two
equal tranches. In respect of the two tranches, PureTech entered into an irrevocable (see below) non-discretionary instruction
with Jefferies International Limited (*Jefferies") in relation to the purchase by Jefferies of Ordinary Shares for an aggregate
consideration (excluding expenses) of no greater than $25.0 million for each tranche, and the simultaneous on-sale of such
Ordinary Shares by Jefferies to PureTech. Jefferies makes its tracing decisions in relation to the Ordinary Shares independently
of, and uninfluenced by, the Company. Purchases may continue during any close pericd to which the Company is subject.

The instruction to Jeffries may be amended o withdrawn so long s the Company is not in a close period or otherwise in
possession of inside information

Any purchases of Ordinary Shares under the Program were carried out on the London Stock Exchange and could be carried
out on any other UK recognized investment exchange which may be agreed, in accordance with pre-set parameters and in
accordance with, and subject to limits, including those limits related to daily volume and price, prescribed by the Company’s
general authority to repurchase Ordinary Shares granted by its shareholders at its annual general meeting on May 27, 2021,
and relevant Rules and Regulations. All Ordinary Shares repurchased under the Program are held in treasury.

As of December 31, 2022, the Company repurchased an aggregate of 10,595,347 Ordinary Shares under the share
repurchase program.

4. Intercompany payables

The Parent has a balance due to its operating subsidiary PureTech LLC of $18.1 million as of December 31, 2022, which
is related to IPO costs and operating expenses. These intercompany payables do not bear any interest and are repayable
upon demand.

5. Profitand loss account

As permitted by Section 408 of the Companies Act 2006, the Parent’s profit and loss account has not been included in these
financial statements. The Parent’s income for the year was $59.2 million.

During the year ended December 31, 2022 the Parent recorded income of $65.0 million in respect of dividend received from
its subsidiary.
6. Directors' remuneration, employee information and share-based payments

The remuneration of the executive Directors of the Parent Company is disclosed in Note 24, Related Parties Transactions, of
the accompanying Consolidated Financial Statements. Full details for Directors’ remuneration can be found in the Directors’
Remuneration Report. Full detail of the share-based payment charge and the related disclosures can be found in Note 8,
Share-based Payments, of the accompanying Consolidated Financial Statements.

The Parent had no employees during 2022 or 2021
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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 plc.” Our predecessor entity, PureTech Health LLC, or our
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 2 reorganization 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 8th
Floor, 20 Farringdon Street, London EC4A 4AB, United Kingdom, and our telephone number is +(1) 617 482 2333, Our U.S.
operations are conducted by our wholly-owned 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 Nasdaq Global Market since November 2020. Our agent for service of process in the United States is PureTech Health
LLC located at 6 Tide Street, Suite 400, Boston, Massachusetts 02210 where our corporate headquarters and laboratories are
located. Our website address is htip://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 hereof.
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Risk Factor Annex

Our business faces significant isks. You should carefully consider ll of the
information set forth i this Annual Report and Accounts, including the
following rsk factors which we face and which are faced by our industry.
These risks are notlsted in any partiular order of priority and are intended
10 supplement the risks identified elsewhere, Our business, financial
condition or results of operations could be materially and adversely
affected il any of these risks occur.

“This Annual Report and Accounts and our assaciated Annual Report on
Form 20-F also contain forwarc-looking statements that nvolve risks and
uncertainties. Our actua results could differ materially and adversely from
those anticipated in these forward-looking statements as a esult o certain
factors including the risks described below and slsewhere. All statements
contained i this Annual Report and Accounts and our associated Annual
Report on Form 20-F, other than statements of historical fact, including
statements regarcing our strategy, future operations, future financial
position, future revenues, projected costs, prospects, plans and objectives
of management, are forwarck-looking statements. The words "anticpate,
“believe,” “estimate,” “expect,” “intend,” “may,” "plan," *predict,”
“project,” “target,” “potential,” “would," “could,” *should,” "continue”
andsimilar expressions are intended to identify forwarc-looking statements,
although not all forward-looking statements contain these identifying
wards. The forwardtlooking statements in this Annual Report and Accounts
and associated Annual Report on Form 20-F include, among other things,
statements about:

+ ourabilfty to realize value from our Founded Entites, which may be
impacted if we reduce our ownership to a minoriy nterest or othervise.
cede control to other investors through contractual agreements
or othervise

* the success, cost and timing of aur clinical development of aur Whally
Owined Programs,including the progress of, and results from, our
preclinical and cliical trials of LYT-100, LYT-200, LYT-300, LY-310,
LYT-503 /IMB-150, or our therapeutics candidates, and our technology
platforms and other potential therapeutic candidates within cur Whally
Ovined Pipeline;

 our abilty to obtain and maintain regulatory clearance, certfication,
authorization, or approval of the therapeutic candidates within our
Wholly Owned Pipeline or our Founded Entities, and any related
restrictions,lmitations or warnings n the label of any of the therapeutic:
candidates, i cleared, certfied, authorized, or approved

« our abilty to compete with companies currently marketing or engaged in
the development o treatments for indications within our Wholly Ovned
Pipeline or those of our Founded Entities are designed to target;

* ourplans to pursue research and development of other future.
therapeutic candidates;

+ the potential advantages of the therapeutic candidates within our Wholly
Owined Pigeline and the therapeutic candidates being developed by our
Founded Enites:

+ the rate and degree of market acceptance and clinical utity of our
therapeutic candidates;

+ the success of our collaborations and partnerships with thid parties;

+ our estimates regarding the potential market opportuniy for the
therapeutic candidates within our Wholly Owned Pipeline and the.
therapeutic candidates being developed by our Founded Entities;

« oursales, marketing and distribution capabilities and strategy;

 our abilty to establish and maintain arrangements for manufacture
of the therapeutic candidates within our Wholly Owned Pipeline and
therapeutic candidates being developed by our Founded Entites;

+ ourintellectual property position;

 our expectations related to the use of capita;

+ the effect of the COVID-19 pandemic, incluing mitigation efforts
and economic effects, on any o the foregoing or other aspects of our
business operations;

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

« the impact of government laws and regulations; and

* our competitive positon.

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. Actual results or events could
differ materially from the plans, ntentions and expectations disclosed in
the forvard-lacking statements we make. You should refer to the below
for a discussion of important factors that may cause our actual resuls to
differ materially from those expressed or implied by our forward-looking
statements. Our forwarct-looking statements do not reflect the potential
impact of any future acquisitions, mergers, dispositions, joint ventures or
investments we may make.

You should read this Annual Report and Accounts, our associated Annual
Report on Form 20-F and the documents that we have filed as exhibits
to'the Annual Report on 20-F completely and with the understanding
that our actual future resuls may be materially different from what

we expact, We qualiy all of our forwarcHaoking statements by these
Cautionary statements.

This Annual Report and Accounts and our associated Annual Report on
Form 20-F include statistical and other industry and market data that vie
obtained from industry publications and research, surveys and studies
conducted by third parties. Industry publications and third.party research,
surveys and studies generally indicate that their information has been
obtained from sources believed to be reliable, aithough they do not
quarantee the accuracy or completeness of such information

Risks Relatad to our Financial Position and Nead for Additional Capital

We are a clinical-stage biotherapeutics company and have incurred
significant operating losses since our nception. We may continue to incur
significant oporating losses for the foresecable future.

Investment in biotechnology therapeutc development, as well as medical
device development, s highly speculative because it entails substaniiel
upfront capital expenditures and significant isk that any potential
therapeutic candidate will be unable to demonstrate effectivensss or an
acceptable safety profil, gain regulatory approval or certication (where
applicable) and become commercially viable. To date, only twa of our
Founded Entities’ therapeutics, Gelesis,Inc.5 Plenity? and Akl Interactive
Labs, Inc.s EndeavorRx®, have received marketing authorization from

the LS. Food and Drug Administration, or the FDA, and have been CE
Marked n the European Union, or EL. Allof the therapeutic candidates.
n our Whlly Owned Pipeline and the majority of our Founded Enties'
therapeutic candidates may require substantial additional development
time,including extensive clnical research, and resources before we would
be able 1o apply for or recaive regulatory clearances, certfications or
approvals and begin generating revenue from therapeutic ales

Since our inception, we have invested most of our resorces in developing
ur technology and therapeutic candidates, buiding our intellectual
property portfolo, developing our supply chain, conducting business.
planning, aising capital and providing general and adminitrative support
for these operations, including with respect to our Founded Entities. We are
not operationally proftable and have incurred operating losses in each year
since our inception. Our operating losses for the years ended December 31,
2020, 2021 and 2022 were $119.6 million, $149.2 millon and $197.8 million,
respectively. We have no therapeutics developed in our Wholly Owned
Pipeline approved for commercialsale and have not generated any
revenues from therapeutic seles, and we and our Founded Entities have
financed operations solely through the sale of equity securites, revenue
from strategic allances and government funding and, with respect to
certain of our Founded Entities, debt financings. We continue to incur
significant research and development, or R&D, and other expenses related
1o ongoing operations and expect to incur losses for the foreseedble future.
We anticipate continued losses for the foreseeable future.

Due to risks and uncertaintes associated with the development of drugs,
biolagics and medical devices, we are unable to predict the timing

o amount of our expenses, or when e willbe able to generate any
meaningful revenue o achieve or maintain proftabily,  ever In addition,
our expenses could increase beyond our current expectations if we are
required by the FDA, the European Medicines Agency, or the EMA, or
other comparable foreign requlatory authorites and notified bodies in the
EUto perform precinical studies or clinical trials in adition to those that
we currently anticipate, o f there are any delays in any of our or our future
collsborators’clnical rals o the development of our existing therapeutic
candidates and any other therapeutic candidates that we may identify. Even
if our axisting therapeutic candidates o any future therapeutic candidates
that we may identify are approved for commercial sae, we anticipate.
incurring significant costs associated with commercializing any approved
therapeutic and ongoing compliance efforts.

A5 of December 31, 2022, we had never generated revenue from the
therapeutic candidates within our Wholly Onned Pipeline, and we may
never be operationally profitabl.

While Gelesis,Inc, or Gelesis, and Ak Interactive Labs, Inc, or Akii,
have received marketing authorization for Plenity and Endeavorf,
respectively, from the FDA and certification from norified badies n the
EU, we may never be able to develop or commercialize marketable
therapeutics or achieve operational profitability. Revenue from the sale

of any therapeutic candidate for which regulatory clearance, certification,
authorization or approval is obtained will be dependent, in part, upon the
iz of the markets in the teritaries for which we gain ragulatory clearance,
certification, authorization or approval, the accepted price for the
therapeutic, the abilty to obain reimbursement at any price and whether
e own the commercialrights for that teritory. Our growth strategy
depends on our abilty to generate revenue. In addition, i the number
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Risk Factor Annex — continued

of addressable patients s not as anticipated, the indication or intended
use cleared, certiied, authorized or approved by regulatory authorities

o notified bodies is narrower than expected, or the reasonably accepted
‘population for reatment is narrowed by competition, physiian choice o
treatment guidelines, we may not generate significant revenue from sales of
such therapeutics, even i cleared, certfied, authorized or approved Even
ifwe are able to generate revenue from the sale of any cleared, certiied,
authorized or approved therapautics, we may not become operationally
profitabla and may need to obtain additional funding to continue.
operations, Even if we achieve operational profitability in the future, we may
ot be able to sustain proftabilty in subsequent periods.

1fwe are unable to achieve sustained proftabilty, it would depress the
value of our company and could impair our ability to raise capital, expand
our business, diversify our R&D pipsline, market the therapeutic candidates
within our Wholly Owned Pipeline, if cleared or approved, and pursue

o continue our operations. Our prior losses, combined with expected
future losses, have had and may continue to have an adverse effect on our
shareholders’ equity and working capital

We may require substantial additional funding to achieve our business
‘goals. I we are unable to obtain this funding when needed and on
acceptable terms, we could be forced to delay, imit or terminate certain
of our therapeutic development forts. Certain of our Founded Entities
willsimilarly require substantial additionsl funcing to achieve their
business goals

Across our Wholly Owned Programs and our Founded Enttes, we
established the underlying programs and platforms that have resulted in the
development of 27 therapetics and therapeatic candidates, including two
(Plenity and EndeavorR) that have received both U.S. FDA clearance and
European mrketing authorization and a third (KarXT) thet we expect will
s00n be filed for FDA approval. Developing biotherapautics is expensive
‘and time-consuming, and with respect to the therapeutic candicates within
o Whlly Owned Pipeline, we expect to require substantial additional
capital to conduct research, preclinical studies and clinical trals for our
current and future programs, establish pilot scale and commercial scale
manufacturing processes and facities, seck regulatory approvals for the
therapeutic candidates within our Wholly Owned Pipeline and launch

and commercialze any therapeutics for which we receive regulatory
‘approval, including building our own commercialsales, marketing and
distribution organization. With respect to our Founded Entities’ progrars,
we anticipate that we will continue to fund a small portion of development
costs by straegically participating in such companies’ financings when
doing so would be in the interests of our shareholders, The form of any.
such participation may include investment in public or private financings,
collaboration and parinership arrangements and licensing arcangements,
among others. Our management and strategic decision makers have not
made decisions regarding the future allocation of certan of our resources
among our Founded Entiies, but evaluate the needs and opportunities
with respect to each of these Founded Entites routinely and on a case-
by-case basis. In connection with any collaboration agreements elating

10 our Wholly Ovned Programs, we are alsa responsiale for the payments.
to thid partes of expenses that may include milestone payments, icense.
maintenance foes and royalties,including i the case of certain of our
agreements with academic institutions or other companies from whom
intellectual property rights underlying their respective programs have been
in-lcensed or acquired. Because the outcome of any preclinical o clinical
development and regulatory approval pracess s highly uncertain, we
annot ressonably estimate the actual amounts necessary to successfully
complete the development, regulatory approvl or certfication process and
potential commercialzation of our Wholly Owned Programs and any future
therapeutic candidates we may dentiy.

6 of Dacamber 31, 2022, we had cash, cash equivalents and short term
investments of $339.5 million at the PureTech Health pi level. However, our
‘operating plan may chang as a result of many factors currently unknown
16 us, and we may need o seek additional funds sooner than planned,
through public o private equity or dabt financings, sales of assets or
programs, other sources, such as strategic collaborations or ficense and
development agreements, or 3 combination of these approaches. Even
ifwe believe we have suffcient funds for aur current or future operating
lans, we may opportunistically seek additional capital f market conditions
are favorable or ffwe have specic srategic considerations. Our spending
willvary based on new and ongoing therspeutic development and
corporate activities. Any such additional fundraising efforts for us may divert
ur management from their day-to-day activites, which may adversely
affect our abilty o develop and commerciaize therapsutic candidates that
we may dentify and pursue. Moreover,such financing may result i dilution
to shareholders, mpostion of deb covenants and repayment obligations,
or other restrictions that may affect our business
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Our future funding requirements, both short-term and long-term, will

depend on many factors,including, but not limited o

« the fime and cost necessary to complte ongoing, planned and future.
unplanned clinical trials(such term to include clinical studies in these
Risk Factors where context requires and the ltem being studed or
subject of a potentialstudy may be requlated as a medical device in the
EU),inclucing our ongoing clinical trils for certain of our therspeutic
candidates, and potential future clinical trils for certain of our
therapeutic candidates;

« the autcome, timing and cost of mesting regulatory requirements
established by the FDA, the EMA and other comparable foreign
reguiatory authorites;

« the progress, timing, scope and costs of our preclinical studies, clinical
trias and other related actvtes for our angoing and planned clinical
rials, and potential future clinical uials;

 the costs of obtaining dlinical and commercial supplies of raw materials
and drug products for the therapeutic candidates within our Wholly
Owned Pipeline, as applicable, and any other therapeutic candidates
we may identify and develop;

« our abilty to successfully identify and negotiate acceptable terms for
thitd-party supply and contract manufacturing agreements with contract
manufacturing organizations, or CMOS;

* the costs of commercialization activities for any of the therapeutic
candidates within our Wholly Owned Pipeline that receive marketing
approval, including the costs and timing of establishing therapeutic
sales, marketing, disribution and manufacturing capabiltes, o entering
into srategic collabarations with hird parties to leverage or access
these capabilfies;

« the amount and timing of sales and other revenues from the therapeutic
candidates within our Wholly Owned Pipeline, if approved, including
the sales price and the availabily of coverage and adequate third-party
reimbursement;

« the cash requirements of aur Founded Entities and our abilfy and
willingness to provide them with fnancing;

* the cash requirements of any future acauisitions or discovery of
therapeutic candidates;

« the time and cost nacessary to respond to technological and market
developments, including other therapeutics that may compete with one
or more of our Wholly Owned Programs;

« the costs of acquiring, licensing or investing in ntellectual property
tights, therapeutics, therapeutic candidates and businesses;

* our bty to airact,hire and retain qualified personnel as we expand
RAD and establish a commercial infrastructure;

* the costs of maintaining, expanding and protecting our ntellectual
property portfolio

« the costs of operating a5 2 public company in the Urited Kingdorn
or UK, and the United States and maintaining lstings on both the.
London Stock Exchange, or the LSE, and The Nasdag Global Market,
or Nasdag; and

« costs associated with any adverse market conditions of ather
macrosconomic factors.

We cannot be certain that additional funding il be available on

acceptable terms, or atal. If adequate funds are not available to us on &

timely basis, we may be required to delay, imit or terminate one or more.
research or development programs or the potential commercialization of
any approved therapeutics or be unable to expand operations or otherwise
capitalize on business opportunities, s desired, which could materially
affect our business, prospects, financil condition and resuits of operations.

Raising adltional capital may cause diution o our existing sharaholders,
restrict our operations or require us to efinguish rights to curent
theropeuic candidates or o any future therapeutic andidates on
unfavorable terms

We expect our expenses to increase in connection with our planned
operations. Unless and until we can generate a substantial amount of
revenue from the therapeutic candidates within our Wholly Owned Pipeline
or royalties and other monetization events related to our Founded Entites,
we expect to finance our future cash needs through a combination of public
and private equity offerings, deb financings, strategic partnerships, sales
of assets and alliances and licensing arrangements. We, and indirectly, our
shareholders, may bear the cost of ssuing and senvicing any such securites
and of entering into and maintaining any such strategic partnerships or
other arrangements. Because any decision by s to issue debt or eauity
securites in the future wil depend on market conditions and other factors
beyond our control, we cannot precict or estimate the amount, timing or
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nature of any future financing transactions. To the extent that we or our
Founded Entites raise additional capital thraugh the sale of aquity or
convertible debt securites, your ownership interest ill be diuted, and the
terms may include iquidation or other preferences that adersely affect
Your fghts as 2 shareholder. The incurtence of additional indebtedness.
would resut n increased fixed payment obligations and could involve
additional restrictive covenants, such as limitations on our ablty to

incur additional dabt, imitations on our abilfty to acauire, sell or license
intellectual property rights and other operating restrictions that could
adlversely impact our abilty to conduct our business. Additionally, any
future collaborations we enter into with third parties may provide capitalin
the near term, but imit our potential cash flow and revenue i the future.
Ifwe raise additional funds through strategic partnerships and aliances
and licensing arrangements with third parties, we may have o relinquish
valuable rights to our technologies or therapeutic candidates, or grant
licenses or other ights on unfavorable terms.

In adkdiion, if any of our Founded Entiies raises funds through the
issuance of equity securites, our shareholders' indirect equit interest

in such Founded Enity could be substantiallydiminished. I any of our
Founded Enites raises additionsl funds thraugh collsboration and
licensing arrangements, it may be necessary ta rlinguish some rights to
ur tachnologies or these therapeutic candidates or grant licenses on terms
that are not favorable o us.

Ifwe engage in acquisitions or srategic partnerships, ths may increase.
our capital requiroments, dilute our sharoholders, cause us to incur debt or
assume contingent labiltes and subject us to other risks

We may engage in various acquistions and strategic partnerships in the
future, including licensing or acquiing complementary therapeutis,
intellectual property rights, technologies or businesses. Any acquisition or
strategic partnership may entail numerous fisks, including:

* increased operating expenses and cash requirements;

+ the assumption of indebtedness or contingent iabilties:

+ the issuance of our equity securities which would result in dilution to our
shareholders;

+ assimlation of operations, intellectual propery, therapeutics and
therapeutic candidates of an acquired company, including diffcultes
assodiated with integrating new personnel;

 the diversion of our management’ attention from our existing
therapeutic programs and initiatves in pursuing such an acquisition or
strategic partnership;

+ retention of key employees, the loss of key persannel and uncertainties
nour abilty o maintain key busingss relationships;

« risks and uncertaintes associated with the other party 1o such a
transaction, including the prospects of that party and their existing
therapeutis or therapeutic candidates and regulatory approvals; and

+ ourinabilty to generate revenus from acquired intellectual property,
technology and/or therapeutics sufficent ta meat our objectives or even
0 offset the associated transaction and maintenance cost.

In addition, f we undertake such a transaction, we may issue dilutive

Securites, assume o incur deb obligations, incur large one-time expenses

and acquire intangible assets that could result in significant future

amortization expense.

Risks Related to Our Founded Entities

Our abilty to realze value from our Founded Enities may be impacted
ifwe reduce our ownership or othervise cede control to other investors
through contractual agreements or otherwise.

We do not have a majority interest n our Non-Controlled Founded Entites.
Our interests may be further reduced as such companies raise capital from
third-party investors. In addition, we may agree to contractual arrangements
for the funding of further developments by one or more of aur Founded
Entites. 4 a result, with respect to our Non-Controlled Founded Entiies,
we may not be able 1o exercise control over the afais of such Founded
Enity, ncluding that Founded Entity's governance arrangements and
access to management and financial information. We e aso party to
agreements with certain of aur Founded Entites that contain pravisions
which could force s to exit from that Founded Entity at  time and/or price:
determined by othar investorls) (for example, by the exercise of drag-along
rights). I we were forced to exit out of a Founded Enity, this could have.

& material acherse effect on our business, financial condition o results of
operations and prospecs. In aciton, if the affai of one or mare Founded
Entities in which we hold a minority stake wer to be conducted in 2
manner detrimental to ou interests or intentions, our business, reputation
and prospects may be acversely affected.

A certin of our Founded Entiies have completed equity financings, they.
have entered into certain agreements with the investors participating

i such financings, including us. We are party 1o voting agreements

with Entrega, Inc, or Entrega, Sonds Health, Inc, o Sonds and Follca
Incorparated, or Fallca; investors rights agreements with Ak, Folica,
Vedanta, Entrega, Sonde and Vor Biopharma Inc., or Vor, and stockholders'
agreements with Gelesis, Al Folica, Vedanta, Entrega, and Sonde,
pursuant o which we are subject to cartain restictions on the transfer or
Sale of shares (6., pre-emptive ights or crag-along, tag-along rights

or lock up agreements), and we may not be able freely to transfer our
interest in such Founded Entites or procure the sale of the entir issued
share capital of such Founded Entities, simiar to other investors who are
party to these agreements. In addition, many of our Founded Entities have
employee share plans which further die our nterest in such business. If
the sffars of on or more of our Founded Entities were to be conducted
ina manner detrimentalto our interests or intentions or if we were
unable to realize our interest in a Founded Entty or suffer dlution of our
shareholding, this could have a material adverse effect on our business,
financial condition or resuls of operation and prospects.

Our overal value may be dominated by a single or limited number of our
Founded Entites.

Alarge proportion of our overall value may at any tim reside in a small
proportion of aur Founded Enites. Accordingly, there s  risk that if one or
o of the intellectual property or commercalrights relevant to a valusble.
business were impaired, this would have a material adverse impact on our
overall value. Furthermore, a large proportion of our overal revenue may at
any tim be the subject of one, or a small number of,licensed technologies.
Should the relevant licenses be terminated or expire this would be likely to
have a materal aderse effect on the fevenue received by us. Any material
adverse impact on the value of the business of a Founded Enity could, in
the situations described above, or otherwise, have a material adverse affect
on our business, financial candition, trading performance andlor prospects.

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

While we maintain ownership of equity interests in our Non-Controlled
Founded Entities, we do not maintain voting control or direct management
and development efforts for these enfites. Each of these entites are
independently managed, and we do not control the clnical and regulatory
development of these Non-Controlled Founded Entiies therapeutic
candidates. Any failure by our Non-Controlled Founded Entites to adhere
1o regulatory requirements, intiate preclinical studies and clinical trials

on schedule or o obtain clearances o approvals for their therapeutic
candidates could have an adverse effect on our business, financial
condition, results o operation and prospects. The information included

in this report about our Non-Controlled Founded Entites is based on ()
urknowledge, which may in some cases be imited, i) information that s
publicly avaiable, including the public fiings of SEC reparting companies,
such a5 Karuna, Vor, Ak and Gelesis, and (i) information provided to us

by our Non-Controlled Founded Entites, Where  date i provided, the.
information included in this report abaut our Non-Controlled Founded
Entities s a5 of that date and you should not assume that i is accurate as of
any other date. As such, there may be developments at our Non-Controlled
Founded Enities of which we are unaware that could have an acverse effect
on our business, financial candition, esults of operation and prospects.

Our Founded Entites are dificult to value given that many of their
therapeutic candidates are in the development stage.

Investments n early-stage companies, partcularly privately held enties,
are inherently dificul 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 revenves
would only arse in the medium to longer terms and are uncertain. Equally,
investments in companies just commencing the commercialstage are
also difficult o velue since sales, cash flow and tangible assets are imited,
they have only commenced iniia receipts of revenues and valuations are
il dependent on expectations of future daveloprant. There can be o
‘quarantee that our valuation of our Founded Entites will be considered
0 be correct in lightof the early stage of development for many of these.
entities and their future performance. A a result, we may not realize

the fullvalue of our ownership in such Founded Entites which could
adbersaly affect aur business and results of aperations. For example, on
November 15, 2019, resTORbio, Inc, or resTORbio, announced that ts
ead therapeutic candidate, RTBTOT, did not mest ts primary endpoint
ints Phase 3 study and ceased further development leading to  decline.
i resTORbis stock price from $9.27 to §1.09-and our sale of 7,680,700
common shares of esTORbio. A6 a esult of the foregoing, we recagnized
2 total cash loss of approximately $10 milion from our intial investment
through sale of shares
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Certain of our and our Founded Entites' therapeutics and therapeutic
candidates represent novel therapeutic approaches and negafive.
perception of any therapeutic or therapeutic candidate that we or they
develop could adversely affect our abillty to conduct our business, obtain
and maintain reguiatory clearance, authorization or approvals or dentify
alternate requlatory pathways to market for such therapeutic candidate.

Certain of our and our Founded Enties' therapeutic candidates are
Considered relatively new and novel therapeutic approaches. Our and
their success will depend upon physicians who specialize in the treatment
of diseases targeted by our and their therapeutc candidates, prescribing
‘potential treatments that involve the use of our and their therapeutic,
candidates, f approved, n liu of, or in addition o, existing treatments
with which they are more familiar and for which greater clinical data

may be available. Access wil also depend on consumer acceptance and
adoption of therapeutics that are commercialzed. In addition, responses
oy the US,, state or foreign governments to negative public perception
or ethical concerns may result n new legislation or regulations that could
limit our or our Founded Entities’ abilty to develop or commercialize any.
therapeutic candidates, obtain or maintain regulatory approval, identy
alternate requiatory pathways to market or otherwise achieve profitabily.
More restrictive statutory regimes, govemment regulations of negative
public opinion would have an adverse effect on our business, financial
condition,resuts of operations and prospects and may delay or mpai

the development and commercialization of our or our Founded Enities
therapetic candidates or demand for any therapeutics we or they

may develop.

For example, in the United States and the European Union, no therapeustics
to date have been approved specifically demonstrating an impact on the.
microbiome as partof thei therapeutic effect Vedanta is developing a
pipeline of microbiome-derived modulators for immune and infectious.
disease. Microbiome therapies may not be successfully developed or
commercilized or gain the acceptance of the public or the medical
community. Additionall, acverse events, or AEs, in non-investigational
new drug application, of IND, human clirical studies and cinical trals of
Vedanta's therapeutic candidates or in clinical rials of other companies.
developing similar therapeutics and the resulting publicty, similrly to the
ABs publicized with respect to Seres Therapeutics,Inc s SER 287 Phase

2 clinical ol a5 woll as any other AEs in the field of the microbiome,

‘ould esult in a dacrease in demand 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 therapeutics,
which could result in a longer than expected regulatory review process,
increase expected development costs and delay or prevent potential
commercilization of therapeutic candidates.

Risks Related to the Clinical Development, Regulatory Review and
Approval of our and our Founded Entities' Therapeutic Candidates
Risks Related to Clinical Development

The therapeutic candidates within our Wholly Owned Pipeline and most of
our Founded Entites' therapeutic candidates are in preciiical or cliical
development, which is  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 Enites’ therapeutic candidates
will rceive regulatory clearance, authorization or approval, which is
necessary before they can be commercialized,

Before obtaining marketing clearance, certfication, authorization o
approval from regulatory authorites or notified bodies for the sale of our o
our Foundad Enities’ therapeutic candidates, e or our Founded Enities
must conduct extensive clinical rals to demonstrate the safety and effcacy,
o with respect to biolagics, sfety, purity and potency, o the therapeutic,
candidates in humans. To date, we have focused substantially allof our
fforts and financial resources on identiying, acquiring, and developing
therapeutic candidates, ncluding conducting lead optimization, prechnical
studies and clinical tias, and providing general and administrative support
for these operations. To date, only two of our Founded Entities'therspeutic
candidates, Gelesis'Plenity and Akilfs EndeavorRx, have received
‘marketing authorization from the FDA, and are CE marked i the EU, and
we cannot be certain that any of our interal or our Founded Enttes’

other therapeutic candidates wil receive requlatory clearance, certiication,
authorization or approval the timing of such clearance, certiication,
authorization or spproval, if received, or that clinical trials wil progress as
planned. Ou or our Foundad Entiies'inabilty to successfully complete
preclinical and clinical development could resultin additional costs o us
‘and negatively impact our abiliy to generate revenue. Our future success is
dependent on our and our Founded Eniities’ ability o successfully develop,
obtain regulatory clearance, certifcation, authorization or spproval for

and then successfully commercialze therapeuiic candidates. We and our
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Founded Enities, with the exceptions of Gelesis and Akl currently have
10 drugs or biologics approved or devices cleared, certified, authorized

or approved for sale and have not generated any revenus from sales of
drugs, biologics or devices. We cannot quarantee that we o our Founded
Enties will be able in the future to develop or successfully commercialize
any of our or their therapeutic candidates, Additionall, the FDA has lmited
experience reviewing live biclogical therapeutics using a defined cocktail of
micrabes, which could result in regulatery complexity in Vedanta’s pipeline.
There s also no approved drug therapy for lymphedema, which will require
s to engage in further discussions with the FDA on requirements for
potential approval.

Other than Gelesis' Plenity and Akii's EndeavorRx, al of our Wholly

Ovined Pragrams and our Founded Entities’ therapeutic candicates.
require aditional development; management of preciinicl, cinial,

and manufacturing actvties; and/or regulatory clearances, certfication,
authorization or approvals. In addtion, we or our Founded Entiies may
nead to obtain adequate manufacturing supply; buld a commercial
organization; commence marketing effots; and obtain coverage

and reimbursement before wa generate any significant revenue from
commercial therapeutic ales, f ever. Many of the therapeutic candidates
in our Wholly Owned Pipeline and our Founded Entites' therapeutic
candidates are in eary-stage research or translational phases of
development, and the rsk of falure for these programs s high. We cannot
e certain that any of the therapeutic candidates in our Wholly Owned
Pipeline or our Founded Entities’ herapeutic candidates wil be successful
i clinical tias or receive regulatory approval, authorization or clearance.
Further, our Wholly Owned Programs or our Founded Entities' therapeutic
candidates may not receive regulatory clearance, certfication, authorization
o approval even if we believe they are successful in clincal trials. Ifwe or
our Founded Entities do not receive regulatory clearance, certfication,
authorization or approval for our or their therapeutic candidates, we may
ot be able to continue operations, which may result in dissolution, out-
licensing the technology or pursting an alternative strategy.

Preciinical development is uncertain. Our preclinical programs may
‘experience delays or may never advance to cinical trals, 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.

Certain of our Wholly Owined Programs are i the preclincal stage, and
theirisk of falure is high. Before we can commence clinical tials for
therapeutic candidate, we must complete extensive preciinical testing

and studies that support our planned INDs, in the United States, or similar
applications in other jursdictions. We cannot be certain of the timely
completion or outcome of our preciiical testing and studies and cannot
predict ifthe FDA or other regulatory authorites will accept our proposed
clinical programs o if the autcome of aur preciical testing and studes wil
ultimately support the further development of our programs. A% a result, we
cannot be sure that we ill be able to submit INDs or similar applications
for our preclinical programs on the timelines we expect,if t all, and we
annot be sure tht submission of INDs or simlar applications il result in
the FDA o other regulatory authorities allowing cliical trials to bagin.

Clinical trils of our or our Founded Entities’therapeutic candidates may
be delayed, and certain programs may never advance in the clinic or may
be more costy to conduct than we anticipate, any of which can affect our
abilfty to fund our company and would have 3 material adverse impact on
our platform or our business.

Clinical testing s expensive, time-consuming, and subject to uncertainy.

We cannot quarantee that any of our ongoing and planned cliical trials

wil be conducted as planned or completed on schedule, if atall. Moreover,

even fthese trials are initiated or conducted on a timely basis, ssues may

arise that could result n the suspension or termination of such cincal trals.

Afailure of one or more ciinical trials can oceur at any stage of testing, and

our cinical rials may not be successful. Events that may prevent successful

or timely inftiation or complation of cinical trials include:

« inabilty to generate suffcient preclnical, toxicology, or other in vivo or in
vitra data to support the nitation or cantinuation of cinical tiss;

« delays in confirming target engagement, patient selaction or other
elevant biomarkers to be utilzed in preciincal and clinical therapeutic
candidate development;

« delays in reaching a consensus with requlatory agencies as to the design
or implementation of aur clinical studies;

* delays in reaching agreement an acceptable terms with prospective
contract research organizations, or CROs, and clinical tral stes, the
terms of which can be subject to extensive negotiation and may vary
significantly among different CROs and cirical tria sites;

* delays in identifying, recruiting and training suitable clnical investigators;
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 delays in obtaining required Institutional Review Board, or IRB, or other
reviewing bodies approval or positive opinion at each clinical rial site;

+ imposition of a temporary or permanent clinical hold by regulatory
agencies for a number of reasons, including ater review of an IND
o amendment, cinical tial application, or CTA, or amendrment,
investigational device exemption, or IDE, or supplament, or equivalent
application or amendment; s a resultof 3 new safety finding that
presents unreasonable fisk to clinical trial paricipants; or a negative
finding from an inspection of our cinical tral operations or study stes;

+ developments in trals for other therapeutic cancidates with the same
targets o related modalties as our or our Founded Enites’ therapeutic
candidates conducted by competitors that raise regulatory or safety
cancers about risk to patients of the reatment, or if the FDA or similar
foreign autharites find that the investigational protocol or plan is cearly
deficient to meet s stated objectives;

« difficultis in securing access to materials for the comparator arm of
certain of our clinicl rals;

 delays in identiying, recruiting and enoling suitable patients to
participate in cinical rials, and delays caused by patients withrawing
from clinical iaks ot failing to return for post treatment follow-up;

« dificulties n finding a suffcient number of tial sites, or tial sites
deviating from trial protocal or cropping out of a rial

* dificuhty collaborating with patient groups and investigators;

« failure by CROS, other thrd partes, or s to adhere to clinical trial
requirements;

+ failure by CROs, other third parties, or us to perform i accordance
with the FDAS or any other regulatory authority’ current goed
clinicalpractces, or GCF, requirements, or egulatory guidelines in
other countries;

= occurrence of AE or undesirable side effects or other Unexpected
cheracterstis associated with the therapeutic candidate that are viewed
10 outweigh it potential benefis;

+ changes in regulatory requirements and guidance that require amending
or submitting new clinical protocals

+ changes i the standard of care on which a cinical development plan
was based, which may require new or aditional trials;

 the cost of clinical trisls of any therapeutic candidates that we may
identiy and pursue being greater than we antcipate;

« clinical rials of any therapeutic candidates that we may dentify and
pursue producing negative or inconclusive results, which may resultin
our deciding, or regulators requiring Us, o conduct additional cinical
triak or abandon therapeutic development programs;

+ transfer of manufacturing processes to arger-scale faciities operated by
2 CMO, or by us, and delays or filures by our CMOs or us to make any
necessary changes to such manufacuring process

+ delays in manufacturing, testing, releasing, validating, or importing/
exporting sufficient stable quantites of therapeutic candidates that
we may dentify for use i clinical trils or the inablity to do any of the
foregoing; and

+ factors we may not be sble to control, such as current or potential
pandemics or other events that may limit patients, principal investigators
or staff o clinicl ite availability result n cinial tral protocol
deviations, or impact supply of our or our Founded Entities' therapeutic
candidates (e.g, the COVID-19 pandemic o the conflict between Russia
and Uk,

Any inabilty to successfully nitate or complete clinical tias could result

in additional costs to s or impair our abilfty to generate revenue. In

additon, f we make manufacturing or formulation changes to aur Whlly

Ouned Programs, we may be required o or we may elect o conduct

additional prechinical studies or cinical rials to bridge data obtained from

‘our modified therapeutic candidates to data obtained from precinical

and diinical research conducted using earlier versions. Clinical trial dlays

could also shorten any periods during which our therapeutics have

patent protection and may allow our competitors to bring therapeutics

to market before we do, which could impair our abily 1o successfully

‘commercialize therapeutic candidates and may harm our business and

results of operations.

We could also encounter delays if 3 cinical trial s suspended or terminated

oy us, by the data safety monitoring board, or DSMB, or by the FDA

or other comparable foreign regulatory authorities, orif the IRBs of

the institutions in which such tials are being conducted suspend or

terminate the participation of thei cinical investigators and sites subject

0 theirreview. Such authorities may suspend or terminate a clinical trial

due to.a number of factors,including falure to conduct the cinical ral

in accordance with reguiatory requirements or aur clinical protocols,

inspection of the cifnical trial operations or il site by the FDA or other
comparable foreign regulatory authorities resulting i the imposition of
 clinical hold, unforesen safety issues or adverse side efects,failure to
demonstrate a benefit from using  therapeutic candidate, changes in
govermmental reguiations or administrative actions or lack of adequate
funding to continue the clinical tria,

Moreover, principal investigators for our clinical tials may serve as scientific
adhisors or consultants to us from time to time and receive compensation
i connection with such services. Under certain circumstances, we may be
required to report some of these relationships to the FDA or comparable
foreign reguiatory authorites. The FDA or comparable foreign regulatory
authority may conclude that 3 financial relationship batween us and a
principal investigator has created a conflict of interest or otherwise affected
Interpretation of the study. The FDA or comparable foreign regulatory
authority may therefore question the integrity of the data generated at

the applicable clinical trial site and the utilty of the cinical tral tself may
e jeopardized. This could result n a delay in approval,or tjection, of

our marketing applications by the FDA or comparable foreign regulatory
authority,as the case may be, and may ultimately lead to the denial of
marketing 2pproval of one or more of our Wholly Owned Programs or our
Founded Entities’ therapeutic candidates.

Delays in the nitiation, conduct or complation of any clinical tril of the.
therapeutic candidates within our Wholly Owned Pipsiine wil increase our
costs, slow down the therapeutic candidate development and approval
process and delay or potentially jeoparcize our ability to commence
therapeuti sales and generate revenue. In addition, many of the factors.
that cause, or lead to, 3 delay in the commencement or completion of
clinical trals may also ultimately lead to the denialof regulatory approval
of the therapeuic candidates within our Wholly Ovined Pipeline or our
Founded Enities’ therapeutic candidates. In the event we identify any
additional therapeutic candidates to pursue, we cannot be sure that
submission of an IDE, IND, CTA, or equivalent application, as applicable,
wil esult in the FDA, the EMA or comparable foreign requlatory authority
allowing clinical tias to begin in a timely maner, f atall. Any of these
vents could have a material adverse effect on our business, prospects,
financial condition and resuits of aperations.

In addition, the FDA' and other regulatory authorities’ policies with respect
0 cinical trals may change and addtional government regulations may
e enacted. For nstance, the regulatory landscape elated to clinica trals
inthe 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 Clinical Trils Directive
required a separate dlinical rial application, or CTA, to be submitted

i each member state in which the clinical il takes place, to both the
competent national health authority and an independent ethics committee,
the CTR introduces a centralized process and only requires the subrmission
of asingle application for mult-center trial. The CTR allows sponsors to
make a single submission to bath the competent authority and an ethics
committee in each member state, leading 1o 2 single decision per member
state. The assessment procedure of the CTA has been harmonized as
well,including a joint assessment by all member states concerned, and

2 separate assessment by each member state with respect to speciic
requirements related 1o s own territory,including sthics ules. Each
member state’s decision is communicated to the sponsor via the centralized
EU portal. Once the CTA s approved, cincal study development may
proceed. The CTR foresees a three.yaar transition period. The extent to
which ongoing and new clinical rals will be governed by the CTR varies.
Clinical trils for which an application was submitted ) prior to January
31,2022 undler the EU Clinical Trials Directve, or (i) between January 31,
2022 and January 31, 2023 and for which the sponsor has opted for the
application of the EU Clinical Trals Directive remain governad by said
Directive until January 31, 2025, After this dete, all clinical trials (including
those which are ongoing) will become subject to the provisions of the CTR.
Compliance with the CTR racuirements by us and our third-party senvice
providers,such as CROs, may impact our developments plans.

s curently unclear to what extent the UK will seek to algn its regulations
with the EU. The UK regulatory ramework in elation to clinical trials is
derived from existing EU legislation (as implemented into UK law, through
secondary legislatior). On January 17, 2022, the UK Medicines and
Healthcare products Regulatory Agency, or MHRA, launched an eight wesk
consltation on reframing the UK legisiation for clnical trials, with the aim
o streamiine cliical trials approvals, enable innovation, enhance clinical
trials transparency, enable greater ik proportionalty, and promote patient
and public invalvement in cinical trials. The resulting new legislation will
determine how alignad the UK clinical tias regime s compared 1o the
(EU) CTR. Under the terms of the Protocol on Ireland/Northern Ireland,
provisions of the (EU) CTR which relate o the manufacture and import of
investigational medicinal praducts and auliary medicinal products apply
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in Northern Ireland. A decision by the UK Government not to closely align
it regulations with the new approach that has been adopted i the EU may
have an effect on the cost of conducting cinica trals i the UK as opposed
10 other countries

The results of early-stage cinical rals and preclinical studies may not be
predictive of future results. nitial data in clnical trals may not be indicative
of results obtained when these trials are completed or i later stage trial,

The results of preciinical studies may not be predictve of the results of
clinicaltals, and the results of any early-stage clinica trals we commence
may not be predictive of the results of the later-stage clinical trials. The
resultsof preciinical studies and clinical trials in one set o patients or
disease indlications, or from preclinical studies or clnica rals that we did
ot lead, may not be predictive of those obtained in another.in some
instances, there can be significant variability in safety or ffcacy results
between diferent cinica trials of the same therapeutic candidate due.

to numerous factors, including changes in tial procedures set forth in
protocols, differences i the size and type of the patient populations,
changes n and adherence to the dosing regimen and other cincal tral
protocols and the rate of dropout among clinical tial participants. n
addition, preclinical and clinical data are often susceptible to various
interpretations and analyses, and many companies that have believed

their therapeutic candidates performed satisfactorly in preclinical studies
and dlinical rials have nonetheless faied ta obtain marketing approval,

A number of companies in the pharmaceutical, biopharmaceutical and
biotechnology industries have sufered significant setbacks n clinical
development aven after achieving promising results i earlier studies, and
any such setbacks in our cinical davelopment could have a material adverse
effect on our business and operating results. Even if early-stage clinical
trial are successful, we may need to conduct additional clinical tials of

‘ur Whlly Owned Programs in addtional patient populations or undsr
different treatment conditions before e are able to seek approvals or
clearances from the FDA or other comparable foreign regulatory authorities
to market and sellthese therapeutic candidates. Our fallure to obtain
marketing authorization for the therapeutic candidates within our Whally
Owned Pipeline would substantially harm our business, prospects, financial
condition and resuis of aperations.

Ifwe encounter diffculties enrolling patients in cliical trials, our clinical
development activities could be delayed or othenwise adversely affected.

Identifying and quaifying tral participants to participate in clinical studies
is critical to our success, The timing of our clinicalstudies depends on the
speed at which we can recuittial participants to participate in testing
the therapeutic candidates within our Whlly Owned Pipeling. Delays
in enrollment may result in increased costs or may affect the timing or
outcome of the planned cinical rials, which could prevent completion of
these trials and acversely affect our abilty to advance the development
of the therapeutic candidates within our Wholly Owned Pipeline. I rial
partcipants are unwilling to participate n our studies because of negative:
publicity from AEs in our tials or other trial of similar therapeutics, o
those related to specific therapeutic ares, or for ather reasons, including
‘competitve clinical studies for similar patient populations, the timeline for
ecruiting rial partcipants, conducting stuies, and obtaining regulatary
approval of potential therapeutics may be delayed. We also may face.
delays as a result of unforeseen global circumstances, for example we
have experienced temporary delays i certain of our clinical development
activities, including enrolling partcipans in certain of our clinical triaks,
25 a result of the COVID-19 pandemic or the conflct between Russia and
Ukraine. Any delays could result n increased costs, deleys in advancing
our therapeutic candidate development, delays in testing the effectiveness
of the therapeutic candidates within our Wholly Owned Pipeline, or
termination of the clinical studies altogether
We may not be able to identiy, recruit and enroll 3 sufficient number of trial
participants,or those with required or desired characterstics to achieve.
divrsity in 3 study, to complte cur clinical studies in a timely manner
Patient and subject enrollment i affected by factors including:
» the size and nature of a patient population;
« the patient sligibilty crieria defined in the applicable clinical trial
protocols, which may limit the patient populations eligible for
clinical trals to a greater extent than competing clinical tials for the.
seme indication;

« the size o the study population required for analysis o the trials
primary endpoints:

+ the severiy of the disease under investigation;

+ the proximity of patients to a il site;

+ the inclusion and exclusian critera forthe trial i question;

= the design of the tial protocol;

« the abilty to recruit clinical wrialinvestigators with the appropriate
competencies and experience;
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* the availabilty and eficacy of approved medications or therapies for the
disease or condition under investigation;

« clinicians’ and patients' perceptions as to the potential adkantages and
side offects of the therapeutic candidate being studied in elation to.
other available therapies and therapeutic candidates;

« the ability o obtain and maintain patient consents; and

« the rsk that patients envolled in cincal tials willnot complete such
ials,for any reason.

Furthermore, our or our collaborators’ abily to successfully initiate, enroll

and conduct a clinical tial outside the United States is subject to rumerous

addiional risks, nclucing:

« diffculy in establishing or managing relationships with CROs
and physicians:

« differing standards for the conduct of clinical rial:

* difiering standards of care for patients ith a particular disease;

« aninabiliy o locate qualiied local consultants, physicians and
partners; and

« the potential burden of complying with a variety of foreign laws, medical
standards and requlatary recquirements, including the regulation of
pharmaceutical and biotechnology therapeutics and treatments.

Hfwe have difficulty envoling suffcient numbers of patients to conduct
clinical trils a5 planned, we may need to delay or terminate clinical trals,
either of which would have an adverse effect an our business

Use of the therapeutic candidates within our Wholly Owned Pipeline or the
therapeutic candidates being developed by our Founded Entities could be
associated with sid 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 trial, sbandon a therapeutic candidate, Imit their commercial
potential, i cleared, authorized or approved, or result n other significant
hegative consequences that could severaly harm our business, prospects,
‘operating results and financial condition.

fes the case with pharmaceuticas generally, it s likely that there may
e side effects and AEs associated with our and our Founded Entites'

dhug or biologic therapeutic candidates' use. Similarly, investigational
devices may also be subject to side efiects and AEs. Results of our clinical
trials or those being conducted by Founded Entities could reveal a high
and unaceeptable severity and prevalence of side effects or unexpected
Characterstics. Undesirable side effects causad by these therapeutic
candidates could cause us, our Founded Enites or requlatory authorities
tointerupt, delay or halt clinical trsls and could result in mor restictive
Iabeling o the delay or denial of regulatory clearance, certification,
authorization or approval by the FDA, the EMA or other comparable foreign
regulstory authorities, or notified bodies (when applicable). The side sffects
related to the therapeutic candidate could affect patient recruitment or

the ability of envolied patients to complete the tial or resultin potential
product labilty claims. Any of these accurrences may harm our business,
financial concition and prospects significantl.

Moreover, f therapeutic candidates within our Wholly Owned Pipeline
are associated with undesirable side effects in precinical studies or

clinical trisls or have characteristics that are unexpected, we may elect to
abandon their development or limit their development to more narrow
uses or subpopulations in which the undesirable side effects or other
cheracterstics are less prevalen, less severe or more acceptable from

a risk-benefit perspective, which may limit the commercial expectations
for e therapeutic candidate if approved. We may also be required to
modify or erminate our study plans based on findings in our preciinical
studies or clinical vial. Many therapeutic candidates that nitiall show
promise i early-stage testing may later be found to cause side effects that
prevent further development. A we work to advance existing therapeutic
candidates and to identify new therapeutic candidates, we cannot be
certain that ater testing or trals of therapeutic candidates that intally
showed promise in early testing will not be found to cause simikr or
different unacceptable side effects that prevent their further development.
Itis possible that as we test the therapeutic candidates within our Wholly
Ovined Pipeline in larger, longer and more extensive clinical tias, o as
the use of these therapeuiic candidates bacomes more videspread if they
receive requiatory clearance or approval,llnesses, njuries, discomforts
and other AEs that were observed in earler trials, as well as conditions
that did not occur or went undetected in previous trials, will be reported
by subjects fsuch side effects become known later in development or
upon approval, i any, such finings may harm our business,financial
condition and prospects significantly. Additionaly, adverse developments
in clinical tias of pharmaceutical, biopharmaceutical or biotechnology
therapeuties conducted by others may cause the FDA or other regulatory
oversight bodies to suspend or terminate our clnical trals o to change the
requirements for approval o any of our Wholly Owned Programs.
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In addiion to side effects caused by the therapeutic candidate, the
adrminitration process or related procedures also can cause adverse

side effects. I any such AEs occur, our dlinical trials could ba suspended

or terminated. ffwe are unable to demonstrate that any AEs were not
caused by therapeutic candidate, the FDA, the European Commission,

the EMA, or other regulatory authorites or bodies could order us to cease.
further development of,or deny clearance, certfication or approval of,

a therapeutic candidate for any or all targeted indications. Even ifwe

can demonstrate that all future serious adkerse evens, or SAES, are not
therapeutic elated, such occurrences could affect patient recruitment

or the abiliy of enrolled patients to complete the tral. Moreover, ifwe
elect, or are reqired, to not intate, delay, suspend or terminate any
future clinical il of any of our Whlly Owned Pragrams, the commercial
rospects of such therapeutic candidates may be harmed and our abilfy
to generate therapeuic revenues from any of these therapeuic candidates
may be delayed or eliminated. Any of these occurrences may harm

our abilty to develop other therapeutic candidates, and may harm our
business,financial condition and prospects significantly.

Additionaly, if any of the therapeuric candidates within our Wholly
Ouned Pipeline recaives marketing authorization, the FDA could impose
contraindications or 3 boxed warning in the labeling of our therapeutic

For any of our drug or biologic therapeuiic candidates raceiving marketing
authorization, the FDA could require us to adopt a isk evaluation and
mitigation strategy, or REMS, and could apply elements to assure safe

use to ensure that the beneiits of the therapeutic outweigh s riks,

which may include, among other things, a Medication Guide outlining

the risks of the therapeutc for distribution to patients, a recuirement that
clinicians or health care settings to become certfied prior to prescribing
andto participate in additional REMS activites, such as trining, patient
counseling, and monitoring, and s communication plan to health care
practitioners Furthermore, 1 we or others later identfy undesirable

side effects causad by the therapeutic candidates within our Wholly
Ouned Pipeline once approved, several potentially significant negative:
consequences could resul, including:

« regulatory authorities may suspend or withdraw approvals of such
therapeutic candidate, or seek an injunction against its manufacture or
distrbution;

+ regulatory authorities may require aditional warnings in the labeling,
including boxed warnings, o ssue safety alerts, Dear Healthcare
Provider letters, press releases or other communications containing
Warnings or other safety information about the therapeutic;

+ we may be requied by the FDA to implement a REM for a marketed
drug or biologie or similar risk mitigation measures by foreign regulatary
authoritis;

+ we may be required to change the way a therapeutic candidate is
administered or conduct additional clinical trials;

+ we may be subject to fines, injonctions or the imposition of civl or
criminal penaltes;

+ e could be sued and held lible for harm caused to patients; and

+ ourreputation may suffer.

Any of these occurtences could prevent us from achieving o maintaining

market accaptance of the particulr therapeuic candidate, i approved, and!

‘may harm our business,financial condition and prospects sgnificantly.

Risks Related to Regulatory Review and Approval
Our clinical trals may fal to demonstrate substantial evidence of the
safety and effectiveness of therapeutic candidiates that we may dentify
and pursue for ther intendied uses, which would prevent, delay o lmit the.
Scope of reguiatory clearance, certification, authorization or approval and
porential commercialization.

Before obtaining regulatory approvals fr the commercial sale of any
of our dhug or biological therapeutic candidates, we must demonstrate.
thiough lengthy, complex and expensive preclinical studies and clinical
ik that the applicable therapeutic candidate i both safe and effective
for use in each target indication, and in the case of our Wholly Owned
Programs and Founded Entities' therapeutic candidates regulated as
biological therapeutics, that the therapeutic candidate is safe, pure and
potent for use in ts targeted indication. Each therapeutic candicate must
‘demonstrate an adequate risk versus baneit profile i is intended patient
population and for it intended use. Similarl, before obtaining regulatory
clearances, certfications, authorization or approvals or the commercal
sale of any of the device therapeutic candidates of our Founded Entites,
our Founded Entities may be required to demonsirate through lengthy,
complex and expensive preclincal studies and clinical trials that the
applicable therapeutic candidate meets the regulatory standard of
clesrance, certfication, authorization or approval—for example, substantial
quivalence or a reasonable assurance of safety o effectiveness, as
applicable—for ts intended Use.

Clinical testing i expensive and can take many years to complete, and
%5 outcome is nherently uncertain. Failure can occur at any fime during

the clinical development pracess. Most therapeutic candidates that begin
clinical tals are never approved by regulatory authorites of notified bodies.
for commercialzation. We may be unable to design and execute a cinical
trial o support marketing authorization or certfication.

We cannot be certain that our clinical trials will be successful. Additionally,
any safety concemns observed in any ane of our cinical trias n our targeted
indications could limit the prospects for regulatory clearances, certiication,
authorization or approval of our therapeutic candidates in those and other
indications, which could have 3 material adverse effect on our business,
financial condition and resuits of operations. In addition, even ifsuch
clinicaltrals ae successfully completed, we cannot guarantee that the

FDA, the EMA or comparabie foreign requlatory authoritis or notfied
bodes (when applicable) wil interpret the results 25 we do, and more.

trials could be required before we submit our therapeutic candidates for
clearance, certification or approval. For example, the definition of clinical
meaningfiness for outcome measures n lymphedema has not been firmly
established by the FDA, introducing isk in evaluating and demonstrating
the efiicacy required to obtain FDA spproval of LYT-100. Even i we believe
that our and our Founded Entities'clinical rials and preciincal studies.
demnstrate the safety and eficacy of our and their therapeutic candidates,
only the FDA and other comparabe regulatory agencies may ultimately
make such determination. No regulatory agency has made any such
determination that any of our Wholly Owned Programs or those of our
Founded Entities are safe o efective o use for any indication.

Aditionslly, we may utiize an "open-label” tial design for some of our
future clinica tils. An apen-label ral is one where both the patient and
investigator know whather the patient s receiving the test artcle o either
an existing approved drug or placebo, Open-label trils are subject o
various limitations that may exaggerate any therapeutic effect as patients
i open-label studies are aware that they are receiving treatment. Open-
label trials may be subject to a *patient bias" where patients perceive their
symptoms to have improved merely due to their awareness of receiving
an experimental treatment.Patients selected for early clinical studies.
often include the most severa sufferers and their symptoms may have.
been bound to improve notwithstanding the new treatment. In addition,
‘open-abel trsls may be subject to an "investigator bias” where those
assessing and reviewing the physiological outcomes of the clinical trials
are aware of which patients have received treatment and may interpret the
information of the treated group more faverably given this knomledge.
The opportunity for bias in cliical trial as a result of open-abel design
may not be adequately handled and may cause any of ou trials that utlze
such design to fail orto be considered inadequate and additional rials
may be necessary to support future marketing applications. Moreover,
results acceptable to support approval in one juisdiction may be deemed
inadequate by another regultory authority to support regulatory.
approval i that other jurisdiction. To the extent that the resuls of the
trias are not satisfactory to the FDA, the EMA or comparable foreign
regulatory authorities for support of a marketing application, we may be.
required to expend signifcant resources, which may not be available to
s, 10 conduct additional trals in support of potential approval of our
Wholly Owned Programs. Even f regulatory approval i secured for a
therapeutic candidate, the terms of such approval may imit the scape
and use of the specific therapeutic candidate, which may also limit ts
commercial potentia,

Even if we complete the necessary preclinical stucies and clinical rials
the marketing approval and certiication procoss s expensive, time-
consuming and uncertain and may prevent us from obtaining clearance,
centfication, authorization or approvals for the potential commercialzation
of therapeutic candidates.

Any therapeutic candidate we may develop and the activities associated
with their development and potential commercialzation, including

their design, testing, manufacture, safety, eficacy, recordkeeping,

labeling, storage, approval, certication, ackertsing, promotion, sale

and distribution, are subject to comprehensive regulation by the FOA

and other comparable foreign regulatory authoriies Failure to obtain
marketing authorization or certification for  therapeutic candidate will
prevent us from commercializing the therapeutic candidate in 2 given
jurisdiction. For example, althouh Gelesis and Akl have received
marketing authorization for Plenity and EndeavorRx, respectivly,from the
FDA, and are CE marked in the EU, we and our Founded Entities have not
received clearance, certifcation, authorization o approval to market any
of our o their other therapeutic candidates from regulatory authorities
inany juisdiction and i is possible that none of the ather therapettic
candidates we and our Founded Entities may seek to develop In the future
wil ever obtain regulatory clearance, authorization or approval, We have
o experience in fling and supporting the applications necessary to gain
marketing claarance, certification, authorization or approval and expect
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to ey on third-party CROs orregulatory consultants to assist us in ths
process. Securing requiatory clearance, certification, authorization or
‘approval recquires the submission of extensive precinical and clinical data
‘and supporting information to the various regulatory authorites for each
therapeutic indication to establish the therapeutic candidate’s safety,
purity, efficacy and potency. Securing regulatory clearance, authorization o
approval also requires the submission of information about the therapeutic
manufacturing process to, and inspection of manufacturing faclties by,

the relevant regulatory authority. Any therapeutic candidates we or our
Founded Entities develop may not be effective, may be only moderately
cffective, or may prove to have undesirable or unintended side effcts,
toxicites or other characteristics that may preclude our obtaining marketing
clearance, certfication, authorization or approval or prevent or fimit
commercial use, i cleared, certified, autharized or approved.

The process of obtaining marketing clearance, certfication, authorization
or approval, both in the United States and abroad, is expersive, may take.
many years il additional clinical rals are required, f learance, certfication,
authorization or approval is obtained at all, and can vary substantially based
upon 3 variety of factors, inclucing the type, complexity and novelty of

the therapeutic candidates nvolved, Changes in marketing authorization
policies during the development period, changes n or the enactment of
additional statutes o regulations, or changes n regulatory review for each
submitted therapeutic application, may cause delays in the clearance,
authorization, approval or rejection of an application. The FDA, comparable
authorities and notified bodies n other countries have substantil discretion
in the approval and certfication process and may refuse to accept any
application or may decide that our data are insuficient for clearance,
authorization or approval and require additional preciiical, cinical or

other studies. In addition, varying interpretations of the data obtained

from preciinical and cinica testing could delay, limit, or prevent marketing
approval o certiication of a therapeutic candidate. Any marketing approval
or certifcation we ultimately obtain may be imited or subject to restictions
o post-market commitments that render the cleared, certiied, authorized
or approved therapeutic not commercialy viable,

Ifwe experience delays in dbtaining clearance, certfication, authorization
o approval o f we fil 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 abilty
to generate revenues vill be materially impaired.

We have condlucted, and may continue to conduct in the future, clinical
trils for therapeutic candidates outside the United States, and the FDA,
the EMA and comparable foreign regulatory authorities may ot accept
data from such trials.

We have conducted clinical trals outside of the United States in the past,
and may in the future choose to conduct one or more clinical trials outside
the United States, including in Europe. For example, we have conducted
clinicaltals in Australi and are condcting or may conduct cliical trials in
additional focations ouside the United States, including without imitation.
the UK., Australia, Malaysia, Thailand, South Afrca, Greece, Georgia,
Incia, Romania, Moldova, Ukraine, South Korea, Argentina, Brazi, Chile,
Colormbia, Mexico and the Philippines. The acceptance of study data from
dlinicaltals conducted outside the United States or anather jurisdiction by
the FDA, the EMA or any comparable foreign regulatory authority may be
subject to certain conditions or may not be accepted at all. For example,

in cases where data from fareign clinical tils are ntended to serve a5 the
basis for approval of a drug or biologic in the United States, the FOA wil
‘generally not approve the application on the basis of oreign data alone
uniess {) the data are applicable {o the U.S. population and U.S. medical
practice; ) the trials were performed by clinical investigators of recognized
‘compatence and pursuant to GCP regulations; and (i) f necessay, the.
FDAs able to validate the data through an on-site inspection or other
appropriate means. In addition, even where th foreign study data are

not intended to serve a5 the sole basis for approva, i the study was not
otherwise subject to an IND, the FDA willnot accep the data as support
for an application for marketing approval unless the study was conducted in
accordance with GCP requirements and unless the FDA s able to validate.
the data from the study through an onsite inspection if deemed necessary.
Many foreign regulatory authorities have similar approval requirements. In
addition, such foreign tials would be subject 1o the applicable local laws
of the foreign jurisdictions where the trials are conducted. There can be.

70 assurance that the FDA, the EMA or any comparable foreign regulatory
authority willaccept data from trals conducted outside of the United States.
or the applicable jurisdiction. I the FDA, the EMA or any comparable
foreign requlatory authority does not accept such data, it would result in
the need for additional tias, which would be costly and time-consuming
‘and delay aspects of our business plan, and which may result in therapeutic
candidates that we may develop not receiving spproval, authorization or
dlearance for commercialization n the applicable jurisdiction.
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fwe are unable to obtain regulatory clearance, certfcation, authorization
or approval in one or more jurisdictions for any therapeutic candidates that
e may identify and develop, our business could be substantially harmed.

We cannot commercialize a therapeutic until the appropriate regulatory
authorities o notified bodies have reviewed and cleared, certfied,
authorized or approved the therapeutic candidate. Clearance, certfcation,
authorization or approval by the FDA, the EMA and comparable foreign
regulatory authorities and notified bodies is lengthy and unpredictable,
and depends upon numerous factors,including substantial discretion of
the regulatory authorities and natified bodies. Clearance, certfcation
authorization or approval polices, regulations, of the type and amount

of preclinical or linical data necessary to gain clearance, authorzation

or approval may change during the course of 3 therapeutic candidate’s

development and may vary among jurisdictions, which may cause delays

in the clearance, certfication, authorization or approval or the decision

ot to clear,certfy, authorize or approve an application. Gelesis and

Ak have obtained marketing authorization from the FDA for Plenty and

EndeavorRx, and are CE marked, respectively, but we and our Founded

Eniities have not obtained requlatory clearance, authorization or approval

for any other therapeutic candidates, and it is possible that our current

therapeutic candidates and any other therapeutic candidates which we and
our Founded Entities may seek to develop in the future wil not ever obtain
regulatory clearance, certfcation, authorization or approval. We cannot be.
certain that any of our Wholly Owned Programs or our Founded Entities
therapeusic candidates will receive regulatory claarance, certiication,

authorization or approval or be successfully commercialized even i

we or our Founded Entites receive regulatory clearance, certiication,

authorization or approval

Obtaining marketing clearance, certfcation, authorization or approval

s an extensive, lengthy, expensive and inherently uncertain process,

and requiatory authorites and notified bodies may delay, limit or

deny clearance or clearance, cerification, authorization or approval of

the therapeutic candidates within our Whlly Ovned Pipeline or our

Founded Entites’ therapeutic candidates for many reasons, including but

notlimited o

« the inabilty to demonstrate 1o the satisfaction of the FDA, the EMA
or comparable foreign regulatory authorites that the applicable
therapeutic candidate is safe, pure, potent or effective a5 a treatment for
ourtargeted indications or otherwise meets the applicable regulatory
standards for clearance, authorization o appraval;

« the FDA, the EMA or comparable foreign requlatory authorities may
disagre with the design, endpoints or implementation of our or our
Founded Entities’ cinical trias;

« the population studied in the clinical program may not be suffcently
broad or representative to assure safety or eficacy in the full population
for which we o our Founded Entites seek clearance, authorization
or approval;

* the FDA, the EMA or comparable foreign requlatory authorites may
require additional preclinical studies or clnical trals beyond those that
we or our Founded Entites curtently anticipate;

* the FDA, the EMA or comparable foreign regulatory authoriies may
disagre with our or our Founded Enites’ interpreation of data from
preclinical studies or cinical tials;

« the data collected from diincal trials of therapeutic candidates that we
may identify and pursue may not be suffcient to support the subrmission
of an NDA, biologics license application, or BLA, or other submission
for regulatory clearance, autharization of approva i the United States
or elsevhere;

« as applicable, we or our Founded Entities may be unable to demonstrate
o the FDA, the EMA or comparable foreign regulatory authorities that
a therapeutic candidate’s rsk benafit ratia or ts proposed indication
s acceptable;

« the FDA, the EMA or comparable foreign requlatory authorites may
identy deficiencies in the manufacturing processes, test procedures and
specifcations, or facities of tirc-party manufactrers with which we or
o Founded Entites contract or cinical and commercial supplies; and

* the clearance, certfcation, authorization or approval policies or
regulations of the FDA, the EMA or comparable foreign regulatory
authorities may changs in a manner that renders the clinical rial design
or data insuficient for cearance o approval.

The lengthy approval process, as wellas the unpredictabilty of the results

of cinica rials and evoling requlatory recuirements, may result in our or

ur Founded Entites’ failure to obtain regulatory clearance, certfication
authorization or approval to market therapeutic candidates that we or our

Founded Enities may pursue in the United States or elsewhere, which

would significantly harm our or our Founded Entities' business, prospects,

financial condition and resuits of eperations.
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Furthermore, clesrance, authorization or approval by the FDA in the Uited
States, f obtained, coes not ensure approval or certfcation by regulatory
authorities or notified bodes i other cauntries or jurisdictions.In order to.
market any therapeutics outside of the United States, we or our Founded
Entities must establish and comply with numerous and varying requlatory.
requirements of other countries regarding safety and effectiveness

Clinical tias conducted in one country may not be accepted by regulatory
authorities or notified bodies in other cauntiies, and requlatory approval
or certfcation in one country does not mean that regulatory approval or
certification will be obtained in any other country. Approval and certfication
rocesses vary among countries and can involve additionsl therapevtic
testing and validation and additional or different administrative revien
eriods from those in the United States,including additional preclinical
studlies or clinical trials, s clinica trils condlucted n one jursdiction may
ot be accepted by regulatory authorities or notifed boces in other
jurisdictions. In many juridictions 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 fo
charge for our therapeutics is also subject to approval Seeking foreign
regulatory approval or certification could result in difficulies and costs

for us or our Founded Entities and require addtional preclinicalstudies

or clinical trials which could be costly and fime-consuming. Regulatary
requirements can vary videly from country to country and could delay o
prevent the introduction of our or our Founded Entities' therapeutics in
those countries. The foreign regulatory approval and certfication process
involves all of the risks assaciated with FDA approval. We do not have any
therapeutic candidates approved for sale i international markets, though
two of our Founded Entites, Akl and Geles's, do. ffwe or our Founded
Enties fail to comply with regulatory requirements in nternational markets
or to obtain and maintain recuired approvals,or if egulatory approvals

or certfications in nternational markets are delayed, our target market

will be reduced and our abilty o realize the full market potential of our
therapeutics will be harmed.

fthe FDA does not conclude that our product cancidates satsfy the
requirements for the Section S0S(b)2) regulatory approval pathway, or if
the requirements for such product candidates under Section S05(b)2) are
ot as we expect, the approval pathway for those product candidates will
fikel take significantly longer, cost significantly more and entail significantly
greater complications and rsks than anticipated, and In either case may
ot be successful.

W planto develop ane or more prodct candidates, inclucing patentialy
LYT-100 and LYF-300 in certain ndicatios, for which we may plan o

seck approval under the SOSIBI2) requlatory pathviy. The Drug Price
‘Competton and Paten: Term Restoration Act of 1984, also know s the
Hatch-Waxinan Act, added Section SOS()?) to the FOCA. Section SOS(:)
@l permits the fiing of an NDA where a loast some of the information
recired for approval comes rom studies that were not conducted

by or for the spplicant and or which the applicant has not obtained a
ight of refarence. Secton SO  applicable o us under the FOCA,
would allow an NDA we submit o the FDA 1o ely i part on data in

the public domain or the FDA' prior conclusions regarding the safety
and efectivenes of approved compounds, which could expedit the
developmant program fo our future product candidates by potentilly
dacreasing the amount of nonclinical and/or clical data that we would
need 10 generate in order o obtain FDA approval.

Ithe FDA does not allow s to pursue the Section SOS()2 egulatory
pathway a5 nicipated, we moy nee o conduct additondl noncinical
“uches snd/or il e, provids aditionsl dita and formation. and
et aditionslstancarcs o regultory spproval. I his were o occur,

the tima and fnancia resources raquired 1o abtan FOA approval fo such
eroduct canidate, and complcatons and isks associated with such
oroduct cancidtes, would likly substantaly increase. Mereover inbilty
1o pursue the Section SOSIDIZ regulatorypathway could resut n new
Competiive prodcs reaching the market e quickly han any product
Candidates e developed, hich could achersely mpact our competiive
positon and prospects Even fwe e allowed 0 pursue he Saction S056)
21 veguiatony patisy, we cannot ssure you thatany prodct candictes
e develop wi recaie the requiste approval for commercazation

In adeiion, notwihstancing the approval of a umber of products by the
FDA under Secton SOS(D2), certain pharmaceutial comparies and others
have objected o the FDAS narpretaton ofSecton SOSIBI2. f he FDAS
interpretation ofSecton SO5(Y0) s successuly challenged, the FOA

may change its 505(b)(2) policies and practices, which could delay or even
prevent the FDA from approving any DA that we submit under Section
505(6)2. In scition. th pharmaceutical industry s highly comptitve
and Section 50512} NDAS are subject t0 certai requirements designed
o protectthe patent rigits of sponsors of previously approved chugs hat
are rferenced n  Secton SOS(DH2) NDA. These requirements may oive
e o patent tgation and mandtoy celays i appYovalof o NDJ for
Up t0.30 months orlonger depending onthe outcome of any itigation. 1t s
ot uncommon fo 3 manfacurer of an approved product o e a citzen

petiion with the FDA sesking to delay approval o, or impose additiona!
approval recuirements for pending. competing products. ff succassful, such
petitions can significartly delay, or even prevent, the approval of 2 new.
product. Even if the FDA ulimately denies such a petiton, the FDA may
substantialy delay approval while i considers and responds to the petition
In additon, even if e are able fo utiize the Section S05(b)2 regulatory
pathway, there i no guarantee this would ultimately lead to streamiined
product development or earler approval.

Interim, “top-fine,” and preliminary data from our clinical trias that we
announce or publish from time to time may change as more patient data
become available or as addtional analyses are conducted, and as the data
are subject to audit and verifcation procedures that coud result in material
changes in the final data.

From time to time, we may publish interim, “top-line, or preliminary
data from our cincal studies, which s based an a preliminary anaiyss of
then-available data, and the results and related findings and conclusions
are subject to change following a more comprehensive review of the

data related to the particular study or tal. We also make assumptions,
estimations, calculations and conclusions as part of our analyses of data,
and we may not have received or had the opportunity to fully and carefully
evaluate all data. A 3 resul, the interim, top-line, or preliminary resuts
that we report may differ from future results of the same studies or trals,
or diffeent conclusions or considerations may qualify such results, once.
additional data have been received and fully evaluated. Data from interim
analyses o clinical rals that we may complete are subject to the risk that
one or more of the cinical outcomes may materially change as patient
envollment continues and more patient data become available. Preliminary
o “top-line” data also remain subject to audit and verification procedures
that may resultin the finaldata being materially different from the
preliminary data we previously published. A5 a esult nterim, “top-line,”
and preliminary data should be viewed with caution until the final data are
avalable. Material adverse changes betwen preliminary, “top-lne,” o
nterim data and final data could significantly harm our business prospecs.

Further,others, inclucing regulatory agencies, may not accept or agree with
our assumptions, estimates, calculations, conclusions or analyses or may.
interpret o weigh the importance of data cifferently, which could impact
the value of the particular program, the approvability or commercalization
of the partcular therapeutic candidate o therapeuic and our company.

in general. In addition, the information we choose to publicly disclose.
regarding a particular study or cinical trial s based on what s typically
extensive informatian, and you or others may ot agree with what we
determine is the material o otherwise appropriate information to include in
our disclosure. Any information we determine not to disciose may ultimately
be deemed significant by you or others with respect to future decisions,
conclusions, views, activites or othenwise regarding a partcular therapsutic
candidate or our business.

The complexity of a combination therapeutic that includes a drug or
biologic and a medical device presents additional, unique development
and regulatory challenges, which may adversely impact aur or our Founded
Entities’ development plans and our or our Founded Enites” abilty to
obtin regulatory clearance, suthorization or approval of our Wholly
Owned Programs or our Founded Entites’ therapeutic cancidates.

We or aur Founded Enites, such as Follica, may decide to pursue
marketing authorization of s combination therapetic. A combination
therapeutic may include, amongst other possibltes, any investigational
drug, device, or biologic packaged separately that according to its
proposed labeling s for use only with another individually specified
investigational crug, device, or biclogic where both are required to achieve
the intended use, indication, or effect.

Developing and obtaining requlatory clesrance, authorization or approval
for combination therapeuties pose unique challenges because they

involve components that are regulated by the FDA under different types

of requiatory requirements, and by different FDA centers. s a resul,such
therapeutics raise regulatory, policy and review management challenges
For example, bacause divsions from both FDAS Center for Drug Evaluation
and Research or Center for Biologics Evaluation and Research and FDAS
Center for Devices and Radiological Health must review submissions
Concering therapeutic candidates that are combination therapeutics
comprised of drug or biologics and devices, respactively, the regulatory
review and clearance, authorization or approval process for these.
therapeutics may be lengthened. In addition, diferences in requlatory.
pathways for each companent of 2 combination therapetic can impact
the regulatory processes for all aspects of therspeutic development and
management, including cincal investigation, marketing applications,
manufacturing and qualiy control, adverse even reporting, promotion

and advertising, user fees and post-clearance, authorization or approval
modifcations. Similarly, i applicable, the device components of
combination therapeutic candidate wil require any necessary clearances,
certifications or approvals or other marketing authorizations n other
jurisdictions, which may prove challenging to obtain.
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The EU regulates medical devices and medicinal products separately,
through diflerent legislative instruments, and the spplicable requirements
will vary depending on the type of crug-device combination product.

For instance, drug:delivery products intanded to administer a medicinal
product where the medcinal 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 canformiy of the device part with the EU
Medical Devices Regulation contained n the manufacturer's EU declaration
of conformity of the device or the relevant certificate issued by 3 notified
body. f the marketing authorization application does not include the resuits
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 EMA or the EU member state competent authority must
requie the applicant to provide a notiied body opinion on the conformity
of the device. By cantrast, in case of drug-delivery products intended to
adrminister a medicinal praduct where the device and the medicinal product
donot form a single integral product (but are e.q., co-packaged), the
medicinal product i regulated in accordance with the rules for medicinal
products described above while the device part s regulated 2s a medical
device and will have 1o comply ith il the requirements set forth by the
Medical Devices Regulation

Certain modfcations to our Founded Enities' device therapeutics
may require now 510 clearance or other marketing authorizations or
certfcations and may require our Founded Entites to recall or cease.
marketing their therapeutics

Akl and Geless received de novo classifcation for EndeavorRx and
Plenity, respectively, from the FDA, Once a medical device s permitted

to be legally marketed in the United States pursuant to a 5101 clearance,
de nove classification, or a premarket approval, or PMA, 3 manufacturer
may be required to notiy the FDA of certain modifications o the device
Manufacturers determine in the fist 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 ot 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 future that they believe do not requite a new 510K) clearance, de novo
marketing authorization, or approval of a PMA or PMA amendments or
supplements. fthe FDA disagrees with their determinations and requires
them o submit new 510 notifications, requests for de novo classifcation,
or P (or PMA supplements or amendments) for modifications to

their previously cleared or authorized therapeutics for which they have
concluded that new clearances, authorization or approvals are unnacessary,
they may be required to cease marketing or to recal the modified
therapeutic untlthey btain clearance, authorization or approval, and they
may be subject to sigrificant regulatory fines or penaties

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 nto senvice until May 26, 2025, provided that
the requirements of the transitional provisions are flfled. In particula, the
centficate i question must stillbe valid and no substantial change must
b made to the device as such a modfication would rigger the obligation
to obtain a new certification under the EU Medical Devices Regulation and
therefore to have 2 notiied body conducting a new conformity assessment
of the devices. Once our devices vl be certified under the EU Medical
Devices Regulation, we must inform the notified body that caried out the
Conformity assessment of the medical devices that we market or sell n the
EU and the EEA of any planned substantial changes fo our quality system
or substantial changes to our medical devices that could affect compliance.
with the general safety and performance requirements laid down i Annex |
t0 the EU Medical Devices Regulation or cause a substantial change to the
intended use for which the device has been CE marked, The notified body
il then assess the planned changes and verify whether they affect the
products’ ongoing conformity with the EU Medical Devices Regulation. I
the assessment is favorable, the notified bady will ssue a new certifcate of
conformity or an addendum 1o the existing certficate atiesting compliance
with the general safety and performance requirements and qualy system
requirements aid down i the Annexes to the EU Medical Devices
Regulation. The notified body may disagree vith our proposed changes
and product introductions ar modfcations could be delayed or canceled,
which could acersely affect our ability to grow our business.

We may not elect or be able to take advantage of any expedited
development or regulatory review and approval processes available to
Grug therspeutic candidates granted breakihrough therapy or fast track
designation by the FDA.

We intend to evaluate and continue ongoing discussions with the FDA on
regulatory strategies that could enable us or our Founded Enites to take
advantage of expedited development pathways for certain of our Wholly
‘Owned Pragrams or our Foundad Entiies' therapeutc candidates in the
future, although we cannot be certain that our Wholly Owned Programs or
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our Founded Entites’ therapeutic candidates will aualiy for any expedited
development pathways or that regulatory authorities will grare, or allow us
or our Founded Entiies to maintain, the elevant qualiying designations.
Potential expedited development pathways that we could pursue include
breakthrough therapy and fast rack designation

The fast track program s intended to expedite or facitate the process for
feviewing new product candidates that meet certain criteia. Specifically,
drugs and biologic are eligile for fast track designation ifthey are
intended, alane or in combinatian with one or more drugs or Bilogics, to
reat a serious or lfethreatening disease o condition and demonsirate the
potential to address unmet medical needs for the disease or condition. Fast
track designation applies o the combination of the product candidate and
the speciicindication for which it is being studied. The sponsor of a fast
track product candidate has opportnities for more frequent interactions
with the applicable FDA review team during product development and,
once a BLA or NDA is submitted, the application may be eigible forpriority
review. An NDA or BLA submitted for a Fast Track product candidate

may also be aligible for olling rexiew, vihere the FDA may consider for
feview sections of the NDA or BLA on a rolling basis before the complte
application is submitted, i the sponsor provides a schedule for the
subrmission of the sections of the NDA or BLA, the FDA agrees to accept
sections of the application and determines tht the schadule i acceptable,
‘and the sponsor pays any required user fees upon submission of the frst
section of the application.

A *breakthrough therapy' is defined as a drug or biologic that s intended),
alone o in combination with one or more other drugs or biologics, to treat
 serious o fe-threatening disease or condition, where preliminary clinical
evidence indicates that the drug or biologic may demonstrate substantial
Improvement aver existing therapies on ane or more clinically signficant
endpoints, such a5 substantial treatment effects observed early in cinical
development. For product candidates that have been designated as
breakthrough therapies, increased interaction and communication between
the FDA and the sponsor of the tialcan help to identiy the mst efficient
path for cinical development while minimizing the number of patients
placed i ineffective control regimens. Drugs and biologics designated as
breakthrough therapies alsa receive the same benefts associated with fast
rack designation, including eligibilty or rolling review of a submitted NDA
or BLA, f the relevant criteria are met,

Even if we believe a particular therapeutic candidate is eligiole for
breskthrough therapy or fast track designation, we cannot assure you

that the FDA would decide to grant it Breakihrough therapy designation
and fast rack designation do not change the standards for approval,

and there f o assurance that such designation or eigibily wil result in
‘expedited review or approval. Thus, even ffwe or our Founded Entites do
receive breakthrough therapy, fast track designation, or other comparable
designation, we or our Founded Entities may not experience a faster
development process,review of 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 meats the qualifying critera. Our business may be harmed if we are
unable to avail ourselves of these or any other expedited development and
regulatory pathways

We may not be able to obtain or maintain orphan drug designation or
exclusiuty for our therapeutic candidates.

Regulatory authorities in some jursdictions, including the United States,
may designate drugs for relatively small patient populations as orphan
drugs. Under the Grphan Drug Act, the FDA may designate a drug as an
orphan drug f t i intended to treat a rare disease or condition, which is
generaly defined as a patient population of fewer than 200,000 individuals
i the United States, or ifthe disease or condition affects more than 200,000
indivicuals in the Urited States and ther is no reasonable expectation that
the cost of developing the ciug for the type of disease or condition willbe
recovered from sales of the product in the United States. The criteia for
designating an "orphan medicinal product” in the EU are similar in principle
10 those in the United States. A medicinal praduct can be designated as

an orphan if s sponsor can establish that: (1) the product s intended for
the diagnosis,prevention or treatment of a lfe treatening or chronically
debiltating condition (2} either (2 such condition affects not more than

five in 10,000 persons in the EU when the application s made, or () the.
product, without the benefits derived from the rphan status, would not
generate suffcient returm in the EU 1o justfy the necessary investment; and
(3)there exists no satisfactory method of diagnosis, prevention or treatment
of the condtion in question that has been authorized for marketing in the
EU o, ifsuch method exists, the praduct wil be of significant benefit to
those affected by that condition.

Orphan drug designation entiies 2 party to financial incentivs, such as tax
advantages and user fee waivers. Additionally, f a product that has orphan
designation subsequently receives the fist FDA approval for the disease

or condition for which it has such designation, the product s entitled

to orphan drug exclusiity, which means that the FDA may not approve.
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any other applications to market the same drug for the same discase
o condition o seven years, except in certain circurmstances, such as a
showing of clinicalsuperioriy 1., another product i safer, more effective
‘or makes  major contribution to patent care] over the product with
‘orphan exclusivityor where the manufacturer is unable 1o assure sufficient
product quantity. Competitors, however, may receive approval of different
products for the same disease or condition for which the erphan product
has exclusiviy, or obtain approval for the same product but for a ifferent
disease or condition than that for which the orphan product has exclusivy,
In the EU, orphan designation must be requested before subrmitting an
MAA. An'EU orphan drug designation entitles aparty to incentives such
s reduction of fees or fee waivers, protocal assistance, and access 1o the
centralized procedure. Upon grant of a marketing authorization, orphan
medicinal products are entitied o ten years of market exclusivty for the.
approved indication, which means that the competent authorities cannot
accept another MAA, or grant a marketing authorization, or accept an
application to extend a marketing autherization for a similar medicinal
product for the same indication for a period of ten years. The period of
market exclusivty is extended by two years for orphan medicinal products
that have also complied with an agreed pediatrc investigation plan, or PIP
No extension to any supplementary protection certficate 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 we may also seek orphan drug
designation for other of our therapevtic candidates in the future. W may
not be the first o abtain regulatory appraval of any therapeutic candidate
for s orphan-designated disease or condition and may therefore not
obtain orphan drug exclusivty.In addition, exclusive marketing rights

in the United States may be limited if we seek approval for an disease

o condition broader than the orphan-designated disease or condition

‘or may b lostf the FDA later determines that the request for orphan
designation was materially defective or if the manufacturer is unable 1o
assure suffcient quaniities of the product to meet the needs of patients
with th rare dissase or condition. I the EU, the orphan exclusivity period
may be rediuced to six years f, at the end of the ffth yea, i is established
that the product no longer mests the criteia for which i received

orphan drug destination, including where it s shown that the product is
sufficiently profitable not to justfy maintenance of market exclusiity or
where the prevalence of the condition has increased above the threshold,
‘Addiionally, a marketing authorization may be granted to a similar product
for the same indication at any time if () the second applicant can establish
thatifs produc, although similar, s safer, more effective or otherwise
clinically superior i) the applicant consents ta a secand orphan medicinal
product application; or () the applicant cannot supply enough orphan
medicinalproduct

‘Orphan drug designation does not ensure that we wil 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 willbe granted. Orphan drug designation neither
shortens the development time or regulatory review time af a drug, nor
‘gives the drug any adantage inthe regulatory review or approval process.

fwe or our Founded Entities are unable to successfully validate, develop
‘and obtain regulatory clearance, certiication, authorization or approval
for companion dlagnostic tests for any future drug candidates that require
‘or would commercially benefit from such tests, or experience significant
delays in doing s0, we or our Founded Entities may not realize the ful
commercial potentialof these dirug candicates.

I connection with the ciinical development of th therapeutic candidates
within our Wholly Owned Pipeline or Founded Entities therapeutic
candidates for certain indications, we or our Founded Entities may work
with collaborators to develop or obtain access 1o n vitro companion
diagostc tests to identify patient subsets within a disease category who
may derive selective and meaningful benefit rom our drug candidates.

For exemple, we may slect to develop companion diagnostics for LYT-200.
To be successful, we, our Founded Entites or our collaborators will need
10 address a number of scienifc technical, requlatory and lagistical
challenges. The FDA and comparable foreign regulatory authorities
regulate in vitro companion diagnostics as medical devices and, under

that regulatory framework, wil ikely require the conduct of clinical trials

to demonstrate the safety and effectiveness of any diagnostics we or our
Founded Entities may develop, which we expect will require separate
requlatory clearance, certifcation, authorization or approval prior to
commercilization. In adition, if safe and effective use of a therapeutic
product depends on an in vitio companion diagnostic, the FDA generally
will require approval, authorization or clearance of that diagnostic, known as
2 companion diagnostic, bafore or at the same time that the FDA approves.
the therapeutic product

We or our Founded Eniities may rely on third partis for the design,
development and manufacture of companion diagnostic tests for our
Wholly Owned Programs o our Founded Entities’ therapeutic candidates

that may require such tests.If we or our Founded Enities enter into
such colaborative sgreements, we will be dependent on the sustained
cooperation and effortof our fture collaborators in developing and
obtaining approval for these companin diagnostcs. It may be necessary
10 resolve issues such as selectviy/speciciy, analytcal validation,
reproducibilty, or linical validation of companion diagnostics during

the development and regulatory clearance, certification, authorization

or approval processes. Moreover, even if data from preclinical studies.

and early clinical tials appear to support development af a companion
diagnostic for  therapeutic candidate, data generated in later linical

triaks may fail o support the analytical and clinical validation of the
companion diagnostic. We, our Founded Enttes and our future
collaborators may encounter difficultis in develaping, obtaining regulatory
clearance, certiication, authorization or approval for, manuacturing

and commercialzing comparion diagnostics similar o those we face.

with respect o the therapeutic candidates within our Wholly Owned
Pipeline themselves, including issues with achieving regulatory clearance,
certifiation, authorization or approval, praduction of suffcient quantities
at commercialscale and with appropriate quality standards, and n gaining
market acceptance. If we or our Founded Entities are unable to successfully
develop companion diagnostics for these therapeutic candidates, or
experience dalays in doing 5o, the development of these therapeutic
candidates may be adversely affected, these therapeutic candidates may
ot obtain marketing approval, and we may not realize the ful commercial
potential of any of these therapeutic candidates that obtain marketing
approval. A a result, our business,results of operations and financial
condition could be materially harmed. In adition, a diagnostc company
with whom we or our Founded Entites contract may decide to discontinue
selling or manufacturing the companion diagnosti test that we anticipate.
using in connection with development and commercilization of our Wholy
Ovined Pragrams or our Founded Entities' therapeutic candidates of aur
elationship with such diagnostic company may othervise terminate. We

or our Founded Entities may not be able 1o enter into arrangements with
another diagnostic company to obtain supplies of an afternative diagnostic
testfor use in connection with the development and commercialization

of our Wholly Owned Pragrams or our Founded Entities'therapeutic
candidates or do so on commercially reasanable terms, which could
adversely affect and/or delay the development or commercialzation of our
or our Founded Entites’ therapeutic candidates.

For any cleared, certified, authorized or approved therapeutic, we or
our Founded Entities wil be subject to ongoing regulatory obligations
and continued regulatory review, which may resultin significant
additional expense and we or our Founded Entites may be subject to
penattes if we or our Founded Entities fail to comply with regulatory
requirements or experience unanticipated problems with the therapeutic
candidates within our Wholly Owned Pipeline or our Founded Entites’
therapeutic candidates.

Gelesi' Plenity and Akilis EndsavorRx are, and any of the therapeutic
candidates within our Wholly Ovined Programs or our Founded Entites’
therapeuic candidates that are cleared, certified, authorized or approved
wil be, subject to ongoing regulatory recuirements for manufacturing,
abeling, packaging, storage, advertising, promotion, sampling, record-
keeping, conduct of post-marketing studies, and subrmission of safety,
effcacy and other postmarket information, including both federal and state
requirements n the Urited States and reuirements of comparable foreign
regulstory authorities.

Manufacturers and manufacturers' facilties are required to comply

with extensive requiremens imposed by the FDA, the EMA and other
comparable foreign regulatory authorities, including ensuring that

qality control and manufacturing pracedires conform to curten good
manufacturing practices, or GMP, o simila foreign reguations. A

such, we and our CMOs are subject to continual review and inspections

t0 assess compliance with CGMP,or similar foreign requiremens and
adherence to commitments made in any marketing authrization, and

any future 510, de novo classifcation, certfication, PMA, NDA, BLA or
marketing suthorization application, or MAA, or equivalent application.

We and our CMOs are also subject o requirements pertaining to the
registration of our manufacturing facilties and the isting of our and our
Founded Entites’ therapeutics and therapeutic candidates with the FDA
continued complaint, adverse event and malfunction reparting; corrections
and removals reporting; and labeling and promotional requirements.
‘Accordingly, we and others with whom we work must continue to expend
time, money, and effort n all areas of regulatory compliance, including
manufacturing, production and quality control. Gelesis' and Akilis
marketing authorizations and certifcations for Plerity and Endeavorf,
respectively, are and any regulatory clearances, certification, authorization
or approvals that we may receive for e therapeutic candidates within our
Wholly Owned Pipeline or our Founded Entities’ therapeutic candidates vil
b, subject to limitations on the cleared, certified, authorized or approved
indicated uses for which the therapeutic may be marketed and promoted
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or to the conditions of approval. Any regulatory clearances, certfications,
authorizations or approvals that we may receive or the therapeutic
candidates within our Whlly Owned Pipeline may contain requirements for
‘potentially costly postmarketing testing, such as Phase 4 cinical trials and
survellance to monitor the safety and efficacy of a drug therapeutic. We.
are reqired to report certain adverse reactions and production problerms,
ifany, to the FDA and ather comparable foreign requlatory authorites. Any
new legislation addressing crug or medical safety issues could result in
delays in therapeutic develapment or commercialization, or ncreased costs
to assure compliance.

The FDA and other agencies, including the U S, Department of Justice,
andfor certain therapeutics, the Federal Trads Commission, closely
regulate and monitor the marketing, labeling, advertising and promotion
of therapeutcs to ensure that they are manufactured, marketed and
distributed only for the cleared, certified, authorized or approved
indications and in accordance with the provisions of the cleared,

certified, authorized or approved labeling, We are, and willbe, required

to comply with requirements concering advertsing and promotion

for the therapeutic cancidates within our Wholly Owined Pipeline, if
clesred, certfied, authorized or approved. For example, promotional
‘communications with respect to prescription drugs and medical devices
are subject 10 a variety of legal and regulatory restrictions and must be
consistent vith the information in the therapautict label or abeling. We
may not promote our therapeutics for indications or uses for which they do
ot have approval, certification, authorization or clearance.

“The holder of a cleared 510(K), de novo dlassification, cerification or an
approved NDA, BLA, PMA, MAA or equivalent marketing authorization
must submit new or suppiemental applications and obtai clearance,
authorization or approval for certain changes to the approved therapauic,
therapeutic labeling, or manufacturing process. For example, any
madification to Plenity or Endeavorfc that could significantly affect s
safety or effectiveness or that would constitute a major change in s
intended use could require  new 510 clearance, de novo classfication,
centfication or approval of PMA application. Delays in obtaining required
clearances, certifcations or approvals would harm our abilty to introduce
new or enhanced therapeutic n a timaly manner, which in turn would harm
ur or our Founded Enttes’ future growth. Failure 1o submit a new or
supplemental application and to obtain approval or certfication for certain
changes prior to marketing the modified therapeutic may require  recall
or to stop selling or distributing the marketed therapeutic 3s modifid, and
may lead to significant enforcement actions.

Subject to the transitional provisions and in order to sell our products
in EU member states, our products must comply with the general safety
and performance requirements set forth in the new EU Medical Device
Regulation (EU) 2017/745, which repeals and replaces the Medical Devices
Directive. Compliance with these requirements is 2 prerequisite to be

able 10 afx the European Conformity CE") mark to our products,

without which they cannot be marketed or sold n the EU. All medical
devices placed on the market in the EU must meet the generalsafety

and performance requirements lail 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 condlfions of use, it s suitable for s ntended 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 ther use consttute acceptable risks when veighed against the
benelits to the patient and are compatible with a high level of protection
of health and safety, taking into account the generally acknawledged

state of the art. To demonstrate compliance with the general safety and
performance reuirements, we or our Founded Entities must undergo

3 conformity assessment procedure, which varies according to the fype

of medical device and its (isk) classification. Except for low risk medical
dovices (Class 1, where the manufacturer can self-asses the conformity

of ts products with the general safety and performance requirements
{except for any parts which relate o sterilty, metrology or reuse aspects),

a conformity assessment procedure requires the intervention of a notified
body. The notified body would typically audit and examine the techrical file
‘and the qualiy system for the manufacture, design and final nspection of
our devices. I satisied that the relevant product conforms to the relevant
‘general safety and performance requirements, the notified body issues

a certificate of conformity, which the manufaciurer uses as » basis for ts
‘own declaration of canformity. 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 applicable laws and regulations,
we would be unable 1o affix the CE mark to our producs, which would
prevent us from selling themn within the EU. In June 2020, Gelesis received
a certification for Plenity as 2 lass il medical devica indicated for weight
loss in overveight and obese adults with 2 Body Mass Index of 25-40 ka/
m2, when used in conjunction with diet and exercise. Also in June 2020,
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Akl received a certication for Endeavorfx as a prescription-only digital
therapeustic software intended for the treatment of attention and inhibitory
control deficts in pacdiatric patients with ADHD.
We or our Founded Eniities could also be required 1o conduct post-
marketing clinical tias to verify the safety and efficacy of our of our
Founded Enites’ therapeutics in general of n specifc patient subsets.
Iforiginal marketing approval of a drug or biologic was obtained via
an accelerated approval pathway, we or our Founded Entities could
be required to conduct 2 successful post marketing clinical il to
onfirm clinical benefit for our or our Founded Enites’ therapeuics.
An unsuuccessful post-marketing study or faiure to complete such a
studly could result in the withdrawal of marketing clearance, certification,
autharization or approval
1fa requlatory agency discovers previously unknown problems with
a therapeutic, such as AEs of unanticipated severity or frequency, or
problems with the facilty where the therapeuic is manufactured, o
disagrees with the promation, marketing or labeling of  theraputic,
such regulatory agency may impose restrictions on that therapeutic ar
us, including requifing withcraval of the therapeutc from the market.
Ifwe or our Founded Entites fail to comply with applicable regulatory.
requirements, 3 egulatory sgency or enforcement authority may, among
other things
« issue warning letters that would result in adverse publicity;
« impose civlor criminal penalties
« suspend or withdraw regulatory approvals or certfications;
« suspend any of our or our Founded Entites’ ongoing clinical rials;
« refuse to approve pending applications or supplements to approved
applications submitted by us or our Founded Entiies;
« impose restrctions on our operations, including closing our
CMOS faciities;
* seize or detain therapeutics; or
« require a recall
Ay government investigation of aleged violations of law could require
s to expend significant time and resources in response, and could
generate negative publicity. Any failure 1o comply with ongoing regulatory
requirements may significantly and adversely affect our ablity fo
commercilize and generate revenue from our therapeutics.If regulatory
sanctions are applied or f egulatery clearance, authorization or approval
s withdrawn, the valus of our company and our operating results willbe
adversely afected,
The FDAS and other regulatory authories' policies may change and
additional government requiations may be enacted that could prevent,limit
or delay regulatory clearance, certiication, authorization or appraval of the
therapeusic candidates within our Wholly Owned Pipaline or our Founded
Enites’ therapeutic candidates. For example, on February 23, 2022, the
FDA issued a proposed ule to amend the Quality System Regulation,
or QSR which establishes cGMP requirements for medical device
manufacturers, ta align more closely with the Intemational Organization
for Standarcization standards, This proposal has ot yet been finalized or
adopted. Accordingly, it is unclear the extent to which this or any other
proposals, f adopted, could impose sdditional o different regulatory
fecuicements on us or aur Founded Entties that could increase the costs
of compliance or otherwise create compeition that may negatively afect
our business.
We also cannot predict the lielihood, nature or extent of government
regulation that may arise from future legislation or admiristrative action,
either in the Urited States or abroad. If these legislative or adminitrative:
actions impose constraints on the FDAS abilty to engage in oversight
and implementation activfies i the normal course, our business may
e negatively impacted. Outside of the United States,for nstance, the
EU pharmaceutical legislation s currently undergoing a complete review
process,in the context o the Pharmaceutical Strtegy for Europe iniiatve,
launched by the European Commission in Noverber 2020, The European
Commission's praposal for revision of several legisative instruments related
to medicinal products potenialy revising the duration of regulatory
exclusicy, eigibilty for expedited pathways, stc) i cumently expected
during the first quarter of 2023, The propased revisions, ance they are
agreed and adopted by the European Pariament and European Council
(not expected before the end of 2024 or early 2025) may have a signifcant
impact on the biopharmaceutical industry in the long term.

The FDA and other regulatory agencies actively enforce the laws and!
regulations prohibiting the promotion of offabel uses.

1, for any of our Whally Owned Programs that are cleared ar approved,
we are found to have improperly promoted of-label uses of those.
therapeutics, we may become subject to significant labilty. The FDA
and other requlatory agencies sticty regulate the promational claims.
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that may be made about prescription therapeutics if leared, authorized
o approved. In particular, while the FDA permits the dissemination of
truthful and non-misleading information about a cleared, authorized or
approved therapeutic, a manufacturer may not promote 3 therapeutic for
uses that are not cleared, authorized or approved by the FDA or such other
requlatory agencies as reflected in the therapeutics cleared, authorized or
approved labeling. If v are found to have promoted such offJabel uses,
we may become subject to significant iabilty. The federal government

has levied large civil and criminal fines against companies for alleged
improper promotion of offlabel use and has erjoined several companies.
from engaging in offabel promation. The FDA has also requested that
‘companes enter into consent decrees, corporate integity agreements or
permanent injunctions under which specified promotional conduct must
e changed o curtailed. If e cannot successfully manage the promotion
of the therapeutic candidates within our Wholly Owned Pipeline, if cleared,
authorized or approved, we could become subject to significant iabilty,
which would materially adversely affect our business and financial condition,

Certain of our product candidates may be regulated as controlled
substances, the making, use, sale, importation, exportation, and
distribution of which are subject to significant regulation by the U.S. Drug
Enforcement Administration, or DEA, and other regulatory agencies.

We expect that certain of our product candidates, if approved, willbe.
regulated as controlled substances, which are subject to state, federal,
‘andforeign laws and regulstions regarding their manufacture, use, sale,
importation, exportation, and distibution. Among other things, controlled
substances are regulated under the federal Controlled Substances Act of
1970, or CSA, and regulations of the DEA

The DEA requlates controlied substances as Schedule |, I, I, IV or V
substances. Schedule | substances by defnition have o established
medicinal use and may not be marketed or sold in the United States.

A pharmaceutical product may be listed 25 Schedule I}, I, 1V or , with
Schede I 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 product candidates contain Schedule IV
substances, which subjects such product candidates to additional
restrictions regarding their manufacture, shipment, storage, sale and use,
depending on the schaduling of the active ingredients, and may limit the
commercil potential of any of our product candidates, f approved.
Various states also independently requlate controlled substances. Though
state controlled substances laws often mirror federal law, because the
states are separate jurisdictions, they may separately schedule drugs a5
well. While some states automatically schedule  drug when the DEA
does 5o, in other states there must be rulemaking or a legislative action.
State scheduling may delay commercial sale of any controlled substance
rug product for which we obtain federal regulatory approval and adverse:
scheduling could impair the commercial atractiveness of such product.
We or our collaborators must also obtain separate state regisirations in
order to be able to obtain, handle and distribute contralled substances for
clinical trils or commercil sale, and ailure to meet applicable regulatory
requirements could lead to enforcement and sanctions from the states in
addition to those from the DEA or othervise arising under feceral lan:

For any of our products or product candidates classified as controlled
substances, we and our suppliers, manufacturers, contractors, customers
and distributors are required to Gbtain and maintain spplicable 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 i a isk that DEA regulations may limit the:
supply of the compounds used n clinical trils for our product candidates,
and, i the future, the abilty to produce and distribute our products in
the volume needed to meet commercial demand. Regulations associated
with controlled substances govern manufacturing, labeling, packaging,
testing, dispensing, production and procurement quotas, recorckeeping,
reporting, handing, shipment and disposal. These requiations increase.
the personnel needs and the expense associated with development and
‘commercialization of product candidates inclucing controlled substances.
‘The DEA, and some states, conduct periodic inspections of registered
stablishments that handl conrolled substances. Failure to obiain and
maintain required registrations or comply with any applicable regulations
could delay or preclude us from developing and commercaliing our
product candidates containing controlled substances and subject us

to enforcement action. The DEA may seek civl penalties, refuse to

renew necessary registrations or niiate proceedings to revoke those
regitrations. In some circumstances, violations could lead to crminal
proceedings. Because of thei restrictive nature, these regulations could
fimit commercialzation of any of our products or product candidates that
are classified a5 controlled substances.

The EU legisiation does not establish different casses of narcotic or
pychotropic substances. However, the United Nations, or UN, Single
Convention on Narcotic Drugs of 1961 and the UN Convention on
Psyehotropic Substances of 1971, or the UN Conventions, codify
internationally applicable control measures to ensure the avaiabilty of
narcatic crugs and psychotropic substances for medical and scientific
purposes. The individual EU member states are al signatories to these UN
Conventions. Al signatories have a dual oblgation to ensure that these.
substances are avaiable for medical purposes and to protect populations
against abuse and dependence. The UN Conventions regulate narcotic
drugs and psychotropic substances s Schedule |, I, I,V substances with
Schedule Il substances presenting the lowest relaive isk of abuse among
such substances and Schedule | and IV substances considered to present.
the highest ik of abuse.

The UN Conventions recire signatories to require all persons
manufacturing, trading (including exporting and importing) or ditributing
controlled substances to obtain a license from the relevant authority. Each
individual export or import of a controlled substance must also be subject
1o an authorization. The obligations provided in the UN Convenions.

and additional requirements are implemented at national level and
requirements may vary from one member state to another.In order to
develop and commercialze our products n the EU, we need to comply with
the national requirements related to controlled substances which s costly
and may affect our development plans in the EL

Risks Related to Manufacturing our Therapeutic Candidates or Those of
our Founded Entities

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.

The manufacturing processes our CMOs use 1o produce our and our
Founded Enitis' therapeutic candidates are complex and in certain

cases novel. Several factors could cause production interruptiors,

including inabilty to develop novel manufacturing processes, equipment
malfunctions, faciity contamination, raw material shortages or
contamination, natural disasters, istuption in utlity services, human error
or disruptions in the operations of our suppliers,including acauisition of the
supplier by a thid party or declaration of banksuptey. For example, Vedanta
hasits own propristary cCGMP manufacturing facilties or certain therapeutic
candidates, ncluding VE202, VE303, VEBOD and V416, Creating defined
consortia of ive microbial therapeutics for these therapeutc candidates

is inherently complex, and therefore can be wuinerable to delays. The
expertie required to manufacture these therapeutic candidates is unique
10 Vedanta, and 25 2 resull, it would b diffcult and time consuming to find
an aternative CMO, In adition, manufacturing of clinical supply for certain
of our therapeutic candidates is dependent on third party CMOs, and
manufacturing such therapeutic candidates is inherently complex.

Some of our and our Founded Entites’ therapeutic candidates include
biologics, some of which have physical and chernical properties that cannot
e fully characterized. A6 a resut, assays ofthe finished product may not

e suffcient o ensure that the therapeutic candidate is consistent from
oto-lot or il perform i the intended manner. Accordingly, our CMOs
must employ multiple steps to control the manufacturing process to assure
that the process s reproducible and the therapeutic candidate is made
srictly and consistently in compliance with the process. Problems with the
manufacturing process, even minor deviations from the normal process,
ould result in therspeutic dfects or manufacturing failures that result in ot
failures, therapeutic recalls, product liability clims or nsuficient inventory
to conduct lincal rials or supply commercial markets. We or our Founded
Entites may encounter problems achieving adequate quantities and quality
of cinical-grade material that mest the FDA, the EMA or other applicable
standards or speciications with consistent and acceptable production
yields and costs.

In addition, the FDA and other foreign regulatary autharties may require
s o our Founded Entities to submit samples of any lot of any approved
therapeutic togather with the protocols showing the results of applicable
tests at any time. Under some circumstances, the FDA or ather foreign
regulatory authorities may require that we of our Foundd Entites not
distrbute a ot until the agency authrizes s release. Slight deviations in
the manufacturing process, including those afecting quality attrbutes and
stabilty, may result in unacceptable changes in the therapeutic that could
result i lot failures or therapeutic recalls Lot ailures or therapeutic recalls
ould cause us or our Founded Entiies o delay therapeutic launches or
clinical rils, which could be costly to s and othenwise harm our business,
financial condltion, results of operations and prospects.

|
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Our CMOS also may encounter problems hiring and retaining the
‘experienced scientifc, qualty assurance, quality-control and manufacturing
personnel needed to operate our manufacturing processes, which could
fesultin delays i production or diffcultes in maintaining compliance with
applicable reguiatory requirements.

Any problems in our CMOS' manufacturing process or faciities could result
in delays i planned clinical trils and increased costs, and could make.

us aless attractive collaborator for potentialpartners, including larger
biotechnology companies and academic research insttutions, which could
limit access to additional stiractive development programs. Problems in
our manufacturing process could restrict our abilty to mest potentialfuture:
market demand for therapeutics.

We do not currently have nor do we plan to acquire the infrastructure or
capabilty internally to manufacture our clinical drug supplies for use in the
conduct of our clinical trils, and we fack the resources and the capabilty

to manufacture the therapeutic candidates vithin our Wholly Owned
Pipeline on » clinical or commercialscale. Instead, we rely on aur thirc-party
manufacturing partners for the production of the active pharmaceutical
ingredient, or APl and drug formulation. The faclties used by our thirc
party manufacturers to manufacture our therapeutic candidates that we
‘may develop must be successfully inspected by the applicable regulatory
authoritie, including the FDA, after e submit any NDA or BLA ta the FDA.

We are currently completely dependent an our thirc-party manufacturers
for e production of certain of our therapeutic candicates in sccordance
with CGMPs or similar foreign requirements, which include, among other
things, quality control, quality assurance and the maintenance of records
and dacumention.

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 nable to comply with these cCGMP
or similarforeign requirements and with FDA, state and foreign regulatory
requitements o may terminate ts agreement with us. If any of our
third-party manufacturers cannot successfully manufacture material that
conforms to our specifications and the applicable requlatory authorites'
stictregulatory requirements, pass regulatory inspection or maintain a
compliance status acceptable to the FDA o state or foreign regulatory
authorites, our NDA%, BLA or MAs will not be approved. I addtion,
although we are ultimately responsible for ensuring therapeutic qualty,
we have no direct day-to-day control over our third-party manufacturers’
ability to maintain adequate qualiy control,quality assurance and
qualified personnel. If aur thircparty manufacturers are unable to satisfy
the regulatory requirements for the manufacture of our therapeutics, f
approved, or f our suppliers or third-party manufacturers decide they

o longer want to manufacture our therapeutics, we will need to find
ahternative manufacturing faciities, which would be time-consuming and
significantly impact our ablity to davelop, obtain regulatory approval

for or market our therapeutics, i approved. If we are requied to change.
contract manufacturers for any reason, we will be required to show that
the new manufacturer maintains facities and procedures that comply with
quality standards and ith al applicable regulations. We wil also need

10 veriy,such as through a manufacturing comparabilty stuc, that any
new manufacturing process or procedure will produce our therapeutic
candidate according to specifications previously submitted to the FDA o
anather regulatory authority. We might be unable to identify manufacturers
for long-term clinical and commercial supply on acceptable terms or

atall. Manufacturers are subject to ongoing periodic announced and
unennounced inspection by the FDA and other governmental authorites to
ensure compliance with government regulations. A6 a result,our third-party.
manufacturers may be subject to increased scrutiny.

Ifwe were to experience an unexpected loss of supply for clinical
development or commercialization, we could experience delays n our
‘ongaing or planned clincal trials a3 our third-party manufacturers would
need to manufacture additional quantites of our linical and commercial
5upply and we may not be able to provide sufficient lead time to enable
our thidparty manufacturers to schedule @ manufacturing siot or to
produce the necessary replacement quantites. This cauld resut n delays
in progressing our clinical development actities and achiaving regulatory
‘approvalfor our therapeutics, which could materially harm our business.
The manufacture of pharmaceutical therapeutics s complex and requires
significant expertise and capital investment, including the development
of advanced manufacturing techniques and process controls. We and

our contract manufacturers must comply with cGMP of similar foreign
requiations and guidelines. Manufacturers of pharmaceutical therapeutics
often encounter diffculties in production, particularly in scaling up and
validating iniial production. These problems include dificultes with
production costs and yields, quality contro,including stabilfty o the
roduct, qualiy assurance testing, operator error, shortages of qualified
personnel, as well as compliance with strictly enforced federal, state and
foreign regulations. Furthermore, i microbial, viral or other contaminations
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are discovered in our therapeutics or in the manufacturing facites in which
our therapeutics, f approved, are made, such manufacturing facilties

may need to be closed for an extended periad of time to investigate

and remedy the contamination. We cannot assure you that any stabilty

or other issues relating to the manufacture of any of our therapeurics will
ot oceur in the future. Additionaly, our manufacturers may experience
manufacturing difcultes due to resource constraints or 3 a result of abor
disputes or unstable political enviranments. ff our manufacturers were to
encounter any of these difculties,or othervise fil 1o comply with their
contractual obligations, our abliy to provide any therapeutc candidates
to patients in clinical trals would be jeoparcized. Any delay or nterruption
i the supply of cinical trial supplies could delay the completion of cincal
il increase the costs associated vith maintaining clinical il programs
and, depending upon the period of delay,recuie us to commence new
clinical trials o additional expense or terminate clinical trials completely.
Any adverse developments affecting clinical or commercial manufacturing
of our therapeutics may result in shipment delays, inventory shortages,

ot failures, therapeutic withdrawals o recall,or other nterruptions in

the supply of our therapeutics or therapeutic candidates. We may also
have to take inventory wite-offs and incur other charges and expenses.

for therapetics or therapeutic candidates that fail to meet specifications,
undertake costly remediation efforts or seek more costly manufacturing
alternatives. Accordingly, failures or diffcultes faced at any level of our
supply chain could materially adversely affect our business and delay or
impede the development and commercialzation of any of our therapeutics
or therapeutic candidates and could have a materia adverse effect on our
business, prospects, financial condition and results of operations.

Our or our Founded Entities’ therapeutics must be manufactured in
accordance with federal, state and international regulations, and we or our
Founded Entities could be forced to recall our or our Founded Entites’
‘medical devices o terminate production if we or our Founded Entites il
to comply with these regulations.

The methods used in, and the facites used for, the manufacture of medical
device therapeutics of our Founded Entites, including Gelesis, Akl
Follca and Sonde, must comply with the FDAS cGMPs for medcal devices,
known a5 the QSR, which is a complex regulatory scheme that covers the
procedures and documentation of, among other requirements, the design,
testing, valdation, verification, complaint handiing, production, process
controls, qualty sssurance, labeling, supplier evaluation, packaging,
handling, storage, distibution, insallation, servicing and shipping of
medical devices. Furthermore, we and our Founded Entties are required to
verify that our suppliers maintain faciltes, procedures and operations that
‘comply with our quality standards and spplicable regulatory requirements.
The FDA enforces the QSR through, among other oversight methods,
periodic announced or unannounced inspections of medical device
manufacturing facilties, which may include the facilties of subcontractors,
suppliers or CMOs. Our and our Founded Entites' herapeutcs are also
subject to similar state regulations and various laws and regulations of
foreign countries governing manufacturing

Our or our Founded Entitis’ third-party manufacturers may not take.

the necessary steps to comply with applicable regulations or our or aur
Founded Enites’ specifications, which could cause delays i the delivery
of our therapeutics. In addition, failure to comply vith applicable FOA or
comparable foreign requirements or later discovery of previously unknown
problems with our or our Founded Entites' therapeuiics or manufacturing
processes could result in, among other things: warning letters or untitled
letters; civl penalties; suspension or withdrawal of approvals or clearances;
seiaures o recalls of our or our Founded Entiies therapeutics;total or
partial suspension o production or distribution; administrative or judicially
imposed sanctions; the FDA' or foreign regulatory authorities' refusal to
grant pending or future clearances or approvals for our or aur Founded
Entites’ therapeutis; cinical holds; refusal to permit the import or export
o our or our Founded Entites'therapeutics; and criminal prosecution of us
or our employees. Any of these actions could significantly and negatively
impact supply of our or our Founded Enttes' therapeutics. If any of these
events occurs, our eputation could be harmed, we could be exposed

to product liabilty clsims and we or our Founded Entites could lose
customers and suffer reduced revenue and increased costs.

Risks Relatad to Commrciaization
1, in the fture, we are unable to establish sales and marketing capabilies
or enter into agreements with third partis to selland market any
therapeutic candidates we may develop, we may not be successful

in commercilizing those therapeutic cancicates f and when they

are approved.

We do not have a sles or marketing infastructure or the capabilfies for
sale, marketing, or dstribution of pharmaceuical therapeutics. To achieve
commercialsuccess forany approved therapeutic for which we retain
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sales and marketing responsibilties, we must ither develop a sales and
marketing organization or outsource these functions to third parties. I the
future, we may choose to build a focused sales, marketing, and commercial
supportinfrastructure to market and sell the therapeutic candidates within
‘our Wholly Owned Pipeline, f and when they are approved. We may

also elect to enter into colldborations or sirategic parinerships with third
parties o engage in commercialzation actties with respect to selected
therapeutic candidates, indications or geographic territories, including
teritories outside the United States, although there is no guarantee e will
e able to enter into these arrangements even i the intent i o o so.

There are risks involved with both establishing our own commercial
capabilties and entering inta artangements with third partes to perform
these senices. For example, ecruiting and training a sales force or
reimbursement specilsts is expensive and time consuming and could
delay any therapeutic launch. Ifthe commerciallaunch of  therapeutic
candidate for which we recruit  sales force and establish marketing and
ther commercialization capabiltes i delayed or does not occur for

any reason, we would have prematurely or unnecessarly incurred these.

‘commercialization expenses. This may be costly, and our investment would

e lost i we cannot retain of reposition commercialzation personnel.

Factors that may inhibit our efforts to commercialize any approved

therapeutic on our own include:

+ the inabilty to recruit and retain adequate numbers of efective sales,
marketing, reimbursement, customer senvice, medical affair, and other
support personnel;

the inabilty of sales personnel to obtain access to physicians or
persuade adequate numbers of physicians to prescribe any future
approved therapeutics;

+ the inabilty of reimbursement professionals o negotiate artangements
for formulary access, reimbursement, and other acceptanca by payors;

« the inabilty o price therapeutics at a suffcient price point to ensure an
adequate and atiractive level of profiabilty;

« restricted or closed distribution channels that make it dificult to
distrbute our therapeutics to segments of the patient population;

+ the lack of complementary therapeutics o be offered by sales personnel,
which may put us at a competitive disadvantage relative to companies
with more extensive therapeutic fines; and

 unforeseen costs and expenses associated with creating an independent
commercialization organization.

Ifwe enter into arrangements ith third partes to perform sales, marketing,

commercil support, and distribution sevices, our therapeutic revenus of

the profitabilty of therapeutic revenue may be lower than if we were to

‘market and sell any therapevics we may develop internally. In addition,

we may not be successful in entering into arrangements with third parties

to commercialize the therapeutic candidates within our Wholly Owned

Pipeline or may be unable to do s on terms that are favorable 1o us or

them. We may have litte control over such thid partes, and any of them

may fail to dovote the necessary resources and attention to sell and market
our therapeutics effectively or may expose us 1o legal and regulatory risk by
ot achering to regulatory requirements and restrictions governing the sale
and promotion of prescription drug therapeutics,including those restriting
off-abel promotion. f we do not establish commercialization capabiltes.
successfully, either on our own or i collaboration with thid partes, we will
ot be successful in commercialzing the therapetic candidates within our

Wholly Owned Pipeiine, i approved,

Even if any current or future therapeutic condidate of ours receives
reguiatory clearance or approval, it may falto achieve the degree of
market acceptance by physicians, patients, thirdparty payors and others in
the medical community necessary for commercial success, in which case we
may not generate significant revenues or become proftable.

We have never commerciaized a therapeutic, and even if any current
or future therapeutic candidate of ours is approved by the appropriate
regulatory authorites for marketing and sale, it may nonetheless fail o gain
sufficent market acceptance by physicians, patients, thirc-party payors

‘and others n the medical community. Physicians may be reluctant to take.
their patients off their current medications and switch their treatment
regimen. Further, patients often acclimate to the treatment regime that
they are curently taking and do not want to switch unless their physicians.
recommend switching therapeustics or they are required to switch due to
lack of coverage and adequate reimbursement. In addition, even ifve are
able to demonstrate our Wholly Orvned Programs’ safety and efficacy to
the FDA and other requlators, safety or efficacy concerns in the medical
community may hinder market acceptance.

Eflorts to educate the medical commurity and third-party payors on the

benefits of the therapeutic candidates within our Wholly Owned Pipeline

may require significan resources, including management time and financial

resources, and may not be successful. The degree of market acceptance of

the therapeutic candidates within our Whly Owned Pipeling, f approved

for commercial sae, willdepend on a number of factors, ncluding:

« the efficacy and safety of the therapeutic;

« the potential advantages of the therapeutic compared to.
competitve therapies;

* the prevalence and severity of any side effects;

= whether the therapeutic s designated under physician treatment
quidelines as 3 firt, second- or thirclne therapy,

« our abilty,or the abilty of any future collaborators,to offer the
therapeutic forsale at compefitive prices:

* the therapeutics convenience and ease of admiristration compared to
altemative treatments

« the willingness of the target patient population to ty, and of physicians
0 prescribe, the therapeutc;

« limitations or warnings, including distribution or use restrictions
contained in the therapeutics approved labelling:

« the strength of sales, marketing and distribution support;

« changes in the standard of care for the targeted indications for the
therapeutic; and

« auailabilty and adequacy of coverage and reimbursement from
‘government payors, managed care plans and other thrc-party payors.

Sales of medical therapeutics also depend on the willngness of physicians

10 prescribe the treatment, which is likely to be based on a determination

by these physicians that the therapeutics are safe, therapeuically efective

and cost effective. In addition, the inclusion or exclusion of therapeutics

rom treatment guidelines established by various physiian groups and

the viewpoints of influential physicians can affect the willngness of

other physicians to prescribe the treatment. We cannot predict whather

physicians, physicians’ organizations, hospitals, other healthcare providers,

government agencies or private insurers willdetermine that our therapeutic

15 safe, therapeuticall effective and cost effective as compared with

competing treatments. f 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.

Any failure by any current or future therapeutic candidate of aurs that

obtains requlatory approval to achieve market acceptance or commercial

success would adversely affect our business prospects. In addtion, any.

negative perception of ane of our Founded Entities or any therapeutic

candidates marketed or commercialized by them may adversely afect

o reputation in the marketplace or among industry participants and our

business prospects.

The incidence and prevalence for target patient populations of our
therapeutic candidates have not been established with precision. If the
market opportunites for our therapeutic candidates are smaler than
we estimate, or if any approval that we obtain is based on a narower
definiion of the patient population, our revenue and abilty to achieve
profitabilty may be materially adversely affected,

The precise incidence and prevalence for althe conditions we aim to
address with our therapeutic candidates are unknown and cannot be
precisely determined. Our projections of both the number of people wha
have these diseases, a5 ell 2 the subset of people with these diseases
who have the potential to beneiitfrom treatment with our therapeutic
candidates, are based on belisfs and estimates. These estimates have
been derived from a variety of sources, including the scientfc erature,
surveys of cinics, patient foundations or market research, and may prove
to be incorrect. Further, new tials may change the estimated incidence or
prevalence of these diseases.

The total addressable market across al of our therapeutic candidates

wil uimately depend upan, among other things, the diagnosi criteria
included i the final label for each of aur therapeutic candicates approved
for sale for these indications, acceptance by the medical community and
patient access, drug pricing and reimbursement. The number of patients
i the United States and other major markets and elsewhere may turn out
10 be lower than expected, patients may not be otherwise amenable to
treatment ith our products or new patients may become increasingly
difficult to identify or gain access 10, al of which would adversely affect
our resus of operations and our business. Further, even f we obtain
significant market share for our therapeutic candiates, if the potential
target populations are very small, we may never achieve profitabilty despite
obtaining such signifcant market share.
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Risk Factor Annex — continued

The insurance coverage and reimbursement status of newly-approved
therapeutics is uncertain. The therapeutic candidates within our Wholly
Owned Pipeline may become subject to unfavorable pricing regulations,
thitd-party coverage and reimbursement practices, of healthcare reform
initatives, which would harm our business. Failure to obtain or maintain
coverage and adequate reimbursement for new or current therapeutics
could limit our abilty to market those therapeutics and decrease our abilty
to generate revenue,

“The regulations that gover marketing approvals, pricing, coverage, and
reimbursement for new drugs and other medcal therapeutics vary widely
from country to country. In the United States, healtheare reform legilation
may significantly change the approval requirements in ways that could
invelve additional costs and cause delays in obtaining spprovals. Some
‘countries requite approval of the sale price of a therapevtic before it can
be marketed. In many countrie, the pricing review period begins after
marketing or therspeutic licensing approval i granted. In some foreign
markets, pricing remains subject to continuing governmental control even
after nitial approval s granted. A a result, we might obtain marketing
approval for a therapetic n a partiular country, but then be subject to
price regulations that delay our commerciallaunch of the therapeutic,
possibly for lengthy time periods, and negatively impact the revenue we are
able 1o generate from the sale of the therapeutic in that country. Adverse
pricing limitations may hinder our abilty to recoup our investment n one.
‘or more therapautics or therapeutic candidates, even if any therapeutic:
candicates we may develop obtain marketing approval.

Our abilty to successully commercialize our therapeutics and therapeutic
candidates also vl depend in part on the extent to which coverage and
adequate reimbursement for these therapeutics and related treatments.
will be available from government health sdministration autharities,
private health insurers, and other organizations. Government authorites.
and third.party payors, such as private health insurers and health
maintenance arganizations, decide which medications they willpay for
and establish reimbursement levels. The availabilty of coverage and
extent of reimbursement by governmental and private payors s essential
for most patients to be able {o afford treatments such as gene therapy
therapeutics. Sales of these or other therapeutic candidates that we may
identify will depend substantally, both domestically and abroad, on the.
‘extent to which the costs of the therapeutic candidates within our Wholly
‘Ouned Pipeline will be paid by health maintenance, managed care,
‘pharmacy beneft and simiar healthcare management organizations, or
eimbursed by government health administration authories, private health
coverage insurers and other thircparty payors.If coverage and adeauate
reimbursement is not available, o is available only to limted lovels, we may
not be able 1o successfully commercialize our therapeutics or therapeutic:
candidates. Even f coverage is provided, the approved reimbursement
‘amount may not be high enough to allow us to establish or maintan
pricing sufficient to realize a suffcient returm on our investment. A primary
trend in the U.S. healthcare industry and elsewhere is cost containment
Government authorites and third-party payors have attempted to control
osts by lmiting coverage and the amount of reimbursement for particular
medications. In many countries, the prices of medical therapautics are
subject to varying price control mechanisms as part of national health
Systems. In general, the prices of medicines under such systems are:
substantiallylower than in the United States. Other countries allow
companies to fix thefr own prices for medicines, but monitor and conrol
company profts. Additions! foreign price controls or ather changes in
ricing regulation could restrict the amount that we are able to charge for
the therapeutic candidates within our Wholly Owned Pipeline. Accordingly,
in merkets outside the United States, the reimbursement for herapeutics
may be reduced compared vith the United States and may be insuficient
10 generate commerciall reasonable revenues and prolits

There s alsa significant uncertainty related to the insurance coverage and
reimbursement of newly approved therapeutics and coverage may be

more limited than the purposes for which the medicine s approved by the
FDA or comparable foreign regulatory authorites. I the United States, the
principal decisions about reimbursement for new medicines are typically
macle by the Centers for Medicare & Medicaid Services, or CMS, an agency
within the U.S. Department of Heaith and Human Services. CMS decides
whether and 1o what extent a new medicine will be covered and reimbursed
under Medicare and private payors tend to follow CMS to a substantial
degree. No uniform policy of caverage and reimbursement for therapeutics.
‘xsts among thid-party payors and coverage and reimbursement levels
for therapeutics can differ significantly rom payor to payor. A6 aresult,

the coverage determination process is often  fime consuming and costly
process that may require us to provide scientific and clinical support for

the use of our therapeutics to sach payor separately, with no assurance
that coverage and adequate reimbursement willbe applied consistently or
obtained in the firs nstance. Itis dificult to predict what CMS wil decide
with respect to reimbursement for fundamentally novel therapeutics such
s ours, as there is no body of established practices and precedents for
these new therapeutics. Reimbursement agencies in Europe may be more
‘conservative than CMS. For example, a number of cancer drugs have
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been approved for reimbursement in the United States and have not been
approved for eimbursement in certain European countries. Moreover,
eligibilty for raimbursement does not imply that any drug vil be paid for in
al cases or at a rate that covers our costs, including research, development,
manufacture, sale, and distrbution. Interim reimbursement levels for new
drugs, f applicable, may also not be sufficient to cover our costs and.

may ot be made permanent. Reimbursement rates may vary according
to'the use of the drug and the clinicalsetting in which it s used, may be
based on reimbursement levels alreacy set for lower cost drugs and may
be incorporated into existing payments for other services. Ou inability

to promptly obtain coverage and profitable payment rates from both
government-funded and private payers for any approved therapeutics we
may develop could have a material adverse effect on our operating results,
our abilty to aise capital needed to commerciaize therapeutic candidates,
and our overall financial condition. A& noted above, in the United States

we plan to have various programs to help patients afford our therapeutics,
including patient assistance programs and co-pay coupon pragrams for
eligible patients.

Net prices for chugs may be reduced by mandatory discounts or rebates.
required by government helthcare programs or private payors and by
any future rlaxation of laws that presentl restrictimports of drugs from
countries where they may be sold at lower prices thanin the United States.
Ourinabilty to promptly obtain coverage and profitable reimbursement
rates thirdparty payors for any approved therapeutics that we develop
Could have a material adverse effect on our operating results, our ability
to rase capital needed to commercialize therapeutics and our overall
financial condition.

Increasingly, thircparty payors are requiring that pharmaceutical
companies provide them with predtermined discounts fom st prices

and are challenging the prices charged for medical therapeutics. We
cannot be sure that reimbursement will be available for any therapeutic
candidate that we commercialize and, i reimbursement s available, the
level of eimbursement. Reimbursement may impact the demand far, o
the price of, any therapeutic o therapeutic candidate for which we obtain
marketing spproval. In order to Gbtain reimbursement, physicians may
nead to show that patients have superior treatment cutcomes vith our
therapeusics compared to standard of care crugs, including lowerpriced
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 Wholly Owned Pipsline, due to the trend toward managed
healthcare, the increasing influence of heaith maintenance organizations
and additional legislative changes. The dowrward pressure on healthcare.
costs in general, particulary prescription cugs and surgical procedures and
other treatments, has become very intense. A5 a result,increasingly high
barrers are being erected to the entry of new therapeutics. Additionally,
we may develop companion diagnostic tests for use with our Wholly
Ouned Programs or our Founded Entities’ therapeutic candidates. We,

or our Founded Entites or our collaborators may be required 1o obtain
coverage and reimbursement for these tests separate and apart from the.
coverage and reimbursement we seek for aur Wholly Ouned Programs.

or our Founded Entites' therapeutic candidates, once approved. Even f
we or our Founded Entites obtain regulatory approval o clearance for
such companion diagnostics, there s significant uncertainty regarding

o abilty to obtain coverage and adequate reimbursement for the same
reasons applicable to our Whally Owned Programs or our Founded Entities”
therapeusic candidates. Medicare reimbursement methodologies, whether
under Part A, Part B, o clinical laboratory fee schedule may be amended
from time to time, and we cannot predict what effect any change to these
methodologies would have on any therapeutic candidate or companien
diagnostic for which we receive approval.

We have no sales, distribution, or marketing capabilties, and may
invest significant financial and management resources o establish these
capabilties. If e are unable to estabiish such capabilies or enter ito
‘agreements with third partes to market and sel our future therapeutics, if
approved, we may be unable to generate any revenues.

Given our stage of development, we have no sales, distrbution, or
marketing capabiltes. To successfully commercialize any therapeutics that
may result from our development programs, we will need to develop sales.
and marketing capabiities in the United States, Europe, and other regions,
either on our own or with others. We may enter into strategic lliances.

with other entites to utiize their mature marketing and distribution
capabiltes, but we may be unable to enter nto marketing sgreements.

on favorable termes, i at all. I ur future strategic collaborators da not
commit suficient resources to commercialize our future therapeutics, if

any. and we are unable to develop the necessary marketing capabilies

on our own, we may be unable to generate sufficient therapeutic revenue
0 sustain our business. We will be competing with many comparies that
currently have extensive and vell-funded marketing and sales operations.
Without 2 significant internal team of the support of  third party o perfarm
marketing and sales functions, we may be unable to compste successfully
against these more established companies.
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Risks Related to Compliance with Healthcare Laws.

Ifwe fai to comply with healthcare laws, we cauld face substantial
penalties and our business, operations and financial conditions could be.
adversely affected.

Healthcare providers, physicians and third-party payors in the United
States and clsewhere play s primary ol in the recommendation and
prescription of pharmaceutical therapevtics. Arrangements with healthcare
roviders, thid:party payors and customers can expose pharmaceutical
manufacturers to broadly applicable fraud and abuse and other healthcare
Taws and regulations,including, without limitation, the federal Anti-Kickback
Statute and the federal False Claims Act, or the FCA, which may constrain
the business or financial arrangements and relationships thraugh which
such companies sel, market and distribute pharmaceutical therapeutics.
In partcular, the promotion, sales and marketing of healthcare items
and services, as wellas certain business arrangements in the helthcare
indlustry, are subject o extensive laws designed to prevent fraud, kickbacks,
self.dealing and other abusive practices. These laws and requlations
may restict or prohibit a wids range of ownership, picing, discounting,
marketing and promotion, tructuring and commissionls), certain customer
incentive programs and other business arrangemens generally. Activities
subject ta these laws also involve the improper use of information obtained
in the course of patient recruitment for clinical trils. The applicable federal
and state healthcare laws and regulations laws that may affect our abiity to
operate include, but are not imited to
 the federal Anti-Kickback Statute, which prohibits, among other things,
persons from knovingly and willfully solciting, receiving, offering or
paying any remuneration (including any kickback, bibe, or rebat,
directly o indirecty, overty or covertly, in cash or in kind, o indce, or
i return for, ather the referral of an indivicual, or the purchase, lease,
order or recommendation of any good, facilty, item or service for which
payment may be made, in whole or in part, under a federal healthcare
program, such s the Medicare and Medcaid programs. A person o
entity does not need to have actual knowledge of the satute or specific
intent to violate ft in order to have committed a violation. Violations
are subject to Gl and criminal fines and penaltis for each violation,
plus up 10 three times the remuneration involved, imprisonment of up
1o ten years, and exclusion from government healtheare programs. The
Anti-Kickback Statute has been interpreted to apply to arrangements
between pharmaceutical manufacturers, on the one hand, and
prescribers, purchasers and formulary managers, on the other;

+ federal civl and crimin flse claims laws and civil monetary penalty
ows, including the False Clairs Act, which impose criminal and civil
penaltes, including through civil "G tam” or “whistieblower” actions,
against individuals or entites for, among other things, knowingly
presenting, or causing to be presented, claims for payment or approval
from Medicare, Medicaid, or other fecral health care programs that
are fase o fraudulent; knowingly making or causing a fase statement
material 10 3 false or fraudulent claim or an obligation to pay monay
o the federal govemment; or knowingly concealing or knowingly and
impropery avoiding or decreasing such an obligation. Manufacturers
an be held fiable under the FCA even when they do not submit claims
directly to government payors f they are deemed to "cause” the
submission of flse or fraudulent claims. The Government may assert
that a clim including items or senvices resulting from  violation of the
federal AntiKickback Statute constitutes a faise or raudulent clam for
purposes of the FCA. The FCA also permis a private individual acting a5
 "whistablower" 10 bring actions on behaf of the federal government
alleging violations of the FCA and to share in any monetary recovery:

+ the federal Health Insurance Portabilty and Accountabilty Act of
1996, or HIPAA, which created addtional federal criminal statutes tht
prohibit knowingly and willlly executing, or atempting to execute, a
scheme to defraud any healthcare beneft program or obtain, by means
of false or raudulent pretenses, representations, or promises, any of
the money or property owned by, or under the custady or control o,
any healtheare benefit progra, regardless of the payor (e.g. public or
private) and knowingly and wilfuly fasiying, concealing or covering.
up by any trck or device a material fact or making any materialyfaise
statements in connection with the delivery of, or payment for, healthcare
bensfits, items or services relting to healthcare matters. Similr to the
federal AntiKickback Statute, a person or eniity can ba found guity of
violating HIPAA without actual knovledge of the statute or spacifc intent
toviolate it

 the federal il monetary penalties laws, which impose civl fines for,
among other things, the offeing or ransfer or remuneration to a
Medicare or sate healthcare pragram beneficiary if the persan knows
or should know it s liely 1o influence the beneficiarys selection of o
articular provider, practitioner, or supplier o services reimbursable by
Medicare or 3 state heslthcare program, urless an exception applies

« the federal Physician Payments Sunshin Act, created under the ACA,
and its implementing regulations, which require manufacturers of drugs,
devices, biologicals and medical supplies for which payment i available
under Medicare, Medicaid o the Children's Health Insurance Program
(with certain exceptions) to report annualy to the U.S. Department
of Health and Human Sevices, or HHS, under the Open Payments
Program, information related to payments or other transfers of value.
made to physicians (defined 1o include doctors, dentists, optometrist,
podiatists and chiropractors), certain nion-physician providers (physician
assistants, nurse practtioners, clinical nurse specialiss, certified nurse
anesthetists, anesthesiologist assstants nd certfied nurse midwives),
and teaching hospitals, as well 2s ownership and investment interests
held by physicians and their immediate family members;

« federal consumer protection and unfair competition lans, which
broadly requlate marketplace activites and activties that potentilly
harm consumers;

« federal prce reporting laws, which require manufacturers to calculate
and report complex pricing metrics ta govemment programs, where
such reported prices may be used in the calculation of reimbursement
andlor discounts on spproved therapeutics; and

« analogous state and foreign laws and requlations, such s state and
foreign anti-kickback,fale claims, consumer protection and unfair
competition laws which may apply to pharmaceutical business practices,
including but not limited to, research, distrbution, ales and marketing
artangements as well s submitting claims involving healtheare ftems
or services reimbursed by any thid-party payer, including commercial
insurers;state laws that require pharmaceutical companies to comply
with the pharmaceuticalindustrys voluntary compliance guidelines
and the rslevant compliance guidance promulgated by the federal
‘government that otherwise restrcts payments that may be made to.
heslthcare providers and other potential referral sources; state laws that
require drug manufacturers t 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 to
healthcare professionals and enfites: and state and local laws requiring
the registration of pharmaceutical sales representatives

Because of the breadth of these laws and the narrowness of the statutory

xceptions and regulatory safe harbors avaiable, it s possible that some

of our business actiites, nclucing compensation of physicians with stock
or stock options, could, despite efforts to comply, be subject to challenge.
under one or more of such laws. Additionaly, FDA or foreign regulators
may not agree tht we have mitigated any rsk of bias in our cinical rals
due to payments or equity interests provide to investigators or nstitutions
which could imit a regulator’s acceptance of those clinical tial data in
support of a marketing application. Moreover, effrts to ensure that our
business arrangements will comply with applicable healthcare laws may
invalve substantial cost. It s possible that governmental and enforcement
authorities wil conclude that aur business practices may not comply with
current or future statutes, regulations or case law interprating applicable
fraud and abuse or other healthcare laws and regulations. 1 any such
actions are nstituted against us, and we are not successful in defending
ourselves or asserting ourrights, those actions could have a significant
impact on our business, including the imposition of signficant cvi, criminal
and administrative penaties, damages, disgorgement, monetary fines,
exclusion from participation in Medicare, Medicaid and other federal
healthcare programs, integrity and oversight agreements to resolve.
allegations of non-compliance, contractual damages, reputational harm,
diminished profits and future earmings, and curtaiiment or restructuring of
our operations, any of which could adversely affect our abilty to operate
our business and our results of operations. n addition, the approval and
commercialization of any of the therapeutic candidates within our Wholly

Ovined Pipeline outside the United States will aiso Ikely subject us to

foreign equivalents of the healthcare laws mentioned above, among other

foreign lavs.

Failure to comply with data protection laws and regulations could lead
to government enforcement actions which could include civil or criminal
penalties) private ltigation, and/or adverse publicity and could negaively
affect our operating results and business.

We and any potentil collaborators may be subject to federal, state, and
foreign data protection laws and regulations {Le.,laws and regulations that
advess privacy and data securty). In the United States, numerous federal
andstate laws and regulations, including federal health information privacy
laws, state data breach nofification laws, state health information privacy
laws, and federal and state consumer protection laws (e.g. Section 5 of the
Federal Trade Commission Act) that govern the collection, use, disclosure
and protection of health-related and ather personal information could
PPl to our operations or the operations of our collaborators. In adition,

|
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we may obtain health information from thid parties (including research
institutions from which we obtain clinical tral data) that are subject to
privacy and security requirements under HIPAA, as amended. Depending
on the facts and circumstances, we could be subject to ci, criminal, and
administrative penaties if we knowingly obtain, use, o disclose indicually
identifable health information maintained by 2 HIPAA-covered enity ina
manner that s not authorized or permitted by HIPAA.

5 our operations and business grow, we may become subject to or
affected by new or additional data protection Jaws and regulations and!
face increased scrutiny or attention from regulatory authorities. n the
United States, certain states have adopted data privacy and security laws
and regulations, which govern the privacy, pracessing and protection of
health-related and other personal information. Such laws and regulations.
will be subject to interpretation by various courts and other governmental
authorites, thus creating potentially complex compliance issues for s and
our future customers and strategic partners. For example, the California
Consumer Privacy Act of 2018, or CCPA, went into effect on January 1,
2020, The CCPA creates individual privacy ights for California consumers
and increases the privacy and security obligations of entites handing
certain personal information. The CCPA provides for civl penlties for
violations, as well a5 a private right of action for data breaches that has
increasedi the likelihood of,and isks associated with data breach itigation.
Further the California Privacy Rights Act, or CPRA, generaly went into
effect on January 1, 2023, and significantly amends the CCPA. t imposes
additional data protection obligations an covered businesses, including
additional consumer rights processes, mitations on data uses, new audit
requirements for higher risk data, and opt outs for certain uses of sensiive
Gata. It aiso creates a new California data protection agency authorized

to ssue substantive regulations and could result in increased privacy and
information security enforcement. Additional compliance investment and
potential business process changes may also be required. Similar aws.
have passed in Virginia, Colorado, Connecticut and Utah, and have been
proposed in other states and at the federal level, rflecting a trend toward
more stringent privacy legisiation n the United States. The enactment of
such laws could have potentially conflcting requirements that would make
compliance chaflenging. In the event that we are subject to or afected by
HIPAA, the CCPA, the CPRA or other domestic privacy and data protection
laws, any labilty from failure to comply with the requirements of these laws
could adversely affect our financial condition.

Further, in the event we decide 1o conduct linical tiak or coninue to
enroll subjects n our ongoing or future dlinical vials n the European
Economic Area, or EEA, orthe United Kingdom, UK, we may be subject

to additional pivacy restrictions. More specifcally, the EU General Data
Protection Regulation 2016/679, or GDPR, and the UK general Data
Protection Regulation and the Data Protection Act 2018, or the UK GDFR,
could require us to take on more onerous obligations in our contracts,
restrict our ability to collect, use and disclose data,or i some cases, impact
our abilty to operate in certain jurisdictions, The collection and use of
personal heath data in the EEA and the UK is governad by the provisions.
of the GDPR and UK GDPR, respecively. The GOPR and UK GDPR impose
certain requirements relating to the consent of the indivicuals to whom
the personal data relates, the information provided to the individuals,
notfcation of data processing obligatians to the competent national

data protection authorities and the security and confidentialy of the
ersonal deta. The GDPR/UK GDPR also impose strict rules on the transfer
of personal data out of the EEAUK to the United States. Among other
requirements, the GOPR regulates transfers of personal data subject 1o the.
GDPR to third countries that have not been found to provide adequate.
protection to such personal data,including the Urited States; in July 2020,
the Courtof Justice of the EU, or CJE, imited how organizations could
lawfully transfer personal data from the EEA and UK to the United States by
invaldating the Privacy Shield for purposes of intemational transfers and
imposing further restictions on the use of standard contractual clauses, or
SCC. In March 2022, the US and EU announced a new regulatory regime.
intended 1o replace the invalidated regulations; hoviever,this naw EU-US.
Data Privacy Framework has not been implemented beyond an executive
order signed by President Biden on October 7, 2022 on Enhancing
Safeguards for United States Signals Inteligence Actvities. European court
and requlatery decisions subseauent to the CJEL decision of Juy 2020
have taken a restrictive approach to international data transfers. Companies
that must comly with the GDPR and UK GDPR face increased compliance
obligations and risk, including more robust regulatory enforcement of data
protection requirements and patentialfines for noncompliance of up to
€20 milon under the GPR and £17.5 millon under the UK GDPR or 4%

of the annual global revenues of the noncompliant company, whichever

is greater, The existence of parallelregimes under the GPR 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 enforcement actions for certain actual
or perceived violations.
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Failure to comply with these laws and regulations could result in
government enforcement actions (which could include civ, criminal and
administrative penalties), private ltigation, and/or adverse publicty and
could negatively affect our operating results and business. Moreover,
clinical trial subjects, amployees and other indiiduals about whorn e

or our potential colldborators obain personal information, as wellas the
providers who share this information with us, may limit our ablity o collect,
ise and disclose the information. Claims that we have violated indidals'
privacy rights,faled to comply with data protection laws, or breached our
contractual obligations, even if we are not found liable, could be expensive
and time-consuming to defend and could result in adverse publicity that
could harm our business

Healthcare legislative measures aimed at reducing healthcare costs may
have a material adverse effect on our business and results of operations.

The United States and many foreign urisdictions have enacted or proposed
legislative and regulatory changes sfecting the healthcare system that
ould prevent o delay marketing approval of the therapeutic candidates
within our Whlly Owned Pipeline or our Founded Entites' therapeutic
candidates or any future therapeutic candidates, estrict of regulate
post-approval actvities and affect our or our Founded Entites’ abilty to
profitably sell any therapeutic for which we or our Founded Entities obtain
marketing approval. Changes i regulations, statutes or the interpretation
of existing requlations could impact our or our Founded Entities’ business
i the future by requiring, for example: ) changes to our manufacturing
arrangements; i) addtions or modifications to therapeuic labeling; i)
the recallor discontinuation of our therapautics; or ) additional record-
keeping requirements. I any such changes wer to be imposed, they could
adversaly affec the operation of our business.

In the United States, there have been and continue to be a number of
legislative nitiatives and judicial challenges to contain healthcare costs

For example, in March 2010, the Affordable Care Act, or the ACA, was.
passed, which substantiall changed the way healthcare is financad by
both govemnmental and private insurers, and significantly impacted the

US pharmaceutical industry. The ACA, among other things, sublects
biological therapeutics to potential competition by lower-cost biosimiars,
addresses a new methodolagy by which rebates owed by manufacturers
under the Medicaid Drug Rebate Program are caleulated for drugs that are
inhaled, infused, instiled, implanted o injected, increases the minimum
Medicald rebates owed by manufacturers under the Medicaid Drug
Rebate Program and extends the rebate program to indviduals envolled in
Medicaid managed care organizations, estabiishes annual fees and taxes.
on manufacturers of certain branded prescription chugs, and creates a new
Medicare Part D coverage gap discount program, in which manufacturers
must agree to offer 70 percent point-of-sale discounts off negofiated prices
of applicabls brand drugs to eligile bensficiaries during their coverage.
99p period, as a condition for the manufacturers outpatient drugs to be.
covered under Medicare Part D.

Payment methodologies may be subject to changes in healthcare
legislation and regulatory chellenges. For example, in order for a drug
therapeuti to receive federal reimbursement under the Medicaid or
Medicare Part B programs or to be sold directly to US. government
agencies, the manufacturer must extand discounts to entites eligible to
participate in the 340B drug pricing program. In December 2018, the CMS
published 3 inalrule permitiing further collections and payments to and
rom certain ACA qualfied health plans and health insurance issuers under
the ACA risk adjustment program in respanse to the outcome of the federal
district court ltigation regarding the method CMS uses to determine this
fisk adjustment, Since then, the ACA isk adjustment program payment
parameters have been updated anmually.

Since the enactment of the ACA, there have been numerous judicial
administrative, executive, and legislativ challenges to certain aspects of
the ACA. On June 17, 2021, the UsS. Supreme Court dismissed the most
recent judicil challenge to the ACA brought by several states vithout
specifcally ruing on the constitutionality of the ACA. Prior to the Supreme
Courts decision, President Biden issued an executive order to intiate

a special enrollment period for purposes of obtaining health insurance
coverage thraugh the ACA marketplace, which began on February 15, 2021
and remained open through August 15, 2021. The executive order also.
nstructed certain governmental agencies to review and reconsider their
existing policies and rules that imit access to healthcare, including among.
others,reexamining Medicaid damonstration projects and waiver programs
thatinclude work requirements, and policies that create unnecsssary
barrers to obtaining access to health insurance coverage through
Medicaid or the ACA.

In addition, other legislative changes have been proposed and adopted
nthe United States since the ACA was enacted. In August 2011, the
Budget Control Act of 2011, amang other things, resuited in aggregate
reductions of Medicare payments o providers, which went into effect in
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2013, and, due to subsequent legislative amendments,will remain in efiect
through 2032, with the exception of @ temporary suspension from May 1,
2020 through March 31, 2022, unless additional Congressional action fs
taken. The American Taxpayer Relief Act of 2012 further reduced Medicare
‘payments to several types of providers, including hospitals and cancer
treatment centers, and increased the statute of imitations period for the
government to recover overpayments to providers from three to five years.
n addition, in March 2021, Congress enacted the American Rescue Plan Act
of 2021, which, among other things, aliminated the statutory cap on drug
manufacturers’ Medicaid Drug Rebate Program rebate labilty, efiective
January 1, 2024,
There has been increasing legislative and enforcement interest in the
United States with respect to drug pricing pracices. Specifically, there
have been several recent U.S, Cangressional inquiries and proposed
federal and state legilation 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
rograms, and reform govemment program reimbursement methadalogies
for drugs. On August 16, 2022, the Inflation Reduction Act of 2022, o IRA,
was into law, Among other things, the IRA requires manufacturers of certain
drugs 1o engage in price negotiations with Medicare (beginning in 2026),
imposes rabates under Medicare Part B and Medicare Part D to penalze
price increases that outpace inflaton (irst due in 2023), and replaces the
Part D coverage gap discount program with a new discounting program
{beginning in 2025). The IRA permits the Secretary of the Department of
Health and Human Servces to implement many of these provisions through
quidance, 2s opposed to regulation, for the intal years. For that and ather
reasons, it is currently unclear how the IRA will be effectuated.
Atthe state level,legislatures have increasingly passed legislation and
implemented regulations designed to control pharmaceutical and
biclogicaltherapeutic pricing, including prce o patient reimbursament
constraints, discounts,restrictions on certain therapeutic access and
marketing cost disclosure and transparency measures, and, in some.
ases, designed to encourage importation from other countries and bulk
purchasing. In addition, regional healthcare authorites and individual
hospitals are increasingly using bidding procedures to determine what
harmaceutical therapeutics and which suppliers wil be included in their
prescription drug and other healthcare programs. Furthermore, there has
bcen increased interest by third-party payors and governmental authorities
in reference pricing systems and publication of discounts and st prices.
There have been, and likely will continue 1o be, legisitive and regulatory
roposals at the foreign, fedral and state levels directed at containing o
lowering the cost of healthcare. The implementation of cost containment
measures or other healtheare reforms may prevent us from being able to
‘generate revenue, attain profitabilty, or commercialize our therapeutic
Such reforms could have an acverse effect on anticipated revenue fram
therapeutic candidates that we may successfully develop and for which
we may obain regulatory spproval and may affect our overalfinancial
condition and abiliy to develop therapetic candidates. We cannot predict
the intiatives that may be adopted in the future. The continuing efforts of
the government, insurance companies, managed care organizations and
other payors of healtheare services to contain or reduce costs of healthcare
and/or impose price controls may adversely afiect
+ the demand for the therapeutic candidates within our Wholly Oned
Pipeline or our Founded Entities’ therapeutic candidates, f approved;
+ ourability o receive or set a price that we believe s fai for our
therapeuics;
+ ourability to generate revenue and achieve or maintain proftabiliy;
+ the amount of taxes that we are required to pay; and
« the availbilfty of capital
Other heahcare reform measures may be adopted inthe uture, and may
result in acitional reductions in Medicare and other healthare funding,
more rigorous coverage criteris, ower reimbursement, and new payment
methadologies. This could lower the price that we receive for any approved
therapeutic. Any denial in coverage or reduction in reimbursement from
Medicare or other government:-funded programs may resultn a similar
derial or reduction in payments from private payors, which may prevent
s from being able to generate suficient revenus, attain profitabilty
o commercialize the therapeutic candidates within our Wholly Owned
Pipeline or aur Founded Entites’ therapeutic candidates, i approved,
Litigation and legislative efforts to 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 product candidates, i approved. On December 13,
2021, Regulation No 2021/2282 on Health Technology Assessment, or
HTA amending Directive 2011/24/EU, was adopted. While the regulation
entered into force in January 202, it willoply begin to apply from January
2025 orvwards, with preparatory and implementation-related steps to

take place in the interim. Once the regulation becomes applicable, it il
have a phased implementation depending on the concerned products
This regulation intends to boost cooperation among EU member states in
assessing health technologies, including new medicinal products as well as
certain high-rsk medical devices, and provicing the basis for cooperation
at the EU level for oint cinical assessments in these areas. The regulation
wil permit EU member states to use common HTA tools, methodalogies,
and procedures actoss the EU, working togethr in four main areas,
including joint clinical assessment of the innovative health technologies.
with the most potential impact for patients,jointscientific consultations
whereby developers can seek advice from HTA authorites, identification
of emerging health technologies to dentify promising technologies

early, and continuing voluntary cooperation in other areas. Individual EU
merber states will continue 1o be responsible for assessing non-clinical
(e.9, economic, social, ethical aspects of health technology, and making
decisions on pricing and reimbursement

Risks Related to Competition

We face significant competition in an environment of rapid technological
and scientific change, and there is a possibility that our competitors

may achieve reguiatory approva before us or develop therapies that are.
safer, more advanced or more offectve than ours, which may negatively
impact our abily to successfully market or commercialize any therapeutic:
candidates we may develop and ultimately harm our financiaf condition.

The development and commercialization of new drug therapeutics is highly
compstitve. We may face compatition with respect to any therapeutic
candidates that we seck to develop or commercialze in the future from
major pharmaceutical companies, specilty pharmaceutical companies, and
biotechnology companies worldwide. Potential competitors also include
academic insttuions, government agencies, and other public and private
research organizations that condiuct research, seek patent protection,
and establish collaborative arrangements for research, development,
manufacturing, and commerciaization.
There are 2 number of major pharmaceutical and biotechnology companies.
that are currenty pursuing the development and commercialzation of
potential medficines targeting similar treatment araas as we are. f any of
our compeitars receive FDA or foreign requlatory authorities approval
before we do, the therapeutic candidates within our Wholly Owned Pipeline
would ot be the frst treatment on the market, and our market share may
be limited. In addtion to competition from other companies targeting
o target indications, any therapeutics we may develop may also face
compatition from other types of therapies.
Many of our current or potential competitors, either alone or with their
strategic partners, have
« greater financia,technical, and human resources than we have
atevery stage of the discovery, development, manufacture, and
commercialization o therapeutics;

« more extensive resources for preclinical testing, conducting dlinical vials,
obtaining ragulatory approvals, and in manufacturing, marketing, and
selling drug therapetics;

* therapeutics that have been approved or are nfate stages of
development; and

* callaborative arrangements in our targst markets with leading companies
and research instiutions.

Mergers and acquisitons in the pharmaceutical and biotechnology
industries may result in even more resources baing concentrated among
 smaller number of our competiors. Smaller or early-stage companies.
may also prove to be significant competitors, particularly through
collsborative arrangements vith arge and established companies, These
competitors also compete with us in recruting and retaining qualifed
scientifc and management personnel and establishing clinical ral stes and
patient registration for clnical rals, as well as n acquring technologies
complementary to, or nacessary for, our programs. Our commercial
opportunity could be reduced or eliminated f aur competitors develop

and commercialize therapeutics that are safer, more effecive, have fower

or less severe side effects, are more convenient,or are less expensive than
any therapeuics that we may develop. Furthermore, currently approved
therapeutics could be discovered to have application for treatment of aur
targeted disease indications or simila indications, which could give such
therapeusticssignificant regulatory and market timing acvantages over the
therapeutic candidates within our Wholly Onned Pipeline. Our competitors
may also obtain FDA, EMA or other comparable foreign regulatory approval
for their therapeutics more rapicly than we may obtain approval for ours.
‘and may obtain orphan therapeutic exclusivty rom the FDA for ndications
that we are targeting, which could result n our competitors establishing a
strong market position before we are able to enter the market. Additionally,
therapeuties o technologies developed by our competitors may rendar our
potential therapeutic candidates uneconomical o obsolete and we may.
ot be successful in marketing any therapeutic candidates we may develop
against competitors

|
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In addition, we could face litigation or other proceedings with respect to
the scope, ownership, valdity and/or enforceability of our patents relating
10 our competitors' therapevics and our competitors may allege that our
therapeuics infringe, misappropriate of atherwse violate their ntellectual
property. The availability of our competitors' therapeutics could limit the
‘demand, and the price we are able to charge, for any therapeutics that we
may develop and commercilize.

The therapeutic candidates within our Whlly Owned Pipaline or our
Founded Entities’ therapeutic candidates for which we or our Founded
Entities intend to seek approval as biologic therapeutics may face
competition sooner than anticipated.

Ifwe o cur Founded Entites are successful in achisving regulatory
approval to commercialize any biologic therapeutic candicate we or

our Founded Entites develop alone or with collaborators, it may face.
compstition from biosimilar therapeutics. In the United States, certain of
the therapeutic candidates within our Wholly Owned Pipeling and our
Founded Enities’ therapeutic candidates are regulated by the FDA a5
biologic therapevsics subject to approval undar the BLA pathway. The
Biologics Price Competition and Innovation Act of 2009, or BPCIA, created
an ablreviated pathway for the approval of biosimilar and interchangeable
biologic therapeutics following the approval of an original BLA. The
abbreviated regulatory pathway establishes legal autharity for the FDA o
review and approve biosimilar biologics, including the possiole designation
of a biosimilr as “interchangeable” based on its similarity to an existing
rand therapetic. Under the BPCIA, an application for a biosimilar
therapeutic may not be subrmitted unti four years following the date that
the reference therapeustic was frt licensed by the FDA. In addition, the
pproval of  biosinilar 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 company may still market
a2 competing version of the reference therapeutic f the FDA approves.

2l BLA for the competing therapeutic containing the sponsar’s own
preclinical data and data from adequate and well-controlied ciinical trials to
demonstrate the safety, purity and potency of their therapeutic. In the EL
upon receiving a marketing authorization, new biclogical entities generally
raceive eight years of data exclusivty and an additional two years of market
‘xclusivity. f granted, data exclusivity prevents regulatory authorities in the
EU from referencing the innovators data to assess a biosimilar application.
During the addltional two-year period of market exclusivty,a biosimilar
marketing authorization can be submitted, and the inovatar's data may be
referenced, but no biosimilar product can be marketed untl the expiration
of the market exclusivy.

We believe that any of the therapeutic candidates within our Wholly Owned
Pipeline or our Founded Entities’ therapeutic candidates that are approved
a3 2 biological therapeutic under a BLA should qualify for the 12.year
eriod of exclusivty. However, there is a isk that this exclusivity could be.
shortened due to congressional action of othewise, of that the FDA will
ot consider such therapeutic candidates to be reference therapeutics

for competing therapetics, potentially creating the opportunity for
‘generic competition sooner than anticipated. Other aspects of the BPCIA,
some of which may impact the BPCIA exclusiity provisions, have also

been the subject of recent ligation. Moreover, the extent to which a
biosimilar therapeutic, once approved, will be substituted for any one of
ur, our Founded Entities’ or our collaborators reference therapeutics

in 3 way that s simlar to raditional generic substitution for non -biolagic
therapeutics i not yet clear, and will depend on a number of marketplace
and requlatory factors that are still developing. f competitors are able to
obtain marketing approval for bicsimilars referencing any therapeutics that
we or our Founded Entities develop alone or with collaborators that may be
approved, such therapeutics may become subject to compeition from such
iosimilars, with the attendant compefitive pressure and potential adverse.
consequences.

Risks Related to Reliance on Third Parties
We are curently party to and may seek to enter nto aditional
collsborations, licenses and other similar arangements and may not be
successfulin maintaining existing arangements or entering into new ones,
and even ifwe are, we may not realize the benefitsof such relationships.

We are currently parties to license and collabaration agreemens with

number of universies and pharmaceutical companies and expect to enter

into additional agreements s part o our business srategy. The success of

our current and any future collaboration arrangements will depend heavily

on the efforts and activiies of our collaborators. Collaborations are subject

t0 numerous risks, which may include risks that

+ collaborators may have significant discretion in determining the efforts
and resources that they will apply to collaborations;

+ collaborators may ot pursue development and commercialzation of the
therapeustic candidates within our Wholly Owned Pipsline or may elect
ot o continue of renew development or commercialzation programs
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based on clinical tial resuls, changes in their strategic focus due to their
acquisition of competitve therapeutis or thei internal development
of competitive therapeutics, svalabilty of funding or other external
factors, such as a business combination that diverts resources or creates
compsting priortes;

« colaborators may delay ciical tials, provide insufficent funding for
a clinica rial program, stop a clnical ral, abandon a therapeutic
candidate, repeat or conduct new clinica trils or require a new
formulation of a therapeutic candidate for clinical testing;

* collaborators could independently develop, or develop with third parties,
therapeutics that compete directly or ndirectly with our therapeutics or
therapeutic candidates;

* 2 collaborator with marketing, manufacturing and distrbution rights
0 0ne or more therapeutics may not commit sufficient resources to o
otherwise not perform satisfactorlyin carrying out these actvties;

e could grant exclusive rights to our collaborators that would prevent
us from collaborating with others;

* collaborators may not properly maintain or defend our intellectusl
property rihts or may use our intellectual properly or proprietary.
information in a way that gives rise to actual or threatened ltigation that
could jeopardize of invalidate our intellectual property or proprietary
information o expose us to potental liabilty;

« disputes may arise between s 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 tigation
or arbitation that diverts management attention and resaurces;

« calaborations may be temninated, which may resuit in a need for
additional capital to pursue furthar development or commercialization of
the spplicable current or future therapeutic candidates;

« collaborators may own o co-own intellectual property covering
therapeutics that resultfrom our collaboration with them, and in such
cases, we would ot have the exclusive ight to develop or commercialize
such intellectual property;

* disputes may arise with respect to the ownership of any intellectual
property developed pursuant to our callsborations; and

* a collaborators sales and marketing actvities o other operations may
ot be in compliance with applicable laws resulting in civlor criminal
procesdings.

Additionally, we may seek to enter nto adeitional collaborations, joint
ventures, licenses and other similar arrangements for the development

or commercialization of the therapeutic candidates within our Wholly
Ouned Pipeline, due to capital costs required to develop or commercialize
the therapeutic candidate or manufacturing constraints. We may not be
successfulin our effrts o establish such collaborations for the therapevtic
candidates wihin our Wholly Ovned Pipeline because our RED pipeline
may be insuffcient, the therapeutic candidates within our Wholly Owned
Pipeline may be deamed to be at too early of a stage of development for
collsborative effortor thid parties may not view the therapeutic candidates
within our Wholly Owned Pipeline s having the requisite potential to
demonsirate safety and efficacy or significant commercial opportunity. In
addition, we face significant competition in seeking appropriate strategic
partners, and the negotiation process can be time consuming and complex.
Further,any future collaboration agreements may restrict us from entering
into additional agreements with potentialcollaborators. We cannot be:
certain that,following a strategic transaction or icense, we wil achieve an
economic benelitthat usties such transaction

Exven if we are successful i our efforts to establish such collaborations,
the terms that we agree Upon may ot be favorable to us, and we may not
be able to maintain such collaborations . for example, development or
approval of a therapeutic candidate is delayed, the safety of a therapeutic
candidate i questioned or sales of an approved therapeutic candidate are
unsatisfactary

In addiion, any potential future collaborations may be terminable by
ourstrategic partners, and we may not be able to adequately protect
ourrights under these agreements. Furthermore, strategic pariners may
negotiate for certainrights to control decisions régarding the development
and commercialzation of the therapeutic candidates within our Wholly
Owined Pigeline, it approved, and may not conduct those activites n the.
seme manner a5 we do. Any termination of collaborations we enter into
inthe future, or any delay in entering into collaborations related to the
therapeutic candidates within our Wholly Owned Pipeline, could delay the
development and commercialzation of the therapeutic candidates within
our Wholly Owned Pipeline and reduce their competitivensss if they reach
the market, which could have 2 material adverse effect on our business,
financial condtion and resuts of aperations.
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Collaborative relationships with third parties could cause us to expend
significant resources and give rise to substantial business risk with no
assurance of financial return.

We anticipate relying upon strategic collaborations for marketing and
commercializing our existing therapeuti candidates, and vie may rely even
‘more on strategic collaborations for R&D of other therapeutic candidates
or discoveries. We may sell therapeutic offerings through srategic
partnerships with pharmaceutical and biotechnology companies. ff we
are unable to establish or manage such strategic callaborations on terms.
favorabl to us in the future, our R&D effots and patential to generate.
revenue may be limited,
Ifwe enter into R&D collabarations curing the early phases of therapeutic
development, success will in part depend on the performance of research
collaborators. We will ot directly control the amount or timing of resources.
devoted by research collaborators to activites related to therapeutic,
candidates. Research collabarators may not commit suffcent resources to
‘our R&D programs. If any research collaborator fails to commit suffcient
resources, the prclinical or clnical development programs related to the
collsboration could be delayed or terminated. Also, colldborators may
pursue existing of other development.stage therapautics or aternative.
technologies in preference to those being developed in collaboration
with us. Finally, f we fail to make required milestone o royalty payments
to collaborators or o observe other obligations in agreements with thern,
the callaborators may have the right to terminate or stop performance of
those agreements,
Establishing strategic collaborations is dfficult and time-consuming, Our
discussions with potential collaborators may ot lead to the establishment
of collaborations on favorable terms,if at all. Potentil collaborators.
may reject collaborations based upon their assessment of our financial,
regulatory or intellectual property position. n addtion, there have been
a significant number of recent business combinations among large
phamaceutical companies that have resulted in 2 reduced number
of potential future collaborators. Even f we successfully establish new.
collsborations, these relationships may never result in the successful
development or commercialization of therapevic candidates or the
generation of sales revenue, To the extent that we enter nto collaborative
arrangements, the related therapautic revenues are kel to be lower than
ifwe directly marketed and sold therapeutics. Such collaborators may lso
consider alternative therapeutic candidates or technologies for similar
indications that may be available to collaborate on and whether such »
collaboration could be more attractive than the one with us for any future
therapeutic candidate
Management of our relationships with callabarators will require:
+ sigrificant time and efort from our management team;
+ coardination of our marketing and R&D programs with the marketing
and R&D priortes of our collaborators; and
* effective allocation of our resources to multiple projects.

We rely on third parties to assis in conducting our clinical tials and some.
aspects of our research and preciiical testing, and those third parties
may not perform satisfactorily, including faling to meet deadlines for the
completion of such trial, research, or testing.

We currently rely and expect to continue 1o rely on third parties, such as
‘CROS, clinical date management organizations, medical nstitutions, and
clinical investigators, o conduct some aspects of research and preclinical
testing and clinical rals. Any of these third parties may terminate their
engagements with us or be unable to flfl their contractual obligations.
Ifany of our relationships with these third parties terminate, we may

ot be able to enter nto amangements with alternative third parties on
commercially reasonable terms, or at all I we need to enter into alternative
armangements, it would delay therapeuic development actities.

Further, athough our reiance on these third partes fo clinical
development activitis limis our control over these actvities, we remain
responsible for ensuring that each of our tials is conducted i accordance.
with the applicable protocol, legal and regulatory requirements and
scientifc standards. For example, notwithstanding the cbligations of a

‘CRO for a ral of one of the therapeutic candidates within our Wholly
Ouned Pigaline, we remain responsible for ensuring that each of our
Clinical trisls is conducted in accordance with the general investigational
plan and protocols for the tial. Moreover, the FDA and comparable foreign
regulatory authorities require us to comply with requirements, commonly
referred to as GCPs, for conducting, recording and reporting the results

of cinical trials o assure that data and reported results re credible and
accurate and that the rights, integrity and confidentialty of ral participants
are protected. The FDA and comparable foreign regulatery authorities
enforce these GCPs through periodic inspections of tal sponsors, principal
investigators, clinical rial sites and IR I we or our third-party contractors
fail 1o comply with applicable GCPs, the clinical data generated in our
clinical trils may be deemed unreliable and the FDA or comparable foreign

regulatory authorities may requie us to perform additional cincal trals
before approving the therapeutic candidates within our Wholly Owned
Pipeline, which would delay the regulatory approval process. We cannot be.
certain that, upon inspection, the FDA or comparable foreign regulatary
authorities wil determine that any of our linical ials comply with GCPs.
We are also required to register certain clinical tials and post the results of
completed clnical rals on databases including a goverment sponsored
database, ClinicalTils.gov,within certain timeframes. NIH and FDA
recently signaled the government’ wilingness to begin enforcing those
requirements against non-compliant linical trial sponsors. Faiure to do so
an resultin fines, adverse publicty and civi and criminal sanctions.
Furthermore, the third parties conducting cincal trials on our behalf are
ot our employees, and except for remedies available to us under our
agreements with such contractors, we cannot control whether or not they
devote sufcient time, skil and resources to aur ongoing development
programs. These conractors may slso have relationships with other
commercial entiies, including our competitors, for whom they may also.
e conducting clinical trials or other drug or medical device development
activites, which could imped thair ability to devote appropriate time to
our clinical programs. f these third parties, including clinical nvestigators,
do not successfully carry out their contractual duties, meet expected
deadiines or conduct our clinical tials in accordance with regulatory
requirements or our stated protocols, we may ot be able to obtain, or
may be delayed in obaining, regulatory approvals for the therapeuic
candidates wihin our Wholly Owned Pipsline. Ifthat occurs, we willnot be
able 1o, or may be delayed in our efforts to, successfully commercilize the
therapeutic candidates within our Wholly Owned Pipeline. In such an event,
ourfinancil results and the commercial prospects for any therapevtic
candidates that we seek to develop could be harmed, our costs could
increase and our abilty to generate revenues could be delayed, impared
or foreclosed,

Our or our Founded Entities' use of third parties to manufacture the
therapeutic candidates within our Wholly Owned Pipeline or our Founded
Entites’ therapeutic candidates and other therapeutic candidates that we.
o our Founded Eniities may develap for precinical studies and clinical
tials may increase the risk that we or our Founded Entities will not have
suffcient quantities of our or our Founded Entities’therapeutic candidates,
therapeutics, or necessary quantities of such materials on time or at an
acceptable cost

With respect to certain of the therapsutic candidates within our Whlly
Ouined Pipeline or our Founded Entiies therapeutic candidates, we and
certain of aur Founded Entities do not curently have, nor do we plan to
acquire, the infrastructure or capabilty internally to manufacture drug
supplies for our ongoing clinical tials or any future clinical trils that we or
o Founded Entities may conduct, and we and our Funded Enites lack
the resources to manufacture any therapeutic candidates on a commercial
scale. We rely, and expect to continue to rel, on third-party manufacturers
o produce our and certain of our Founded Entiies therapeutic candidates
or other therapeutic candidates that we or our Founded Enities may
dentify for clinical rials, 25 well a5 for commarcial manufacture if any.
therapeutic candidates receive marketing authorization. Although we and
our Founded Entities generally do not begin a clnicl tral unless we or

our Founded Entites believe we have a suficient supply of a therapeutic

candidate to complets the trial, any significant delay or discontinuity in

the supply of a therapeutic candidate, or the raw material components.

thereaf, for an angoing clinical rial due to the need 1o replace a third

party manufacturer could considerably delay the clinical development and!
potential regulatory authorization of the therapeutic candidates within our

Wholly Owned Pipeline or our Founded Entities' therapeutic candidates,

which could harm aur business and resuts of operations.

We or our Founded Eniities may be unable to identfy and appropriately

qualify thircparty manufacturers or establish agreements with thirc-party

manufacturers o do so on acceptable terms. Even if we or our Founded

Entities are able to establish agreements with third-party manufacturers,

reliance on third-party manufacturers entals additona risks, including:

« reliance o the third party for sourcing of raw materias, companents, and
such other goods as may be required for execution of fts manufacturing
processes and the oversight by the third party of ts suppliers;

« reliance on the third party for regulatory compliance and quality
assurance for the manufacturing activiies 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 ot a time that is costly or inconvenient for us or our
Founded Enities.

|
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Furthermore, 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 rsks or the production
ofsuch materials and therapeurtis. The faciites used by our contract
manufacturers to manufacture our dhug, or medical device therapeutic
candidates are subject to review by the FDA pursuant to inspections that
will e conducted after we submit an NDA, BLA, PMA application or other
marketing application ta the FDA We da not cantrol the manufacturing
process of, and are 1o some extent dependent on, our coniract
manufacturing partners for compliance with the reguistory requirements,
known as cGMP requirements for manufacture of drug, biologic and device
therapeutics. f our contract manufacturers cannot successfully manufacture
material that conforms to our specifcations and the strict regulatory
requirements of the FDA or others, we will not be able fo secure or
maintain regulatory authorization for the therapeutic candidates within our
Wholly Owned Pipeline or our Founded Entiies’ therapeutic candidates
manufactured at thess manufacturing facilties. We are subject to similar
requirements in foreign jursdictions. In addition, we have no control over
the abilty of our contract manufacturers to maintain adequate quality
control, quality assurance and qualified personnel. If the FDA or ancther
‘comparable foreign regulatory agency does not approve these faciites for
the manufacture of the therapeutic candidates within our Wholly Owned
Pipeline or aur Founded Enities’ therapeutic candidates or f any agency
withdraws ts approval in the future, we or our Founded Enfities may

need to find alternative manufactring faclties, which would negatively
impact our or our Founded Entites’ abilfty to develop, btain regulatary
authorization or certifcation for or market the therapeutc candidates
within our Wholly Owned Pipeline or our Founded Eniities’ therapeutic
candidates, i cleared, certfied or approved.

The therapeutic candidates within our Wholly Owned Pipeline or our
Founded Entites' therapeutic candidates may compete with other
therapeutic candidates and marketed therapeutics for access to
manufacturing faciltes. Any performance failure on the part of our or our
Founded Entites’ exiting o future manufacturers could delay clinical
development, marketing approval, ceriication or commercialization.
‘Our and certain of aur Founded Entities’ current and anticipated future
dependence upon others for the manufacturing of the therapeutic
candidates within our Wholly Owned Pipeline or our Founded Enites’
therapeutic candidates may adversely affect our future profit margins
and our abilty to commercialze any therapeutic candidates that receive
marketing clearance or approval on a imely and competitve bass.

fthe contract manufacturing facltes on which we and certain of our
Founded Entitis’ ely do not continue to meet regulatory requirements
or are unable to meet our or our Founded Entites’ supply demands, our
business will be harmed.

Al entities involved in the preparation of therapeutic candidates for
inica trals or commercial sale, inclucing our and certain of our Founded
Entities’ existing CMOs for the therapeutic candidates within our Wholly
‘Owned Pipeline or our Founded Entiies'therapeutic candidates, are
subject to extensive regulation. Components of a finshed drug or biologic
therapeutic approved for commercialsale or used in late-stage clinical
trials must be manufactured in accordance with GMP,or similr regulatory
requirements outsde the United States. These regulations govern
manufacturing processes and procedures, including recorckeeping, and
the implementation and operation of qualiy systems to contral and assure
the quality of investigational therapeutics and therapeutics approved

for sale. Similarly, medical devices must be manufactured in accordance
with QSR and simila foreign requirements. Poor control of production
processes can lead to the introduction of contaminants or o inadvertent
changes in the properties or stabilty of Gelesis' lenity, Akis Endsavorfx,
our Founded Entiies’ other therapeutic candidates or the therapeutic
‘candidates within our Wholly Owned Pipeline. Our or our Founded
Entities' failure, or the failure of third-party manufacturers, to comply with
applicable reguiations cauld result in sanctions being imposed o us or our
Founded Entites, inclucing cinical holds, ines, njunctions, i penaitis,
delays, suspension or withdrawal of approvals or certfcation,license
revacation, suspension of production, seizures or recalls of therapeutic
candidates or marketed drugs of devices, operating restrictions and
eriminal prosecutions, any of which could significantly and adversely affect
linical o commercial supplies of the therapeutic candidates within our
Wholly Owned Pipeline or our Founded Entities' therapeutic candidates.
We and/or our CMOs must supply all necessary documentation, as
applicable, in support of a marketing application, such as an NDA, BLA,
PMA or MAA, on a timely basis and must achere to regulations enforced
by the FDA and other requlatory agencies through their faclties inspection
program. Some of our CMOs have never prodiuced a commercially
approved pharmaceutical therapeutic and therefore have not obained
the requisits requlatory authority spprovals to do so. The facities and
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quality systems of some or all of our third-party contractors must pass a
pre-approval inspection for compliance with the applicable regulations
53 condition of regulatory approval of the therapetic candidates.

within our Whlly Owned Pipeline or our Founded Entites’ therapeutic
candidates or any of our other potential therapeutics. In addition, the
regulatory authoriies may, at any time, audit or inspect @ manufacturing
faclty involued with the preparation of the therapeutic candidates

within our Wholly Owned Pipeline or our Founded Entites’ therapeutic
candidates or our ather potential therapeutics or the associated quaiity
systems for compliance with the regulations applicable to the activties
being conducted. Although we oversee the CNIOs, we cannot control

the manufacturing process of, and are compltely dependent on, our
MO partners for compliance with the regulatory requirements. If these
faclties do not pass a pre-approval plant nspection, regulatory approval
of the therapeutics may ot be granted or may be substantialy delayed
il any violations are corrected to the satisfaction of the regulatory
authority, f ever.

The regulatory authorites or natified bodies (when applicable) also may.

at any time following clearance, certfication or approval of a therapeutic
for sale, aucit the manufacturing faciites of our third-party contractors. If
any such inspection or audit identifies a failure to comply with applicable:
regulations or if a violation of our therapeutic specifcations or applicable
regulations occurs independent of such an inspection or audit, we or the
relevant requlatory authority may require remedial measures that may be
costly and/or time consuming for us or athird party to implement, and that
may include th temporary or permansnt suspension of a ciical stucy or
commercial sales or the temporary or permanent closure of a acilty. Any
such remedial measures imposed upon us or third parties with whom vie
contract could materially harm our business.

Additionally, if supply from one approved manufacturer is interrupted, an
aiternative manufacturer would need o be qualified. For drug and biologic
therapeuties, as applicable, an NDA, BLA supplement or MAR variation, or
equivalent foreign requlatory fling, s alsa recuired, which could resultin
further delay. Similarly, for medical devices, a new marketing application
or supplement may b required. The regulatory agencies may also requre
additional stucfies if a new manufacturer i rlied upen for commercial
production. Switching manufacturers may involve substantial costs and is
fikely to result n a delay in our desired clinical and commercial timelings.
These factors could cause us or our Founded Entites o incur higher

costs and could cause the delay or termination of clinical tias, egulatory
subrmissions, required approvals, or commerciaization of the therapeutic
candidates within our Wholly Ovined Pipeline or our Founded Entites’
therapeutic candidates. Furthermore, if our o our Founded Enties'
suppliers ail to meet contractua requirements and we or our Founded
Enities are unable to secure one or more replacement suppliers capable of
production at a substantially equivalent cost, our or our Founded Entities’
clinical tals may be delayed or we or our Faundsd Entites could lose
potential revenue.

Risks Related to Our Intellectual Property
Risks Related to Our Intellectual Property Protection

fwe or our Founded Entities are unable to obtain and maintain sufficient
intallectual property protection for our or our Founded Entites’ existing
therapeutic candicates or any other therapeutic candidates that we or
they may dentify, or i the scope of the intellectual property protection
we or they currently have or obtain in the future is not sufficienty broad),
ur competitors could develop and commercialize therapeutic candicates
similar or identical to ours, and our ability o successfully commercialze
our existing therapeutic cancidates and any other therapeutic candidates
that we o they may pursue may be impaired.

A the case with other pharmaceutical and biopharmaceutical
companies, our success depends in arge part on our abilty to obtain
and maintain protection of the inellectual property we may own solely
‘and jointly with others, partcularly patents, in the Urited States and
other counties with respect to our Wholly Owned Programs or our
Founded Enities’ therapeutic candidates and technology. We and our
Founded Entites seck to protect our propristary position by fiing patent
applications in the United States and abroad related to our and our
Founded Entites’ existing therapeutic candidates, our various proprietary
technologies, and any other therapeutic candidates of technologies that
we or they may identify.

Obtaining, maintaining and enforcing pharmaceutical and
biopharmaceutical patents s costly, ime consuming and complex, and
we may not be able to file or prosecute all necessary or desirable patent
applications, or maintai, enforce or license patents that may issue from
such patent applications, 3t a reasonable cost or in a imely manner.Itis
also possible that we could fail o identify patentable aspects of our R&D.
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outputbefore itis too late to obtain patent protection. Although we fake
reasonable measures, we have systems in place to remind us of fling and
prosecution deadiines, and we employ outside firms and rely on outside
‘counsel to monitor patent deadines, we may miss o fail to mest a patent
deadine, including in a foreign country, which could negatively impact our
patent rights and harm our competitive position, business, and prospects.
We may not have the right to contral the preparation, fiing 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 our business.
“The patent position of bistechnology and pharmaceutical companies
generally i highly uncertain, involves complex legal,technological and
factual questions and has n recent years been the subject of much
Iigation. The standards that the U 5. Patent and Trademark Offce, or the
USPTO, and its foreign counterparls use to grant patents are not ahways
applied predictably or uniformiy. In acition, the laws of foreign countries
may not protect our ights to the same extent as the laws of the United
States, or vice versa, There is no assurance that al potentialy relevant
prior art elating to our patents and patent applications has been found,
which can prevent 3 patent from issting from a pending application or
later invalidate or narrow the scope of an issued paten. For example,
publications of discoveries in the scientific iterature often lag behind the
actual discoveries, and patent applications i the United States and other
juriscictions are typically not published unil 18 months afer g o, in
Some cases, not at al. Therfore, we cannot know vith certainty whether
e were the first to make the inventions claimed in our patents or pending
patent applications, o that we were the fstto file for patent protection of
such invertions. As a result,the issuance, scope, validiy, enforceability and
commercil value of our patent rights are highiy uncertain. Our pending
and future patent applications may not resultin patents being issued that
orotect our Wholly Owned Programs or our Founded Enites’ therapeutic
candidates, in whole or in part,or which effectively prevent others from
commercilizing competitive therapeutic candidates. Even if our patent
applications issue as patents, they may not issue in a form that wil provide
s with any meaningful protaction, prevent competitars from competing
with us or otherwise provide us with any compatitive advantage. Our
compatitors may be able to circumvent our patents by developing similar or
altemative therapeutic candidates in 3 noninfringing manner.

In addition, the ssuance of a patent i not conclusive as o its inventorship,
scope, valdity o enforceability, and our patents may be challenged in the'
courts or patent offces i the United States and abroad. Such challenges
may result in loss of exclusivity or freedom to operate or i patent caims.
being narrowed, invalidated or held unenforceable, in whole or in part,
which could limit our abilty o stop athers from using or commercialzing
similar o identical therapeutic candidates to ours, o limit the duration

of the patent protection of our Wholly Owned Programs or our Founded
Entites' therapeutic candidates. For example, we may be subject to 3
third-party preissuance submission of prior rt to the USPTO, or become
involved in opposition, derivation, reexamination, nter partes reviow,
post-grant review of interference proceedings challenging our owned or
licensed patent rights. An aderse determination in any such submission,
proceeding or itigation could reduce the scope of or nvalidate, our patent
tights, allow thid parties to commercialize our Wholly Ovined Programs

o our Founded Entites' therapeutic cancidates and compete directly

with us, without payment to us, o result in our inabilty 1o manufacture or
commercilize drugs without infringing third-party patent rights.In acition,
ifthe breadith or strength of protection provided by our patents and patent
applications i threatened, regardless of the outcome, it could dissuade
companies from collaborating with us to license, develop or commercialize
current or future therapeutic candicates.

Furthermore, our and our Founded Entites'intellectual property rights.
may be subjéct to a reservation ofrights by ona or more third partes.

We are party to a license agreement with New York Uriversity related to
certin intellectual property underlying our LYT-200 therapeutic candidate
which s 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 n part by the U.S. govemment. We are also party to other
license agreements for intellectual property underlying certain of our
therapeutic candidates and programs. Aditionall, our Founded Entities
Ak, Follica, Vedanta, Sonde and Vor, are party to license agreements with
academic nsitutions pursuant to which such Founded Entites have in
licensed certain intellectual property underlying various of their therapeutic
candidates. While these license agreements are exclusive, they contain
rovisions pursuant to which the government has certain fights, including
marchvin rights, to such patents and technologies due to the fact that the
research was funded at least i part by the US. govemment, When new
technologies are developed with government funding, the government
generally obtains certain rights in any resulting patents, including a non-

xclusive license authorizing the government to use the invention of o
have others use the invention on its behalf. These rights may permit the
goverment to disclose ur informatian to third parties and to exercise
marchin rights to use or allow third parties to use our technology. The
government can axercise its march-in rights f t determines that action

s necessary because we fai to achieve practical application of the
government-funded technology, because action is necessary to alleviate
health or safety needs, to meet requirements of federal regulations, or to
give preference to US. industry. In addition, our rights i such inventions
may be subject to certain reqirements to manufacture therapeutics
embodying such inventions in the United States. Any exercise by the
goverment of such rights or by any third party of it reserved rights could
harm our competiive positon, business, financial condition, resuls of
operations, and prospects

four or our Founded Entities’ trademarks and trade names are not
adequately protected, then we may not be able to build name recognition
i our markets of interest and our business may be adversely affected,

Our or our Founded Entites' registered or unregistered trademarks or trade
names may be challenged, infinged, circumvented or declared generic or
determined to be infringing on other marks. We and our Founded Entities
may ot be able to protect our ights to these trademarks and trade names,
which we nead to build name recognition among potential collaborators or
customers in our markets of interest. At imes, competitors may adopt trade
names or trademarks similar 1o ours, thereby impeding our abilty to build
brand identity and possibly leading to market confusion. In addition, there
ould be potential trade name or trademark infringement claims braught
oy cmners of ather trademarks or trademarks that incorporate variations

of our registered or unregistered trademarks o trade names. Over the
long term, ifwe and our Founded Enities are nable 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 Entites may license our trademarks and trade names
10 thid partes, such as distributors. Though these license agreements may
provide guidelines for how our or our Founded Entites' rademarks and
trade names may be used, a breach of these agreements or misuse of our
trademarks and tradenames by our icensees may jeopardize our ights in
or diminish the goodill associated with our trademarks and trade names.
Our or our Founded Entities’ efforts o enforce or protect our proprietary.
tights related 10 trademarks, trade names, irade secrets, domain names,
copyrights or other ntellectual property may be inefective and could result
i substantialcosts and diversion of resources and could adversely affect
our competitive position, business, financial condition,resuits of aperations
and prospects.

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

Filing, prosecuting and defending patents on the therapetic candidates
within our Wholly Owned Pipeline or our Founded Entites’ therapeuric
candidates in all countrie throughout the world would be prohibitively
‘expensive, and our intellectual property rights in some countries outside
the United States can be less extensive than those in the United States

In addiion, the laws of some foreign countries do not protect or enforce.
intelectualproperty ights to the same extent as federal and state laws in
the United States. Consequently, we and our Founded Entities may not be
able 1o prevent third parties from practicing our inventions i all countries
utsice the United States, o from salling or importing therapeutics made
using our inventions in and into the United States of ather jurisdictions
Compefitors may use our and our Founded Enites’ technologies in
jurisdictions where we have not obtained patent protection to develop
their own therapeutics and may also export nfringing therapeutics to
teritories where we have patent protection, but enforcement i not as
strong as that in the United States. These therapeutics may compete

with our or our Founded Entities’ therapeutics and our patents or other
intellctual property rights may not be effective or suficient to prevent
them from competing,

Many companies have encauntered significant problems i protecting and
defending intellectual property rights in foreign juricictions. The legal
systems of certain countries, perticularly certain developing counries, do
ot favor the enforcement of patents, trade secrets, and other intellectual
property protection, partcularly those relating to bictechnolagy and
pharmaceutical therapautics, which could make it dificult for us to stop

the infringement of our or o Founded Enfites’ patents or marketing of
compating therapeutics in violation of our proprietary ights generally.
Proceedings to enfarce our or our Founded Entites’ patent rights in foreign
jursditions, whether of not successful, could result in substantial costs

and divert our effors and attention from other aspects of our business,
could put our or our Founded Entites’ patents o isk of being invaldated

|
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o interpreted narrowly and our patent applications a isk of not issuing,
and could provoke third partes to assert claims against us or our Founded
Entities. We may not prevailin any lawsuits that we of our Founded
Entities initate and the damages or other remedies awarded, if any, may
ot be commercially meaningful. Accordingly, our eflrts to enforce our
intellectual propertyrights around the world ay be inadequate to obtain
a signifcant commercial advantage from the intellectual property that we
develop or license.

In some jurisdictions including European Union countries, compulsory.
licensing laws compel patent ovwners to grant licenses to third parties

In addition, some countries limit the enforceabilty of patents against
government agencies or government contractors. In these countries, the
‘patent awner may have limited remedies, which could materially diminish
the value of such patent. ifwe, our Founded Entites or any of our licensors
are forced to grant a license 1 third parties under patents relevant to our
o our Founded Entites' business, of if we, our Founded Enites or our
ficensors are prevented from enforcing patent rights against third partes,
ur competitive position may be substantially impaired in such jurisdictions.

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

The degree of future protection afforded by our or our Founded Entites'
intellectual property rights s uncertain because intellctual property rights
have limitations, and may not adequately protect our or our Founded
Enities' business, or permit us to maintain our competitive advantage.

The following examples are lustrative:

+ others may be able to make therapeuics that are the same as or similar
to the therapeutic candidates within aur Wholy Onnad Pipsiine o our
Founded Entites’ therapeuic candidates bust that are not covered by
the claims of the patents that we or our Founded Enities own o have
exclusively licensed;

+ others, including inventors or developers of our or our Founded Entites’
owned or in-icensed patented technologies who may bicome involved
with competitors, may independently develop similar technologies that
function as alternatives or replacements for any of our or our Founded
Enites’ technologies without infringing our intellectual property rights:

+ we, our Founded Entites or our licensors or our other 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
ur Founded Entities own or icense or will own or icense;

« we, our Founded Enites or our lcensors or aur other collaboration
partners might not have been the firt to file patent applications covering
certain of the patents or patent applications that we o they own or have
obtained a icense, or will own or will have obtained a license;

+ e, our Founded Enites or our licensors may fal to meet obligations
10 the U.S. government with respect 1o in-lcensed patents and patent
applications funded by US. govemment grants,leacing o the loss of
patent rights:

» itis possible that our or our Founded Entities’ pending patent
applications will ot result in issued patents;

+ itis possible that there are prior public disclosures that could invalidate.
o our Founded Entities’ or our lcensors’ patents;

« issued patents that we or our Founded Entites own or exclusively
license may not provide us with any competitive acvantage, or may
be held inuald or unenforceable, a5 a esult of legal challenges by our
competitors;

» our or our Founded Entites’ competitors might conduct R&D actiites
n countries where we do ot have patent rights, o in countres where
RED safe harbor laws exist, and then use the information learned from
such activties to develop competitive therapeutics for sale i our major
commercil markets;

+ ownership, validity or enforceabilty of our, our Founded Entites’or our
licensors’ patents or patent applications may be challenged by third
partes; and

+ the patents of third parties or pending or future applications of third
partes, i issued, may have an adverse effect on our business.

Risks Rolated to Our License Arrangements
The failure to maintain our licenses and realize their benefits may harm
our business.

We have acquired and in-licensed certain of our technologies from third
parties. We may in the future acquire, inJicense or invest in additional
technology thet we believe wauld be bensficial to our business. We are
subject to 3 number ofrisks associated with our acaquisition, n-icense or
investment in technology, including the following:

+ diversion of financial and managerialresources from existing perations;
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* successfully negotiating a proposed acauisiton, in-icense or
investment in a timely manner and at a price or on terms and candfions
favorable to us;

« successfully combining and integrating a potential acquisition into ur
existing business to fully realize the benefits of such acquisition;

« the impact of egulatory reviews on a proposed acqisition, inicense o
investment; and

« the outcome of any legal procesdings that may be insituted with
respectto the proposed acquisition, n-icense or investment

Ifwe fil to propery evaluate potential acquisitions, in-licenses, investments
o other transactions associated with the creation of new R&D programs

or the maintenance of existing ons, we might not achieve the anticipated
benefits of any such transaction, we might incur costs n excess of what we
anticipate, and management resources and attention might be diverted
from other necessary or valuable acthvties.

Our or our Founded Entitis' rights to develop and commercialze our
Wholly Ouned Programs or our Founded Entites' therapeutic candicates
are subject in part to the terms and conditions of icenses granted to us.
‘and our Founded Entites by others, and the patent protection, prosecution
‘and enforcement for some of our Wholly Owned Programs or our Founded
Entities’ therspeutic candidates may be dependent on our and our
Founded Enites’ licensors.

We and our Founded Entites currently are reliant upon licenses of certain
intellectual property ights and proprietary technologies from third parties
that are important or nacessary o the development of our and our
Founded Enites’ propristary technologies, including technologes relatedt
o our Wholly Owned Programs and our Founded Entiies’therapeutic
candidates. These licenses, and other licenses we and they may enter nfo
i the future, may not provide adequate rights to use such intellectual
property and proprietary technologies in al relevant fields of use or in

all territories in which we or our Founded Enities may wish to develop

or commercialze technology and therapeutic candidates in the future.
Licenses to additional thid-party proprietary technology or intellectual
property rights that may be requited for our or our Founded Entities’
development programs may ot be available i the future or may ot

e available on commercially reasonable terms. In that event, we or our
Founded Enities may be required to expend significant time and resources.
to redesign our propristary technology or therapeutic candidates or to
develop or license replacement technology, which may not be feasible on a
technical or commercial bass. Ifwe and our Founded Entiies are unable to
o 50, we may not be able to develop and commercialze technology and
therapeutic candidates in fields of use and terrtories for which we are not
granted rights pursuant to such icenses, which could harm our compatitive
position, business, financial condition, results o operations and prospects.
significantly.

In some circumstances, we and our Founded Entiies may not have the right
to control the preparation, fiing and prosecution of patent applications,

o tomaintain and enforce the patents, covering technology that we or

our Founded Entites license from thid partie. In addition, some of our or
our Founded Entities’ agreements with our licensors require us to obtain
consent from the icensor before we can enforce patent rights, and our
licensor may withhold such consent or may not provide it on a tmely basis.
Therefore, we cannat be certain that our licensors or callabarators vil
prosecute, maintain, enforce and defend such intellectual property rights
ina manner consistent with the best interests of our business, including by
taking reasonable measures to protect the confidentiality of know-how and
trade secrets, or by paying al applicable prosectition and maintenance fees
related to intellectual property registrations for any of our Wholly Owned
Programs or our Founded Entites’ therapeutic candidates and propristary
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 vith applicable laws and regulations, which
may affect the validity and enforceability ofsuch patents or any patents that
may issue from such applications. This could cause us to lose rights n any
applicable intellectual property that we in-license, and as a result our ability
to develop and commercialze therapautic candidates may be adversely
affected and we may be unable to prevent competitars from making, using
and sellng competing therapeutics

In addition, our or our Founded Entiies' licensors may own or control
intellectual property that has not been licensed to us and, a5 a esult, we
may be subject to clims, regardless of their meri, that we are infinging

o othervise violating the icensor’ rights. In addition, while we cannot
currently etermine the amount of the royalty obligations we would be
required to pay on sales of future therapeutics, f any, the amounts may

be significant. The amount of our and our Founded Enfites' future royalty
obligations vill depend on the technolagy and intellactual property we and
our Founded Entites use in therapeutic candidates that we successfully
develop and commercialze, f any. Therefore, evenf we or our Founded
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Entites successfully develop and commercialize therapeutic candidates,
e may be unable to achieve or maintain profitabity. In addition, we o
ur Founded Entities may seek to obtain addtional ficenses from our
licensors and, in connection with obtaining such licenses, we may agree to
amend our existing licenses in a manner that may be more favorable to the
licensors, including by agreeing to terms that could enable third parties
(potentally including our competitors) to receive licenses to a prtion af the
intellsctual property rights thet are subject to our or our Founded Enites’
existing licenses. Any of these events could have a material adverse effect
on our or our Founded Enfities’ competitve position, business, financial
conditions,results of aperations, and prospects.

1fwe or our Founded Entites fal 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 o
our business.

We are party to various agreements that we depend on to davelop aur
Wholly Owned Programs or our Founded Entities’ therapeutic candidates
and various proprietary technologies, and our righs to use currently
licensed ntellectual property, or ntellectual property to be licensed

in the future, are or will be subject to the continuation of and our and

our Founded Entities’ compliance with the terms of these agreements

For exemple, under certain of our and our Founded Enties' icense

agreements we and our Founded Entites are required to use commercially

reasonable efforts to develop and commercialize therapeutic candidates
covered by the licensed intellectual prperty rights, maintain the icensed
intellectual property rights, and achieve certain development milestones,

‘ach of which could resut in termination in the event we or our Founded

Entities fail to comply.

In spite of our efforts, our or our Founded Entites' licensors might

conclude that we have materialy breached our obligations under such

license agreements and might therefore terminate the license agreements,
thereby removing or limiting our or our Founded Entites’abilty to
develop and commercialize therapeutics and technology covered by these
license agreements.

Maoreover,disputes may arise regarding intellectual property subject to 2

licensing agreement, including

+ the scope of rights granted under the ficense agreement and other
interpretation-related issues;

* the extent to which our Wholly Owned Programs or our Founded
Entities' therapeutic candidates, technology and processes infringe.
on intellectual property of the licensor that s not subject to the.
licensing agreement;

+ the sublicensing of patent and other rights under our or our Founded
Enties’ collaborative development relationships;

+ our and our Founded Entites' diligence obligations under the license
agreement and what activites satsfy those diigence obligations:

o the inventorship and ownership of inventions and know-how resulting
from the joint creation o use of ntellectual property by our and our
Founded Entities' licensors and us and our Founded Entties and our
partners; and

« the priority of invention of patented technology.

In addition, certain provisions in our and our Founded Enites’ license

agreements may be susceptible to multple interpretations. The resolution

of any cantract nterpretation disagreement that may arise could narrow
what we believe to be the scope of our rights to the relevant intellectual
property or technology, ot increase what we believe to be our financial

or other obligations under the agreement, sither of which could have a

material adverse effect on our or our Founded Entites’ business, financial

condtion,resuits of aperations and prospects. Moreover, f disputes over
intellectual property that we or our Founded Entites have licensed prevent
orimpai our abiity to maintain our current licensing arrangements on
commercially acceptable terms, we may be unable to successfully develop

‘and commrcialze the affected therapeutic candidates, which could have

3 material aerse effect on our competitive posiion, business,financial

conditions,results of operations and prospects.

Third-party claims of intellectual property infringement may prevent o
dalay our development and commerciaization efforts.

Our commercial success depends i part on our avoiding infringement of
the patents and proprietary rights of third parties. However, our research
development and commercialzation actiities may be subject to claims.
that we infringe or otherwise violate patents or other ntellectual property
rights owned or controlled by third parties. There s a substantial amount of
litigation, both within and outside the United States, involving patent and
other intallectual property ights i the biotechnology and pharmaceutial

industres, including patent infiigement lawsuits,interferences, derivation,
oppositions,inter partes review and post-grant review before the USPTO,
and corresponding foreign patent offices. Numerous U.S. and foreign
issued patents and pending patent applications, which are owned by

third parties, exist n the fields i which we are pursuing development
candidates. Our competitors in both the United States and abroad, many
of which have substantially greater resources and have made substantial
investments in patent portfolcs and compating technologies, may have
applied for or obtained or may in the future apply for or dbtain, patents
that will prevent, imit or otherwise interfere with our abliy to make, use
andsell it approved, the therapeuic candidates within our Wholly Ovned
Pipeline or our Founded Entities' therapeutic candicates. In addition,

many companies in the biotechnology and pharmaceuticalindusties have.
employed intellectual property tigation as a means to gain an advantage
over their competitors. A the biotechnology and pharmaceutical industries
expand and more patents are issued, and as we gain greater visibilty and
market axposure as 2 public company, the risk increases that our existing
therapeutic candidates and any other therapeutic candidates that we or our
Founded Entities may identify may be subject to claims of nfringement of
the patent rights of third partes.

There may be other tird-party patents or patent spplications with claims to
material, formulations, methods of manufacture or methods for treatment
related 1o the use or manufacture of our or aur Founded Entites’ exsting
therapeutic candidates and any other therapeutic candidates that we

or they may identiy. Because patent applications can take many years
toissue, there may be currently pending patent applications which may
later result i issued patents that our or our Foundad Entities'existing
therapeutic candidates and any other therapeutic candidates that we o
they may dentify may infringe. In addition, third parties may obain patents.
nthe future and claim that use of our or our Founded Entities technologies
infinges upon these patents.If any third-party patents were held by a
cout of competent jurisdiction to cover the manufacturing process of

our or our Founded Eniites' existing therapeutic candidates and any

other therapeutic candidates that we or they may identity, any molecules
formed during the manufacturing process, or any final therapeutic tself,

the holders of any such patents may be able to block our abilty to
commercalize such therapautic candidate unless we obtained 2 icense
under the applicable patents, o unti such patents expire. Addtionally,
pending patent applications that have been published can, subject to
certain Imitations, be later amended in a manner that could cover our
Wholly Onned Programs or our Founded Entities' therapeutic candidates.
Furthermore, the scope of a patent claim is determined by an interpretation
of the law, the writien disclosure in a patent and the patent’s prosecution
history and can involve ther factors such as expert opinion. Our anaysis

of these issues, including interpreting the relevance or the scope of claims
ina patent or a pending application, determining appiicabilty of such
claims to our proprietary technologies or therapeutic candidates, predicting
whether 2 third partys pending patent application wil issue vith 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 our or our Founded Entiies' abilfy to develop and
market the therapeutic candidates within our Whally Owned Pipeline or
our Founded Entities’ therapeutic candidates. We do not ahways conduct
independent reviews of pending patent applications of and patents issued
tothird parties.

Similrly, if any third-party patents were held by a cout of competent
jursdiction to cover aspects of our or our Founded Entiies formulations,
processes for manufacture or methods of use, including any combination
therapies, the holders of any such patents may be able to block aur or

o Founded Entites’ abilfty to develop and commercialize the applicable
therapeuic candidate unless we obtained a license or unti such patent
xpires.In ither case, such a license may ot be available on commercially
reasonable terms or at al, or it may be non-exclusive, which could resultin
o compeitars gaining access to the same intellectual property.

Parties making claims against us or our Founded Entites may obtain
injunctive or other sauitable relef, which could effectively block our abilty
to further develop and commercialize our or our Founded Entites' exsting
therapeutic candidates and any other therapeutic candidates that we may.
dentiy. Defense of these claims, regardless of their merit, would involve.
substantial ltigation expense and would be a substanial diversion of
management and employee resources from our business, In the event of

3 successful claim of infingement against us or our Founded Entities, we
or our Founded Entiies may have to pay substantial damages, including
reble damages and attomeys' fees for willulinfingement, pay royalties,
redsign our nfringing therapeutics or obtain one or mare ficenses from
third parties, which may be impossible or require substantial tme and
monetary expendture.

Parties making claims against us or our Founded Entities may be able to
sustain the costs of complex patent litigation more effectively than we can
because they have substantially greater resources. Furthermore, because of

|
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the substantial amount of discovery required in connection with intellectual
property liigation or administrative proceedings, there is a isk that some.
of our confdential information could be compromised by disclosure. In
addition, any uncertainties resulting from the initiation and continuation

of any ltigation could have material acverse effect on our abilfty to rase
additional funds o otherwise have a materal adkerse efiect on our
business, results of operations, financial condition and prospects.

Risks Related to Our Patents

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

Patents have a imited lfespan. I the Urited States, f all maintenance fees
are timely paid, the natural expiration of a patent s generally 20 years from
its earliest US. non-provisionl or international patent application fling
date. Various extensions may be available, but the Ife of 3 patent, and the
protection it affords,is imited. Even f patents covering our Wholly Owned
Programs or our Founded Entites' therapeuiic candidates are obtained,
once the patent fe has exaired, we or our Founded Enities may be

open to competition from competitive therapeutics, including generics or
biosimilars. Given the amount of ime required for the development, testing
and requlatory review of new therapeutc candidates, patents protecting
such candidates might expire before or shorty after such candidates

are commercialized. A6 a esult, our o our Founded Entites’ owned and
licensed patent portiolio may not provide us with suffcent rights to exclude
athers from commercilizing therapeutics similr or dentical to ours.

Ifwe or our Founded Entities are not abl to obtain patent term extension
o non-patent exclusivity in the United States under the Hatch-Waxman
Act and in foreign countries under simila legisiation, thereby potentially
extending the marketing exclusiviy term of the therapeutic candidates
within our Wholly Owned Pipeline or our Founded Entites’ therapeutic
candidates, our business may be materially harmed

Depending upon the timing, duration and specifics of FDA marketing
‘approval of the therapeutic candidates wihin our Wholly Owned Pipeline.
o our Founded Entiies'therapeuic candidates, one or more of the LS,
patents covering 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 maximu of one.
patent to be extended per new drug application, or NDA, for an FDA
approved therapetic as compensation for the patent term lost during the.
FDA requlatory review process. A patent term extension cannot extend
the remaining term of a patent beyond a total of 14 years fram the date of
therapeutic approval and only those claims covering such approved drug
therapeutic, s method for using it o a method for manufacturing ft may be.
extended. Patent term extansion also may be avaiable in certain foreign
‘countries upon regulatory approval of the therapeutic candidates within our
Wholly Owned Pipeline or our Founded Entiies’ therapeutic candidates.
Nevertheless, we or our Founded Enities may not be granted patent term
‘extension efther in the United States or in any foreign country because
of,for example,faiing to exercise due diligence during the testing phase
o regulatory review process, failing to apply within applicable deadines,
faling to apply prior to expiration of relevant patents o othervise faling to
satisfy applicable requitements. Moreover, the term of extension, as well as
the scope of patent protection during any such extension, afforded by the
governmental authority could be less than we request.

Ifwe or our Founded Entites are unable to obtain patent term extension
o restoration, or the term of any such extension is less than our request,
the period during which we will have the right to exclusively market our
therapeutic may be shortened and our compettors may obtain approval
of competing therapeutics following our patent expiration sooner, and our
revenus could be reduced, possibly materially.

Further, for certain of our and our Founded Entites' licensed patents, we.
and our Founded Entiies do not have the right to control prosecution,
including filing with the USPTO, 2 petiton for patent term extension

under the Hatch-Waxman Act. Thus if one of our or our Founded Enfites'
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 i filed with, or whether a patent term extension s
Gbtained from, the USPTO.

Also, there are detailed rules and requiremens regarding the patens that
may be submitted to the FDA forlisting in the Approved Drug Products
with Therapeutic Equivalence Evaluations, or the Orange Book. We or

ur Founded Enities may be unable ta obtain patents covering the
therapeutic candidates within our Wholly Owned Pipsline or our Founded
Enites' therapeutic candidates that contain one or more claims that
Satisfy the requirements or listing i the Orange Book. Even ifwe or our
Founded Enities submit a patent for listing in the Orange Book, the FOA
may decline to st the patent, or a manufacturer of generic drugs may
challenge the lsting, Ifor when one of the therapeutic candicates within
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‘our Wholly Owned Pipeline or our Founded Entites’ therapeutic candidates
s approved and » patent covering that therapeutic candidate is not isted
i the Orange Baok, a manufacturer of genaric drugs would not have to
provide advance notice 1o us of any abbreviated new dug application, or
ANDA, fled with the FDA to obtain permission to sell a generic version of
such therapeutic candidate.

Issued patents covering our Wholly Owned Programs or our Founded
Entites’ therapeutic candidates could be found invald or unenforceable if
challenged in courts or patent offces

Ifwe, our Founded Entites or one of aur licensing partners initiated legal
proceedings against a third party to enforce a patent covering one or
more of our Whlly Owned Programs or our Founded Entities' therapeutic
candidates, the defendant could counterclaim that the patent covering the
relevant thérapeutic candidate is invalid and/or unenforceable. n patent
litigation in the United States, defendant counterclaims alleging invalidity
and/or unenforceabilty are commonplace. Grounds for a valicity challenge
could be an alleged faiure to meet any of several statutory requirements,
including subject matter algibity, novelty, nonobviousness, written
description or enablement. Grounds for an unenforceabilty assertion could
e an allegetion that someone connected with prosecution of the patent.
withheld relevant information from the USPTO, o made 3 misleading
statement, during prosecution. Third parties may also raise similar claims
efore administrative bodies in the United States or abroad, even outside
the context of figation. Such mechanisms include re-examination, post
grant review, and equivalent proceedings in foreign jurisdictions (¢.3.
opposition proceedings). Such proceedings could result in revocation or
amendment to our or our Founded Entiies’ patents in such a way that they
o longer cover our Wholly Owned Programs or our Founded Entes'
therapeusic candidates. The outcome following legl assertions of nvalidy
and unenforceability is unpredictable. With respect to the validity question,
for example, we cannot be certain that there & o invalidating prior art,

of which we and the patent exariner were unaware during prosecution.

Ifa defendant were to prevail on a legal assertion of invalidity and/or
unenforceabilty, we would lose at east part, and perhiaps al, of the patent
protection on our Wholly Owned Programs or our Founded Entiies”
therapeutic candidates. Such a oss of patent protection could have a
material acverse impact on our business.

Changes in U.S. patent law could diminish the value of patents in general,
thereby impairing our and aur Founded Entiies'abilty to protect our
therapeuics

Changes in either the patent laws or interpretation of the patent aws in
the United States could increase the uncertainties and costs surounding
the prosecition of patent applications and the enforcement or defense of
issued patents. Assuming that other requirements for patentabiliy are met,
prior 1o March 2013, in the Urited States, the first to invent the claimed
invention was entitled 10.a patent, while outside the United States, the

st to il a patent application was entited 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 fst
inventor to s system in which, assuming that other requirements for
patentability are met, the first inventor to fle a patent appication will be
entitied to the patent on an invention regardless of whether a third party
was the first to invent the claimed invention. 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 even if we had made
the invention before t was made by such third party. This wil require us
and our Founded Entitis to be cognizant of the time from invention fo.
iing of a patent application and be diigent i fiing patent applications,
but circumstances could prevent us from promtly ing patent applications
on our inventions. Since patent applications in the United States and

most other countries are confidentia for @ period of time after filng or
uniilissuance, we cannot be certain that we, our Founded Enites or our
licensors were the firstto either ) fle any patent application related to our
Wholly Owned Programs or our Founded Entiies' therapeutic candidates
or i} invent any of the inventions claimed in our, our Founded Entites or
aurlicensors patents or patent applications,

The America Invents Act also includes a number of sigrificant changes
that affect the way patent applications are prosecuted and also may

affect patent tigation. These include allowing third party submission

of prior art ta the USPTO during patent prosacution and additional
procedures 1o attack the validity of a patent by USPTO administered
postgrant proceedings, including post-grant review, nter partes review,
and deriation proceedings. Because of 2 lower evidentiary standard in
USPTO praceedings compared to the evidentiary standard in US. federal
Courts necessary 1o invalidate 2 patent clim, a third party could potentially
provide evidence in 2 USPTO proceeding suffcent for the USPTO to hold
3 claim nvalid even though the same evidence would be insuffcient to
invalicate the claim ffirst presented in 2 district court action. Accordingly,
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2 thid party may attempt to use the USPTO procedures to invalidate our
patent claims that would not have been invaldted i first challenged by the
thir party as a defendant n a district court action. Therefore, the America
Invents Act and its implementation could increase the uncertainties and
osts surrounding the prosecution of our or our Founded Entiies’ owned
orin-licensed patent applications and the enforcement or defense of our

or our Founded Entiies’ anned or in-icensed issued patens, al of which
could have a material adverse ffect on our competitive position, business,
financial condition, results of operations, and prospects.

In addition, the patent positions of companies in the development and
commercilization of pharmaceuticals are particularly uncertain. Recent

U, Supreme Court and Federal Circuit rulings have narroved the scope

of patent protection available i certan circumstances and weakened the
fights of patent owners in certain stuations. This combination of events

has created uncertainty with respect o the validity and enforceabilty of
patents, once obtained. Depending on future actions by the U, Congress,
the federal courts, and the USPTO, the laws and regulations governing
atents could change in unpredictable ways that could have a material
adverse effect on our existing patent portolio and our abiliy to protect and
enforce our intellectual property i the future,

Obtaining and maintaining our patent protection depends on compliance.
with various procedural, document submission, fee payment and other
requirements imposed by governmental patent agencies, and our patent
protection could be recuuced or eliminated for no-compliance with these.
requirements.

Periodic maintenance fees, renewal fees, annuity fees and various other
governmental fees on patents and/or applications wil be due to be paid
10 the USPTO and various governmental patent agencies outside of the
United States in several stages over the lfetime of the patents and/or
applications. We and our Founded Entiies have systems in place to remind
510 pay these fees, and we and our Founded Entities employ outside.
firms and rely on outsice counsel to pay these faes due to the USPTO

and non-U.S. patent agencies. However, we and our Founded Entities
cannot guarantee that our licensors have similar systems and procedures

in place to pay such fees. In adition, the USPTO and various non-US.
‘governmental patent agencies require compliance with a number of
procedural, documentary, fee payment and other similar provisions during
the patent application process. We employ reputable law frms 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 accordance
with the applicable rules. However, there are stuations in which non-
compliance can resut in abandonment or lapse of the patent or patent.
application, resulting in partial o complete loss of patent rights in the
relevant jurisdiction. In such an event, our competitors might be able to
enter the market and this circumstance would have a material adverse effect
on our business,

Risks Related to Confidentiality

fwe are unable to protect the confidentialty of our trade secrets, the value
of our technology could be materially adversely affected and our business
would be harmed.

We and our Founded Entites consider propristary trade secrets,
confidential know-how and unpatented know-how to be important to.

ot business. We and our Founded Entities may rely on trade secrets and
confidential know-how to protect our technology, especiall where patent
protection s believed by us to be of Imited value. However, rade secrets
and confidential know-how are diffcult to protect, and we have mited
control over the protaction of trad secrets and canfidential know-how used
oy our licensors, collaborators and suppliers. Because we have relied in the
st on third parties to manufacture the therapeutic candidates within our
Wholly Owned Pipeiine or our Founded Entiies therapeutic candidates,
becausa we may continue to do 5o in the future, and because we expect to
collaborate with thid parties on the development of our current therapeutic
candidates and any future therapeutic cancidates we develop, we may, at
times, share trade secrets with them. We also canduct joint RED programs
that may require us to share trade secrets under the terms of our R&D
partnerships o similar agreements, Under such circumstances, trade secrets
‘and confidential know-how can be difficut to maintain as confidential

We and our Founded Entites seck to protect our confidential propristary
information, in part, by confidentiaity agreements and invention
assignment agreements with aur employaes, consultants, scientific
advisors, contractars and collaboratars. These agreements are designed

to protect our propristary nformation. However, we cannot be certain

that such agreements have been entered into with al relevant partis,

and we cannot be certain that our and our Founded Entities' trade secrets
and other confidential propristary information willnot be disclosed or

that competitors will not othervise gain access to our trade secrets or
independently develop substantially equivalent information and techriques.

For example, any of these parties may breach the sgreements and disclose
propritary 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 canfidentialty of our confidential
proprietary information by maintaining physical securiy of our premises
and physical and electronic security of our information technology systems,
butitis possible that these security measures could be breached. I any of
our or our Founded Eniities’ confidential proprietary information were to
e lawfully obtained or indspendently developed by a competitor, e or
ur Founded Entities would have no right to prevent such competitor from
using that technology or information to compete with us, which could harm
o competitive postion.

Unauthorized parties may also attempt to copy of reverse engineer certain
aspects of our or our Founded Eniites’ therapeutics that we consider
propretary. W or our Founded Entiies may not be able fo obtain
adequate remedies in the event of such unauthorized use. Enforcing » claim
that a party ilegally disclosed or misappropriated a trade secret can be
dificull, expensive and time-consuming, and the outcome is unpredictable.
In addiion, some court inside and outside the United States are less
wiling or unwiling to protect trade secrets. Trade secrets wil lso over time
e disseminated within the industry through independent development,
the publication of journal atices and the movement of personnel skilled

n the art from company to company or acaderic o ndustry scientiic
positions. Though our or our Founded Entities’ agreements vith third
partes typically resrict the abilty of our acisors, employess, collsborators,
licensors, suppliers, third-party contractors and consultants to publish

data potentialy relating to our trade secrets, our agreements may contain
certain Iimited publication fights. In addtion, i any of our ar our Founded
Entities rade secrets were to be lawfully obtained or independently
developed by a competitor,we would have no right o prevent such
compatitor from using that technalogy or information to compete with

s, which could harm our competitve position. Despite employing the
contractual and other security precautions described above, the need to
share trade secrots increases the risk that such trade secrets become known
by our campetitors, are inadvertently incorporated into the technology of
others, or are disclosed or used in violation of these agreements. f any of
these events occurs or if we otherwise lose protection for ou trade secrets,
the value of such information may be areatly reduced and our compefitive
position, business,financial condition, results o operations, and prospects
would be harmed.

We or our Founded Entities may be subject o claims that our employess,
consultants or independent contractors have wrongfully used or
disclosed confidential information of thid partes or that our employees
have wrongfull used or disclosed alleged trade secrets of their

former employers.

s common inthe biotechnology and pharmaceutical industries, we and
our Founded Entities employ indviduals who were previously employed at
universities or other biotechnology or pharmaceutical companies, inchuding
our competitors or potential competitors. Although we and our Founded
Entities try to ensur 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 Enities may be subject to claims
that we or our employees, consultants or isdependent contractors have.
inachvertently or otherwise used or disclosed intellectual property, including
trade secrets or other proprietary information, of any of our employees
former employer or other third parties. Litigation may be necessary 1o
defend against these clims. Ifwe o our Founded Entities fail in defending
any such claims, in addition to paying monetary damages, we may lose
valuable intellectual property rights or persornel, which could acersely
impact our business. Even if we or our Founded Entties are successful n
defending against such claims, litigation could resut in substantial costs
and be a disraction to management and other employees.

Risks Related to Challenges or Lawsuits Related to Intellectual Property
We may become involved in lawsuits to protect or enforce our or our
Founded Entities’ patents or other ntellectual property, which could be
‘expensive, time consuming and unsuccessful.

Compstitors may infringe our or our Founded Entites’ patents or other
intellctual property. Our and our Founded Entites' abilty to enforce our
patent or other intellectual property rights depends on our abilty to detect
Infringement. It may be dificult to detect nfringers who do not advertise:
the components or methods that are used in connection with their
therapeutics and services. Moreover, it may be dffcult or impossible to
obtain evidenc of infringement n a competitor’s or patential competitor's
therapeutic o service. We may not prevailin any lawsuits thet we initiate
and the damages or other remedies awarded if we were o prevail may

ot be commercially meaningful. If e were to initate legal proceedings
against a third party o enforce a patent covering one or more of our Wholly
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Ouned Programs or our Founded Entites' therapeutic candidates, the
defendant could counterclaim that the patent covering our or our Founded
Entites' therapeutic candidate i invalid and/or unenforceable. In patent
Iigation i the United States, defendant counterclaims allaging invalidity
and/or unenforceabilty are commonplace. Grounds for 3 validiy challenge
could be an alleged failure to meet any of several statutory requiremens,
including subject matter eligibilty, novelty, nonobviosness, written
description or enablement. Grounds for an unenforceability assertion could
e an allegation that someone connected with prosecuion of the patent
withheld relevant information from the USPTO, or made a misleading
statement, during prosecution. The autcome following legal assertions of
invalidity and unenforceabilty is unpredictable. Interference or derivation
proceedings provoked by third partes or brought by us or declared by

the USPTO may be necessary to determine the priority of inventions with
respect to our or our Founded Entites’ patents or patent applications

An unfavorable outcome could require us to cesse using the relatec!
technology or o atiempt 1o icense right to t fram the prevaiing party.
Our business could be harmed i the prevaiing party does not offer us a
license on commercially reasonable terms or at al o f 2 non-exclusive.
license is offered and our compefitors gain access to the same technology.
Our defense of tigation o interference or derivation proceedings may

fal and, even f successiul, may result in substantial costs and distract

‘our management and other employees In additon, the uncertainties
associated with litigation could have a material adverse effect on our abilty
o aise the funds necessary to continue cinical trials, continue research
rograms, license necessary technology from third partes, o enter nto.
davelopment partnerships that would help us bring theraevsic candidates
to market, Furthermore, because of the substantial amount of discovery
requied in connection with intellectual property itigation, there i a risk
that some of our or our Founded Entites’ conficentialinformation could
b compromised by disclosure during ths type of tigation. There could
also be public announcements o the results of hearings, motions, or other
interim proceedings or developments. f securiies analysts or investors
perceive these results o be negative, t could acversely impact the price of
our ADSs. Furthermore, any of the foregoing could have a material adverse
effect on our financial condition, fesults of operations, and prospects.

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

Our and our Founded Enities’ agreements with employees and our
persannel poliies provide that any inventions canceivad by an individual
in the course of rendering services to us shall be our exclusive property.
Although our policy s to have al such individuals complete these.
agreements, we may not obtain these agreements in al crcumstances, and
individuals with whom we have these agreements may not comply with their
terms. The assignment of intellectual property may not be automatic upon
the creation of an invention and despite such agreement, such inventions
may become assigned to third parties I the event of unauthorized

use or disclosure of our rade secrets or propristary nformation, these
agreements, even f abtained, may not provide meaningful protection,
‘particularly for our trade secrats or ather confidential information

We, our Founded Entites or our icansors may be subject to clims that
former employees, callaborators or other thid parties have an interest

in our owned or i licensed patents, rade secrets, or other intellectual
roperty as an inventor or co-inventor. For example, we, our Founded
Entites or our licensors may have inventorship disputes arising from
conflicting obligations of employees, consultants or others who are
involved in developing our Wholly Owned Programs or our Founded
Entities therapeutic candidates. Litigation may be necessary to defend
against these and other claims challenging inventorship of o, our
Founded Entites’ o our licensors’ ownership of our owned or in-ficensed
patents, trade secrets or other ntellectual property. f e, our Founded
Entites or our licensors fail i defending any such claims,in sdiion to
paying monetary damages, we may lose valusble intellectual property.
fights, such as exclusive ownership of orright 1o use, intellectual property
thatis important to our Wholy Owned Programs or our Founded Entites”
therapeutic candidates. Even it we are successful in defending against such
claims, ligation could result in substantial costs and be a distraction to
management and other employees.

Any of the foragoing could have a material adverse effect on our
compatitve position, business, financial conditon, results of operations
and prospects.
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Risks Related to the COVID-19 Pandemic
The COVID-19 pandemic has impacted, and may in the future impact,
our business, including our clinica trials and preclinical studies, and may
materally and scversely affect our business In the future.

Public heatth crses such as pandernics or other global emergencies could
adversely impact our business and have a material adverse impact on our
operations and financial condition and results. A a esult of the COVID-19
outbreak or any future pandemics, we have experienced, and may in the
future experience, disruptions that severely impact our business, cinical
triak and preclinical studies, ncluding:

* delays or diffcultes in envolling patients in our cinical trials;

« delays or difculties in clinical site nitiation, including diffcuttes in
recruiting cincal ite investigators and dlinical site staff,

« delays or disruptions in non-clinical experiments due to unforeseen
circumstances at contract research organizations, or CROs, and vendors
along theirsupply chain;

« increased rates of patients withdrawing from our clinical tials following
enrollment a5 a result of contracting COVID-19, being forced to
quarantine, or not accepting home health visis;

= diversion of healthcare resources away from the canduct o cinical trals,
including the diversion of hospitals senving as our clinical trial sites and
hospital staff supporting the conduct of our clnical rals;

« interruption of key clinical tral activtes, such as clinical tria ite data
monitoring, due to imitations on travel imposed or recommended by
federal orstate governmens, employers and others of nterruption
of clinical ial subject vists and study procedures (particularly any
procedures that may be deerned non-essential, which may impact the
integrity of subject data and clnicalstudy endpoints;

« interruption or delays in the operations of the FDA, comparable foreian
reguiatory agencies and notiied bodies, which may impact review and
approval o certification timelines;

« interruption of, or delays in receiving, supplies of our therapeutic
candidates from our contract manufacturing organizations due to staffing
shortages, production slowdowns or stoppages and disruptions in
delvery systems; and

« limitations on employee resources that would othenwise be focused
on the conduct of our preclinical studies and clinical tals, including
because of sickness of smployees or thei families, the desire of
employees to avoid contact with large groups of people, an increased
reliance on working from home or mass transit isruptions.

The COVID-19 panderic has had, and may continue to have, an

unfavorable impact on global economic conditions, including a decrease

i or loss of insurance coverage among individuals in the United States, an

increase in unemployment, and other negative impacts. In addition, the.

trading prices for biopharmaceutical companies have been highly volaile
a5 a result of recent extreme volatilty in the global economy, including a5

a result of the COVID-19 pandemic. A result if we require any further

capital we may face dificuities aising capital through sales of our common

stock or such sales may be on unfavorsble terms. The extent to which

the COVID-19 pandemic may impact our business, preclinical studies

and clinial rials will depend on future developmants, which are highly

uncertain and cannot be predicted with confidence.

To the extent the COVID-19 panderic adverssly afects our business and

financial results, it may also have the effect of heightening many of the

other isks described in this “Risk Factors” section, such as those relating to
ur clinical development operations, the supply chain for our ongoing and
planned clinical trals, and the availabilfty of govemmental and regulatory
authorities to conduct inspections of our linical tria ites, review materials
submitted by us in support of our applications for regulatory 3pproval and
grant approval for our therapeutic candidates.




image206.jpeg
Risk Factor Annex — continued

Risks Related to Our Business and Industry

We attempt to distribute our scientiic, execution and financing rsks across
a varety of therapeutic aeas, indications, programs and modiies that are
chiven by our proven innovation and drug development strategy. However
our assessment of, and approach to, risk may ot be comprehensive or
effectively avoid delays or failures in one or more of our programs. Faiures
in one or more of our programs could adversely impact other programs
and have a materis adverse impact on our business, results of operations
and ability to fund our business.

We are dedicated to giving Ife to new classes of medicine to Improve the
lives of patients with devastating diseases. We have created a broad and
deep pipeline through our experienced rasearch and development team
and our extensive natwork of scientists, clinicians and ndustry leaders that
is being advanced both internally and through our Founded Entties. Our
R&D engine has resulted in the development of a number o therapeutics
and therapeutic candidates, including two that have received both US FDA
clearance and European marketing autharization and a third that we expect
will so0n be filed for FDA approval. A number of these programs are being
advanced by PureTech or our Founded Entiies in various indications and
stages of clnical development, including regisration enabling studies.

Al ofthe underlying programs and platiorms that resulted in this pipeline
of therapeuic candidates were inftially identified o discovered and then
acvanced by the PureTech team through key validation poins. & our and
certan of our Founded Entiies' therapeutic candidates progress through
linical development, we or others may determine that certain of our risk
allocation decisions were incorrect or insufficient,that indiviclal programs
o our sience in general has technology or biology risks that were unknown
or underappreciated, o that we have allocated resources across our
rograms in such a way that dic not maximize potential value creation. All
of these risks may relate to our current and futue programs sharing similar
science and infrastructure, and in the event material decisions in any of
these areas tur out 1o have been incorrect or under-optimized, we may
‘experience a material adverse impact on our business and abily to fund
our operations

Qur business i highly dependent on the cincal acancement of our
programs and our success i identiying potential therapeutic candidates.
Delay orfaiure to achance our programs could acversely impact

our business

Over time, aur and our Founded Entites’ preclinical and cinical work led
s ta idenify potential synergies across target therapeutic indications,
generating a broad portiolo of therapeutic candidates across multple
programs. Even i particular program is successful in any phase of
development, such program could fail at a ater phase of development,

‘and other programs vithin the same therapeutic area may sl fail at any.
hase of development including at phases where earler programs in

that therapeutic area were successful. This may be a result of techaical
challenges unique 1o that program or dus to biology risk, which is nique to
‘overy program. A we progress our programs through clinical development,
there may be new tachnical challenges that arise that cause an entire
rogram or a group of programs within an area of focus 1o fai. Whie we
aim to segregate isk across programs, and i certain cases among our
Founded Enites, there may be foreseen and unforeseen risks across the
therapeutic candidates within our Wholly Owned Pipeline and programs
being developed by our Founded Entiies in whole or in part,In addition,
ifany one or more of our dlinical programs encounter safety, tolerabilty,

or effcacy problems, developmental delays, regulatory issuss, or other
problems, our business could be significantly harmed,

Our future success depends on our ability to retain key employees,
directors, consultants and achisars and o attract, retain and motivate
qualifed personnel,

Our abilty to compete in the highly competiive bictechnology industy
depends upon our abilfty to attractand retain highly qualified manageria,
scitific anc medicalpersonnel. We are highly dependent on the
management, R&D, ciica, financial and business development expertse
of our execuive offcrs, our cirectos, as wel a5 the ather members of our
scintific and clinical tesms,incucing Daphne Zohar,our chief executive
offcer Bheratt Chowir, our president and chief business, fiance and
operating office, ric lenko, our chie nnovation and ststecy offcer,

and Julie Krop, our chief mecical oficer. The loss of the services of any of
ourexecuive offcers and other key personel, and our inaily o find
suitable replacements could resut i1 delays in therapeutic davelopment.
and our financialcondition and results of operations could be materially
achersely affected

Furthermore, each of our exccutive officers may terminate their
employment with us at any time. Recruiting and retaining qualificd
sciantifc and clinical persannel and, f we progress the development of the
therapeutic candidates within our Wholly Onned Pipeline toward scaling up
for commercialzation, sales and marketing persannel, will aso be criical to
ur success. The loss of the services of our executive officers or other key
employees could impeds the achievement of research, development and
commercialization objectives and seriously harm aur abilty 1o succassiully
implement our business strategy. Furthermore, replacing executive officers
and key employees may be dficult and may take an extended period of
time because of the limited number of individuals in our industry with the
breadth of skils and experience recuired to successfull develop, gain
regulatory approval for and commercialize the therapeutic candidates
within our Wholly Owned Pipeline. Competiion to hire quaified personnel
n our industy s intense, and we may be unable to hire, train, retain or
motivate these key personnel on acceptable terms iven the competition
among numerous pharmacevtical and biotechnology companies for similar
personnel. Furthermore, 1 the extent w hire personnel from competitors,
e may be subject o allegations that they have been improperly solcited
or that they have divulged proprietary or other confdential information, or
that their former employers own thei research output, We also experience
competition for the hiring of scientifc and ciiical personnel from
universiies and research insitutions

In additon, we rely on consultants and advisors, including scientifc and
clinical acisors, 1o assist us in formulaing ou research and development
and commercialzation strateqy. Our consultants and advsors may be
employed by employers other than us and may have commitments under
consulting or advisory contracts with other entiies that may limittheir
avalabilty to us. 1 we are unable to continue to attract and retain high
qualitypersonnel, our abilty to pursue our growth strategy wil be imited.

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

A5 we mature, we expect to expand our fulltime employes base and to hire
more consultants and contractors. Our management may need to divert a
disproportionate amount of s attention away from our day-to-day actvties
nd devote a substantial amount of time toward managing these growth
activites. We may not be able to effectively manage the expansion of our
‘operations, which may result in weaknesses in our nfrastructure, operational
mistakes, Ioss of business opportunities, loss of employees and reduced
productivity among remaining employses. Our expected grouth could
recuire signiicant capital expenditres and may divert financial resaurces
from other projects, such as the development of additional therapeutic
candidates.ff our management is unabie to effectively manage our growth,
our expenses may increase more than expected, our abilty to generate
and/or grow revenues could be reduced, and we may not be able 1o
implement our business strategy. Our future financial performance and our
ability to commercialize therapeuitic candidates and compete effectively wil
depend, in part, on our ability to efiectively manage any fuure growth

Because we are developing multple programs and therapeutic candiates
and are pursuing a variety of target indications and treatment modalies,
we may expend our limited resources to pursue a particula therapeutic
candidate and fai o capitalize on development opportunities or
therapeutic candidates that may be more profitable or for which there

is a greater likelihood of success.

Because we have limited financial and personnel resources, we may
forgo or delay pursuit of opportunities with patential target indications

or therapeutc candidates that later prove 1o have greater commercial
potentialthan our current and planned development programs andl
therapeutic candidates. Our resource allocation decisions may cause.

us to fail to capitalize on viable commercial therapeutics or profitable
market opportunities. Our spending on current and future research and
development programs and other future therapeutic candidates for specifc
indications may not yield any commercially viable future therapeutic
candidates. Ifwe do not accurately evaluate the commercial potential or
target market for a particular therapeutic candidate, we may be required

1o elinquish valuable rights to that therapeutic candidate through
collaboration, licensing or other royalty arrangerents in cases in which it
would have been more advantageous for us to retain sole development and
commercialization rights to such future therapeutic candidates.

Additionally, we may pursue additional in-icenses or acauisiions of
development.stage assets or pragrams, which entails additional isk to

us. For example, in 2019 we acquired LYT-100, which is the most advanced
therapeustic candidate in our Wholly Owned Pipeline and to which we are
investing significant resources for ts development, Identiying, selecting
and acaquiring promising therapeutic cancidates requires substantial
technical, financial and human resources expertie. Efforts to do so may
ot resul in the actusl acquisition or icense of a successful therapeutic
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candicate, potentially esulting in a diversion of our management’s
time and the expenditure of our resources with no resulting benefit For
example, if e are unable to identify programs that uftimately result in
approved therapeutics, we may spend material amounts of our capital and
other resources evaluating, acauiring and developing therapeutics that
ultimately do not provide  return on our investment.

Product labilty lawsuits against us could cause us to incur substantial

libiliies and could limit commercialzation of any therapeutic candidates

that we may develop.

We face an inherent risk of product fability exposure related to the testing

of therapeuic candidates in human clinicl trials and wilface an even

greater isk if we commercially sl any therapeutics that we may develop. Il

we cannot succassfully defand ourselves against claims that the therapeutic

candidates within our Wholly Owned Pipeline or medicines caused injuries,

we could incur substaniial lablities, Regardless of meritor eventual

outcome, labilty caims may result i

* decressed demand for any therapeutic candidates o medicines that we
may develop;

+ injury to our reputation and significant negative media attention;

+ withdrawal of cinical rial participants;

« significant costs to defend the related litigation

« substanitial monetary awards to tral participants or patients;

* loss of revenue; and

+ the inabilty to commercialze the therapeutic candidates within our
Wholly Owned Pipeline.

Although we maintein product lisbiliy insurance, ncluding coverage for

clinical ials that we sponsor, it may not be adequate to cover al liabilties

that we may incur. We anticipate that we wil need to increase our insurance.

coverage 25 we commence additionsl clinical trals and if we successfully

commercilize any therapeutic candicates, The market for insurance

coverage is increasingly expensive, and the costs of nsurance coverage vill

increase as our clinical programs increase in size. W may not be able to

maintain insurance coverage at a reasonable cost o in an amount adequate

to satisfy any iabilty that may arise.

Ligation against us could be costly and time-consuming to defend and.
could result n adtional abiltes

We may from time to time be subject to legal proceedings and claims that
arise in the ordinary course of business or otherwise, such as claims brought
oy third partes in connaction with commercial disputes and employment
claims made by our current or former employees. Claims may also be.
asserted by or on behalfof a variety of other parties, including government
agencies, patients,or stockholders. We could also be subject to securities
class action iigation. I the past, securities class action ligation has often
‘bcen brought against @ company following a decline in the market price of
itssecuriies. This risk i especially relovant for us because biotechnology
companies have experienced signiicant stock price volatiity in recent years.
1fwe face such litigation, t could result in substantial costs and a diversion
of managements attention and resources, which could harm our business.
Anyltigation involving Us may result i substantial costs, operationaly
restrict our business, and may divert managemen attention and resources,
which may seriously harm our business, overall financial condition, and
esultsof operations. Insurance may not cover existing or future claims, be
sufficient to fully compensate us for one or more of such claims, or continue.
to be available on terms acceptable to us. A caim brought against us that
is uninsured or underinsured could result i unanicipated costs, thereby.
adversely impacting ou results of aperations,

The increasing use of social media platforms presents new risks
and challenges

Social media s increasingly being used to communicate about our and
‘our Founded Enites’clnical development programs and the diseases.

our therapeutics are being developed to treat, and we intend to utiize
appropriate social media in connection with our commercialzation efforts
following approval o the therapeutic candidates within our Wholly Owned
Pipeline. Social media practices in the biopharmaceutical industry continue
to evolve and regulations relating to such use are not always clear. This
evolution creates uncertainty and isk of noncompliance vith requlations
applicable to our business. For example, patients may use social medlia
channels to comment on their experience in an ongoing blinded clinical
study or to report an alleged adverse event, When such disclosures occur;
there is  isk that we fai to monitor and comply with applicable adverse
‘event reporting obligations or we may not be able 1o defend our business
o the public’s legitimate nterests in the face of the political and market
pressures generated by social media due to estrictions on what we may say
about the therapeutic candidates within our Wholly Owned Pipeline. There
is slso a isk of inappropriate disclosure of sensitve information o negative
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or inaccurate posts or comments about s on any social networking
website. If any of these events were to accur or we otherwise fai to comply
with applicable ragulations, we could incur liabilty,face regulatory actions
orincur other harm to our business.

Our and our Founded Entites’ employees, independent contractors,
consultants, commercial partners and vendors may engage in misconduuct
or ther improper actvities, inclucing noncompliance with regulatory
Standards and requirements.

We are exposed to the risk of fraud, misconduct or other ilegal activity
oy aur employees, independent contractars, consultants, commercial
partners and vendors a5 well as the employees, independent contractors,
consultants, commercial partners and vendors of our Founded Entiies.
Misconduct by these parties could include intentional, reckless and
negligent condct that failsto: comply with the lavs of the FDA and
comparable foreign fegulatory authorities; provide true, complete and
accurate information to the FDA and comparable foreign regulatory
authorities; comply with manufacturing standards we have established;
‘comply with healtheare fraud and abuse laws in the United States and
similar foreign fraudulent misconduct laws; o report financial information or
data aceurately or to disclose unauthorized activies.ff we or our Founded
Entities obtain FDA or comparable foreign regulatory authorities approval,
or notified bodes certfication, of the therapeutic candicates within aur
Wholly Oaned Pipeline or our Founded Entities' therapeutic candidates
and begin commerciaizing those therapeutics i the United States and
2broad, our potential exposure under such laws will increase signifcantly,
and our costs associated with compliance with such laws are alo lkely
toincrease. In particula,research, salas, markating, education and other
usiness arrangements i the healthcare indlstry are subject to extensive
laws designed to prevent raud, kickbacks, sef-dealing and other abusive
practices. These laws and regulations may restrct or prohibit a wide range
of pricing, discounting, educating, marketing and promation, sales and
commission, certain customer incéntive programs and other business.
artangements generally. Activities subject to these laws also invalve the.
{mproper use of information obtained in the course of patient recruitment
for clinical tias, which could result in regulatory sanctions and cause
serious harm to our reputation. I s not ahways possible to 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 unknown or unmanaged isks or osses or n protacting us from
governmental investigations or other actions or awsuits stemming from &
falure t0 be in compliance with such laws. If any such actions are insituted
against us, and we are not successful in defending ourselves or asserting
ourrights, those actions could have a significant impact on our business,
including the imposition of significant fines or other sanctions.

Employee liigation and unfavorable publicity could negatively affect our
future business.

Our emplogees may, from time to time, bring lawsuits against us regarding
jury, creating a hostile work plac, discrimination, wage and hour
disputes, sexual harassment, or other employment issues. In recent years,
thera has been an increase in the number of discrimination and harassment
claims generall. Coupled with the expansion of social media platforms
and similar devices that allow indlviduals access 1o a broad audience,

these claims have had a significant negative impact on some businesses
Certain companies that have faced employment- or harassment.related
lawsuits have had to terminate management or other key personnel,

and have suffered reputational harm that has negatively impacted their
business. I we were t0 face any employment elated claims, our business
could be negatively affected.

fwe fai to comply with environmental, health and safety aws and
regulations, we could become subject to fines or penalties or incur costs
that could herm our business.

We are subject to numerous environmentl, health and safety laws and
regulations, including those goverring laboratory procedures and the.
handling, use, storage, treatment and disposal of hazardous materials

and wastes. Our aperations involve the use of hazardous and flammable
material, including chemicals and biological materials. Our operatians also
produce hazardous waste therapeutics. We generally contract with third
partes for the disposal of these materials and wastes. We cannot eliminate.
the risk of contamination or injury from these materials Inthe event of
contamination o injury resulting from our use of hazardous materials, we
ould be held liable for any resulting damages, and any liabilty could
exceed our resources, We also could incur significant costs associated

with civlor criminal fines and penalties for faiure to comply with such

laws and regulations.

Although we maintain workers' compensation insurance to cover s

for costs and expenses we may incur due 1o injures 1o our employees.
fesulting from the use of hazardous materials, this insurance may not
provide adequate coverage against potential labilties. We do not mintain
nsurance for environmental liability or toxi tort claims that may be




image208.jpeg
Risk Factor Annex — continued

asserted against us in connection with our storage o disposal of biclogical,
hazardous or radioactive material.

In ackdition, we may incur substantial casts n order to comply with
current or futwre environmental, health and safety laws and regulations.
These current or future awis and regulations may impir ou research,
development or therapeutic efforts. Our fallure to comply with these.
Tams and regulations alsa may resultin substantial fines, penaities or
other sanctions.

Cyberattacks o other faiures in our telecommunications or information
technology systems, o those of ou collaborators,contract research
organiztions,thic.party ogistcs providers, distributors or other
contractors or consultants, could result in information thft, cata cormuption
and significant disrption of our business operations.

We, our collaborators, our CROs, third:party logistics providers, distibutors
and other contractors and consultants utiize information techrology. or T,
systems and networks o process, ransmit and store slectronic information
in connaction with our business activities. A use of digital technologies

has increased, cyber incidents, including third parties gaining access to
employee accounts using stolen or nferred credentials, computer malware,
Viruses, spamming, phishing attacks or other means, and deliberate aftacks
and attempts to gain unauthorized sccess to computer systems and.
networks, have increased in frequency and sophistication. These threats
pose aisk o the security of our, our collaborators', aur CROS', third-party
logistics providers’, distributors' and other contractors' and consultants’
systems and networks, and the confidentiality, availabilty and intearity of
o data. There can be no assurance that vie will be successlul in preventing
eyberattacks or successfully mitigating thei effects, Similary, there can be
10 assurance that our collaborators, CROs, third-party logistics providers,
distriutors and other contractors and consultants will be successfulin
protecting our clinical and other data that i stored on their systems.

We and certain of our service providers are from time to time subject to
yberattacks and security incident. Although to our knowledge we have.

not experienced any significant system falure, accident or security breach
to date, i such an event were to occur and cause interruptions in our
operations, it could result in a material isruption of development programs
‘and business operations

Any cyber-attack, data breach or destruction or loss of data could resultin
aviolation of applicable U, and international privacy, data protection and
ther laws, and subject us 1o Itigation and governmental investigations
‘and proceedings by federal,state and local regulatory entities in the United
States and by intemational regulatory entites, resalting in exposure to
material civil and/or criminal iabilty. Further, our general liabilty insurance
and corporate isk program may not cover all potential claims to which we
are exposed and may not be adequate to indemnify us for all abilty that
maybe imposed; and could have a material adverse effect on our business.
‘and prospects. For example, the loss of clinical tial data from completed
or ongoing dinical trials for any of the therapeutic candidates within our
Wholly Owned Pipeline or our Founded Entiies' therapeutic candidates
ould result n delays in our development and regulatory approval eforts
and significantly increase our costs to recover or reproduce the data. In
addition, we may suffer reputational harm or face itgation or ackerse
requlatory action a5 3 resuit o cyber-attacks or other data securty breaches
and may incur significant additional expense to implement further data
protection measures.

The increasing focus on environmental sustainabilty and social initatives
could increase our costs, harm our reputation and adversely impact our
financial results,

There has been increasing public focus by investors, patients,
envronmental activsts, the mecia and governmental and nongovernmental
organizations on a variety of enviranmentl, social and other sustainabily.
matters. W may experience pressure to make commitments rlating

to sustainabilty matters that affect us,including the design and
implementation of specifc sk mitigation strategic nfiatves relating to
sustanability. Expectations regarding the management of environmental,
social and governance, or ESG, nitiatives continues to evolve rapicly.

While we may from time to time engage i various ntiatves (including

but notlimited to voluntary disclosuires, policis, or goals) to improve our
ESG profile or respond to stakeholder expectations, we cannot guaraniee
that these initatives il have the desired effect. If we are not eflective in
addressing enviranmenta, social and other sustainabilty matters affecting
our business, or setting and meeting relevant sustainabiliy goals, our
reputation and financial results may suffer In adition, aven f we are
effective at addressing such concerns, we may experience increased costs
a5 a result of executing upon our sustainabilty goals that may not be offset
by any benelit to our reputation, which could have an adverse impact an

o business and financial condition.

In addition, this emphasis on environmental, social and other sustainabilty
matters has resulted and may result in the adoption of new laws and

regulations, inclucing new reporting requirements. If we failto comply
with new laws, regulations o reporting requirements, ou reputation and
business could be materiall and adversely impacted

We may acquire businesses, or therapeutics or therapeuic candidates, or
form strategic allances, in the future, and we may not reaize the benefts
of such acquisitions.

We acquire or in-lcense businesses or therapeutics rom other companies
or create joint ventures with third partis that we believe will complement
or augment our existing business. I we acquire businesses with promising
markets or technologies, we may not be abie to raalize the benefit of
acquiring such businesses 1 we are unable to successfully ntegrate them
with our existing operations and company culture or retain key personnel
from the acauired company. We may encounter numerous diffculties

i developing, manufacturing and marketing ay new therapeutics or
therapeutic candidates resulting from a stategic aliance or acquistion
that delay or prevent us from realizing their expectad benelits or
enhancing our business. We cannot assure you that, following any such
acquisition ar license, we will achieve the expected synergies to justy
the transaction. Failure to successfully identify, complete, manage and
integrate acquisitions could materially and adversely affect our business,
financial condition and resuits of operations and could cause the price of
o secuities to dechine.

Changes in funding for the FDA, the SEC and other government agencies
ould hinder their abilty o hire andi retain key leadership and other
personnel, prevent new therapeatics and services from being developed
or commercialized in a timely manner or otherwise prevent those agencies
from performing normal functions on which the operation of our business.
may rely, which could negatively impact our business.

The ability of the FDA, forsign regulatory authorites and notified bodies.
10 review and approve or certity new therapeutics or take action with
respect o other regulatory matters can be affected by a variety of factors,
including government budget and funding levels, abilty to hire and retain
key personnel and accept payment of user fees, and statutory, egulatory,
and policy changes. In additon, govermment funding of the SEC and other
government agencies on which our operations may rely, inclucing those.
that fund research and development activites is subject to the political
process, which s inherenty luid and unpredictable. The pricrities of the
FDA and foreign regulatory authorities may alo influence the abilty of the
FDA and foreign regulatory authorites to take action on regulatory matters,
for example the FDA' and foreign regulatory authorities’ budget and
funding levels and abilty 10 hire and retain key personnel

Disruptions at the FDA and foreign regulatory authorities may also slow
the time necessary for new drugs to be reviewed and/ar approved, or for
other actions to be taken, by relevant govemment agencies, which would
adversely affect our business. For example, over the last several 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 FOA,
SEC and other govemment employees and stop criical activiies f &
prolonged government shutdown occurs, it could significantly impact the
ability of the FDA to timely review and process our regulatory submissions,
which could have a material ackerse effect on our business. Simiarly, a
prolonged government shutdown could prevent the timaly review of our
patent applications by the USPTO, which could delay the issuance of

any US. patents to which we might otherise be entitled. Further,in our
operations 25 & public company, future government shutdovins could
impact our abiliy to access the public markets and obtain necessary capital
i order to properly capitalze and confinus our operations.

Separately, in response to the global COVID-19 pandemic, the FDA
postponed most inspections of domestic and foreign manufacturing
facltes at various points. Even though the FDA has since resumed
standard inspection operations of domesti facltes where feasible, the
FDA has continued to monitor and implement changes to it inspectional
activties to ensure the safety of s employees and those of the firms

it regulates as it adapts to the evolving COVID-19 pandemic, and any.
resurgence of the virus or emergence of new variants may lead to

further inspectional delays. Regulatory authorites outside the U.S. have
adopted simila restrictions or other policy measures in response to the.
COVID-19 pandemic or for other reasons and may experience delays in
their regulatory activiies f a prolonged government shutdown or other
disruption accurs, it could significantly impact the abilty of the FDA to
timely review and process our requlatory submissions, which could have:

2 material adverse effect on our business. Future shutdowns or other
disruptions could also affect other govemment agencies such as the SEC,
which may also impiact cur business by delaying review of aur public
flings, to the extent such review is necessary, and our ablity to access the
public markets.

Furthermore, in the EU, notified bodies must be offcialy designated to
certify products and services in accordance with the EU Medical Devices.
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Regulation. Several notified bodies have been designated under the.
EU Medical Devices Regulation. However, the COVID-19 pandemic has
sigrificantly slowed down their designation process and the current
designated notfied bodies are facing a large amount of requests with

the new requlation as a consequence of which review times may have
lengthened. This situation may impact the way we sre conducting our
business i the EU and the EEA and the abilty of our notified body to
timely review and process our regulatory submissions and perform ts audits

We or the third parties upon whom we depend may be adversely affected
by a natural cisaster and our business continuity and disaster recovery
plans may not adequately protect us from a serious disaster.

Naturaldisasters could severely disrupt our operations, and have a material
adverse effect on our business,results of operations, financial condition and
prospects. If a natural disaster, power outage or other event occured that
revented us from using alor a significant portion of our headquarters,
that damaged citcal infastructure, such as the manufacturing facilties

of our third-party CMOs, or that othervise disrupted operations, it may

e diffcut o, in cartain cases, impossible for us to continue our business.
for a substantial period of time. The disaster recovery and business.
continuity plans we have in place currently e limited and are uniikely o
prove adequate in the event of a serious disaster orsimilar event. We may
incur substantial expenses a5 2 result o the limited nature of cur disaster
recovery and business continuity plans, which, could have a material
adverse effect on our business, financial condition,results of operations.
and prospects.

We will continue to incur increased costs 2 a result of operating as a U.S.-
fisted public company, and our management will be required to devote
substantial time to new compliance initatives

462 US. public company, and particularly now that we are no longer an
‘emerging growth company, we hav incurred and will continue to ncur
significantlegl, accounting and other expenses that we did not incur as
 public company listed on the LSE. In adtion, the Sarbanes-Oxley Act
0f 2002, or e Sarbanes-Oxley Act,and rules subsequently implemented
by the SEC and Nasdaq 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 will ead to devote a substantial
amount of time to these compliance intiatives. Moreover, these rules and
regulations will increase our legal and financial compliance costs and wil
‘make some activities more time-consuming and costly. For example, we.
expect that these rules and regulations may make it more difficut and mare.
‘expensive for us to obtain director and offcer abily insurance.

Pursuant to Section 404, we are required to furnish a report by our
management on our intemal control over financial reporting, including an
attestation report on intemal control over financil reporting issued by our
independent registered public accounting firm. To achieve compliance
with Section 404, we have and continue to be engaged n a process to
document and evaluate our internal control over financial reporting, which
is both costly and challenging. In this regard, we will need to continue.

to dedicate internal resources, potentially engage outside cansultants

‘and adopt a detailed work plan to assess and document the adequacy

of internal control over financial reporting, continue steps to improve
control processes as appropriate, validete through testing that controls are
functioning as documented and implement a continuous reporting and
improvement process for internal control over financial reporting. Despite.
ur efforts, there is a isk we will not be able to canclude that our inernal
control over financial reporting is efective as required by Section 404

“This could resut n an adverse reaction in the financial markets cus 1o a loss
of confidence in the relabilty of our financialstatements.

Risks Related to Our International Operations
Ourinternational operations may expose us fo business, regulatory,
politcal, operationa, financial, pricing and reimbursement and economic
fisks associated with doing business outside of the United Sttes.

45 3 company based in the United Kingdor, our business is subject to

fisks associated with being organized outside of the United States. While

the majority o our operations are in the United States and our functional
currency is the UsS. dallar, our future results could be harmed by a varisty of
intemation factors, inclucing:

* economic weakness,including inflation, o politcal instabilty in particular
non-US. economies and markets;

+ diflring and changing regulatory requirements;

+ dificultes in compliance with different, complex and changing laws,
regqulations and court systems of multple jurisdictions and compliance
with 3 wide variety of foreign laws, treaties and regulations;

+ changes in 2 specifc country’s or region's poliical or economic
environmen, including, but not imited to, the implications of one or
more of the fallowing oceurring the decision of the United Kingdom:
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« future activites subject to the terms of the Trade and Cooperation
Agreement between the United Kingdom and the European Union
effective May 1, 2021, which has not impacted our results to-date;

& second referendum on Scottish independence from the United
Kingdom; and/or

* 2 snap general election; and

* negative consequences from changes n tax avs.

In addition, our business strategy incorporates potential nternational

‘expansion to targt patient populations outside the Urited States. I e

or our Founded Entiies recsive requlatory approval for and commercilize

any of the therapeutic candidates vithin aur Wholly Owned Pipeline or our

Founded Enttis’ therapautic candidates in patient populations outside

the United States, we may hire sales representatives and conduct physician

and patient association outreach activiies outside of the United States.

Doing business interationally involves a number of rsks, nclucing, but

notlimited o

« multiple, conflcting, and changing laws and regulations such as privacy
reguiations, tax laws, export and import restrictions, employment laws,
reguiatory requirements, and other Governmental approvals, permis,
and licenses;

« failure by us to obtain and maintain regulatory approvals for the use of
our therapeutics in various countris;

« additional potentially relevant hircparty patent rights;

« complexites and diffcultes in obtaining protection and enforcing our
intelectual property:

« diffculties instaffing and managing foreign operations;

« complexities associated with managing multple payor reimbursement
regimes, goverment payors, or patient selfpay systems;

« limits n our ablity to penatrate nternational markets;

« fnancial isks, such as longer payment cycles, difculty collecting
accounts receivable, the impact of local and regional financial crises on
demand and payment for our therspeutics, and exposure to foreign
currency exchange rate fluctuations;

« natural disasters, politcal and econormic nstability, including wars,
such as the canflict between Russia and Ukraine, terrorism, and poliical
unrest,outbreak of disease, boycotts, curtaiiment of trade, and other
usines restrictions:

* certain expenses including, among others, expenses for travel,
ranslation, and insurance; and

« regulatary and compliance risks that relate to maintaining accurate
information and control over sales and actiities that may fall ithin
the purview of the U.S. Foreign Cormust Practices Act of 1977, a5
amended, or the FCPA, its books and records provisions, or s anti-
bribery provisions.

Any of these factors could significantly harm our potential interational

‘expansion and operations and, consequently, our result of operations.

Unfavorable global economic conditions could adversely affect our
business, financial condition o results of operations.

Our abilty to invest n and expand our business and meet our financial
obligations, to attract and retain hird-party contractors and collaboration
partners and to raise additional capital depends on our operating and
financial performance, which,in tun, s subject to numerous factors,
including the prevaiing economic and poliical conditions and financial,
business and other factors beyond our control, such as the rate of
unemployment, the number of uninsured persons in the United States,
politica influances and inflationary pressures. For example, an overall
decrease i of loss of nsurance coverage among indiiduals n the United
States a5 3 result of unemployment, underemployment orthe repesl of
certain provisions of the ACA, may decrease the demand for healthcare
senices and pharmaceutical. If fewer patients are seeking medical care
because they do not have insurance coverage, we and our Founded
Entities may experience diffculties in any eventual commercialzation of the.
therapeutic candidates within our Wholly Owned Pipeline or our Founded
Enities’ therapeutic candidates and our business, results of operations,
financial condtion and cash flows could be adversely affected.

10 addition, our results of operations could be acversely affected by general
conditions in the global economy and i the global financial markets upon.
which pharmaceutical and biopharmaceutical comparies such a5 us are
dependent for sources of capital. I the past, global financialcrises have
caused extreme volatilty and disuptions in the capital and credit markets.
A severe or pralonged economic downtun could result in a variety of

fisks t0 our business, including a reduced ability to raise aditional capital
when needed on acceptable terms, if a al, and weakened demand for

the therapeutic candidates within our Whaly Owned Pipelin. A weak o
declining sconomy could also sirain our suppliers, possibly resulting in
supply disruption. Any of the foregoing could harm our business and we
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canot anticipate allof the ways in which the current economic climate.
and financial market conditions could adversely impact our business
‘Addiionaly, we maintain the majority of our cash and cash equivalents

in accounts with major U.S. and mult-natianal financial insttutions, and
our deposits a certain of these insttutions exceed insured lmis. Market
conditions can impact the viabilit of these institutions. In the event of
falure 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 inabilty o access.
or delay in accessing these funds could adversely aflect our business and
financial position

We are subject to the ULK. Bribery Act 2010, or the Bribery Act, the U.S.
Foreign Cormupt Practices Act of 1977 (as amended) (*FCPA) and other
anti-corruption laws, a5 well as export control laws, import and customs
laws, trade and econormic sanctions laws and other laws governing

our operations.

Our aperations are subject to anti-corruption laws, including the Bribery.
Act, the FCPA, the LS. domestic bribery statute contained n 18 US.C.

5201, the USS. Travel Act, and other anti-corruption laws that apply in
ountries where we do business. These laws generally prohibit us and

our employees and intermediaries acting on our behlf from corruptly
authorizing, promising, offering, or provicing, directly or indirectly, anything
else of valug, to government offcals o other persons to obtain of retain
usiness or gain some other business advantage. The Bribery Act also
prohibits: () “commercial” bibery of pivate partes, in adition to bribery
involving domestic or foreign offcial; (i) the acceptance of bribes, as well
a5 the giing of bribes, and (i “failtation payments*, meaning generally
low level payments designed to secure or expedite routing governmental
actions or other conduct to which persons are already under obligations.

to perform The Bribery Act aso creates an offence applicable corporate
enities for failure to prevent bribery by our employees, offcers, directors
‘and other third parties acting on our behalf, to which the only defence is to
maintain *adequate procedures” designed to prevent such acts o bribery.
In the future, we and our stategic partners may operate injursdictions that
pose 3 heightened risk of potential Bribery Act or FCPA vilations, and we
may partcipate in collaborations and relationships with third parties whose
conduct could potentially subject us to liability under the Bribery Act,

FCPA or other anti-corruption laws, even if we do not expiicity authorize

or have actual knowledge of such actviies. In addition, we cannot predict
the nature, scope or effect of future regulatory requirements to which our
international operations might be subject or the manner in which existing
laws might be administered or interpreted,

We are also subject o other laws and requlations governing our
intemational operations, including regulations administered by the
governments of the United Kingdom and the United States, and authorities
in the European Union and its member states, including applicable

export control regulations, economic sanctions and embargoes on certain
countres, regions, and persons, import and customs requirements and
currency exchange regulations, collectvely referred to as the Trade Conrol
laws. Compliance with Trade Control Laws regarding the import and export
of our products may create delays in the introduction of our products

in interational markets, and, in some cases, prevent the expart of our
products to some countries atogather.

There s no assurance that we will be complately effective in ensuring our
compliance vith all applicable anti-corruption laws, ncluding the Bribery
Act, the FCPA or other lagal requirements, including Trade Cantrol laws.
Ifwe are not in compliance with the Bribery Act, the FCPA and other
anti-corruption laws or Trade Control laws, we may be subject to criminal
and cvil penlties, disgorgement, debarment from debarment from
government contracts as wel as other sanctions and remedial measures,
and may also resultn collatera iigation. These consequences could have
an adverse impact on our business, financial condition,results of operations
and liquidity. Likewse, any investigation of any potential violations of the.
Bribery Act, the FCPA, other anti-corruption laws or Trade Control laws

oy United Kingdor, United States or other authorites could also have an
aclverse impact on our reputation, our business,results of operations and
financial condition. In additon, responding to any enforcement action may
resultin a igificant diversion of management' attention and resources
and significant defense costs and ather professional fees.

The United Kingdom s withdrawal from the European Union may heve
negative effect on global economic condifions, financial markets and our
business, which could reduce the price of our ADSs.

Since the end of the Brexittransition period on January 1, 2021, Great
Britin (England, Scotland and Wales) has not been directly subject to EU
laws, however under the terms of the Ireland/Northern lreland Protocal

EU laws generally apply 1o Norther Ireland. On February 27, 2023, the UK
Government and the European Commission reached 2 politcal agreement
on the "Windsor Agreement” which wil evise the Protocol on Irland!
Northern reland in order to address some of the perceived shortcomings
in ts operation. Under the proposed changes, Northern lreland would be

reintegrated under the regulatory authorit of the MHRA with respect to
medicinal products. These proposed changes need to be codified and
agreed by the respective parliaments of the UK and EU before taking
effect. There could be additional uncertainty and rsk around vhat these
changes wil mean ta our business. It is currentl unclear to what extent
the UK Government willseek to slign is requlations with the EU. The EU
laws that have been transposed into UK law through secondary legilation
remain applicable in Great Britain. However, under the Retained EU

Law (Revocation and Reform) Bl 2022, which is currenly before the UK
parliament, any retained EU law not expressly preserved and “assimiated”
nto domestc law or extended by ministerialregulations (to no lter then
June 23, 2026)will automatically expire and be revoked by December 31,
2023, 1 addition, new legislation such as the (EU) CTR is not applicable in
Great Brtain. Whilt the £U-UK Trade and Cooperation Agreement, or TCA,
includes the mutual recognition of Good Manufacturing Practice, or GMP,
inspections of manufacturing facilties 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
e divergent local requirements in Great Britain from the EU in the future,
which may impact clinical and development activties that occur i the UK
i the future. Similarly, clinical trial submissions n the UK wil not be able to
e bundled vith those of EU member states within the EMA Clinical Trial
Information System, or CTIS, adding further complexity, cost and potential
fisk o future clinical and development activity in the UK_Signifcant political
and economic uncertainty remains about how much the relationship
between the UK and EU wil iffer 25 a result of the UK’ withdrawa,

These developments, or the perceptian that any related developments
could occur have had and may continue to have a material ackerse effect
on global economic conditions and the stabilty of global financial markets,
and may significantly reduce global market iquicity and restrict the abilty
of key market participants to operate in certan financial markets. Any of
these factors could depress economic actity and restrit our access 1o
capita, which could have a material adverse effect on our business, fnancial
condtion and results of operations and may adversely affect the market
price of our ADSs.

The uncertainty regarding new or modified arrangaments between the UK
and other countries following the withdrawal may have a material adverse.
effect on the movement of personnel, goods, information or data between
the UK and members of the EU and the United States, including the
interruption of or delays in imports into the UK of goods originating within
the EU and exports from the UK of goods originating there. For example,
shipments into the UK of medicinalproduct substance manufactured for
s inthe EU may be interrupted or delayed and thereby prevent or delay
the manufacture in the UK of drug product. Similarly, shipments out of

the UK of crug product o the United States or the £l may be interpted
or delayed and therby prevent or delay the delivery of drug product to
clinical ites. Such a situation could hinder our abilfy to condluct current
and planned ciinical trials and have an aderse efiect on our business

Exchange rate fluctuations may materialy affect our results of operations
and financial condition.

Although we are based in the United Kingdom, our financial statements
are denominated in U.S dollars and many of our business activtes are
carried out with partners ouitside the U.S. and United Kingdom and these
ransactions may be denominated in another currency. A5 a resul, 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

US. dollar, but akso the currencies of other countries, which may have.
asignificant impact on our results of operations and cash flows from
period to pericd. Currently, we da not have any exchange rate hadging
arrangements in place.

Risks Related to Our Equity Securities and ADSs

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.

The market price of our ADSs has been and wil likely continue to be.
volatile. The stock market n general, and the market for biopharmacautical
companies in particular, has experienced extreme volatilty that has often
been unrelated to the operating performance of particular comparies. A
a result of this valatilty, you may not be able to sell your ADSs at o above
the purchase price. The market price for our ADSs may be influenced by
many factors, including
« adhverse results or delays i our preclinical studies or cinical trals;
« reports of AEs or other negative results in clinical rials of third parties'
therapeutic candidates that target the therapeutic candidates within
our Wholly Owned Pipeline’s or our Founded Entities' therapeutic:
candidates’ target indications;
« aninabiliy for us to obtain additional funding on reasonable:
terms or at all

|
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 any delay in submitting an IND, BLA or NDA for the therapeutic
candidates within our Wholly Gwned Pipeline or our Founded Entites"
therapeutic candidtes and any adverse development o perceivedt
adverse development with respect to the FDAS review of that
IND, BLA or NOA;

+ failue to develop successully and commercialize the therapeutic
candidates within our Wholly Owned Pipeline or our Founded Entites’
therapeutic candidates;

+ announcements we make regarding aur current therapeutic candidates,
acquisition of potential new therapeutic candidates and companies and
orin-lcensing;

* failure to maintain our or our Founded Entites’ existing license.
artangements or enter nto new licensing and collaboration agreements;

+ failure by us, our Founded Entites or our icensors to prosecute, maintain
or enforce our intellectual property rights;

+ changes in laws or regulations applicable to future therapeutics;

+ inability to obtain adequate dlinical or commercia supply for the
therapeutic candidates within our Wholly Owned Pipaiine or our
Founded Enities’ therapeutic candidates or the inabilfy to do so at
acceptable prices;

+ adverse regulatory decisions, including failure to reach agreement with
applicable regulatory authorities on the design or scope of aur planned
clinical rials;

« failur 10 obtain and maintain requlatory exclusiviy for the therapeutic
candidates within our Wholly Owned Pipeline or our Founded Entites’
therapeutic candidates;

« requiatory approval or commercialzation of new therapeutcs or other
methods of reating our target disease indications by our competitors;

* failure to meet or exceed financial projections we may provide to the
public or o the investment community

« publication of research reports or comments by securities or
Industey analysts;

+ the perception of the pharmacautical and biotechnology industres by
the public, legslatures, regulators and the investment community;

« announcements of significant acquiitions, strategic partnerships,
joint ventures or capital commitments by us, our Founded Entites our
strategic collaboration partners or our competitors;

« disputes or other developments relating to proprietary rights, including
patents, litigation matters and our or our Founded Eniities’ abiity to
obtain patent protection for our technologies;

+ additions or departures of our key scientifc or management personnel;

+ significant lawsuits, including patent or shareholder ligation, against us;

+ changes i the market valuations of similar companies;

+ adverse developments relating to any of the above or additional factors
withrespect to our Founded Enites;

« sales or potential sales of substantial amounts of our ADSs; and
+ trading volume of our ADSs

I addition, companies trading in the stock market in general, and Nasdad,
in partcular, have experienced extreme price and volume fluctuations

that have often been unrelated or disproportionate to the operating
performance of these companies. Broad market and industy factors may.
negativel affect the market price of our ADSs, egardess of our actual
operating performance. Since our ADSs were initialy sold in Noverber
2020 at a price of $33.00 per ADS, our ADS price has fluctuated signifcantly
Ifthe market prce of our ADS does not exceed the price at which you
acquired them, you may ot realize any return on your investment in us and
may lose some or al of your investment.

fsecurites or indlustry 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 ordinary shares depends n part
on the research and reports that securlties o industy analysts publish
about s or our business. f o or few securities of industry analysts cover
our company, the trading price for our ADSs and ordinary shares would

e negatively impacted. If one or more of the analysts who covers us
‘downgrades our equity secuites or publishes incorrect or unfavorable
research about our business, the price of our ordinary shares and ADSs
wauld fikely decline. I ane or more of these analysts ceases coverage of
our company or fails to publish reports on us regularly, or downgrades our
securites, demand for our ordinary shares and ADSs could decrease, which
could cause the price of our ordinary shares and ADSs or thei rading
volume to decline.
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Future sales, or the possibilty of future sales, of » substantial number of
our securities could adversely afiec the price of the shares and dilute
shareholders.

Sales of asubstantial number of our ADSs in the public market could occur
at any time, subject to certain restrictions described below. If our existing
shareholders sel, or ndicate an intent to sel, substantial amounts of our
securites in the public market, the trading price of the ADSs could decline
significantly and could decline below the original purchase price. As of
March 31, 2023, we had 278,461,805 outstanding orcinary shares. Ordinary
shares subject 1o outstanding options under our 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 n the future, subject
o certain legal and contractual limitations,

Holders of ADSs are no treated as holders of aur ordinary shares.

Ifyou purchase an ADS, you wil become a holder of ADSs with underying
ordinary shares in a company incorporated under English law. Holders

of ADS are not treated as holders of our ordinary sheres, unless they
withdraw the ordinary shares underlying their ADSs in accordance with the.
deposit agreement and applicable laws and requlations. The depositary

s the holder of the ordinary shares underlying the ADSs. Holders of ADSs
therefore do not have any rights as holers of our ordinary shares, other
than the rights that they have pursuant to the deposit agreement. See
"Description of Securties Other Than Equity Securites" in our Annusl
Report on Form 20.F,

Holders of ADSs may be subject to limitations on the transfer of their ADSs
and the withdlawal of the underlying ordinary shares.

ADSs are transferable on the books of the depositary. However, the
depositary may close ifs books at any fime or from time to fime when it
deems expedient in connection with the performance of ts duties. The
depositary may refuse to daliver, transfar or egister transfors of ADSs
‘generally when our books of the baoks of the depositary are closed, or

at any time f we or the depositary hink it is advisable to do so because.

of any requirement of law, government or governmental body, or

under any provision of the deposit agraement, orfor any ather reason,
subject 10 the fight of ADS holders to cancel their ADSS and withdraw

the underlying ordinary shares. Temporary delays in the cancelation 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
ransfer books, the transfer of ardinary shares is blocked to permit voting.
a1 shareholders’ mesting or we are paying a dividend on aur ordinary.
shares. In addtion, ADS holders may ot be able to cancel their ADSs and
withdraw the undrlying orcinary shares when they owe money for fees,
taxes and similar charges and when it is necessary to prohibit withcravals
i order to comply with any laws or governmental regulations that apply to
ADSs or to the withdrawal of ordinary shares or other deposited securites.
See "Description of Securites Other Than Equity Securites” in our Annual
Report on Form 20-F

ADS holders may not b entited to a ury tia with respect to lims aising
under the deposit agreement, which could fesutn less favorable outcomes
1o the plintif) in any such action.

The deposit agreement governing the ADSs representing our ordinary
shares provides that to the fullest extent permitted by law, holders and.
banefical owners of ADSs revocably viaie the right o & jury trisl of any
claim they may have agains us or the deositay arising out of o rlating to
the ADSs or the deposit agreement.

¥ thisjury il waiver provision i ot permitte by applicable aw, an action
could proceed under the terms of the deposit agreement with a ury tral. I
we orthe depositary apposed a jury trial demand based on the waive, the
court would determine whther the waiver was enforceable based on the
facts and circumstances of that casa in accordance with the applicable sate
and federal law. To our knowledge, the enforceabilfty of  contractual pre-
ispute jury trial waivr n connection ith caims arising undier the fedral
securitieslaws has ot baen fnall adjucicated by the U.S. Supreme Court
However, we beleve that a contractual pre-dispute ury il waiver provision
s generally enforceable, including under the laws of the State of New York,
‘which goven the depositsgreement, by a ederal o state court inthe City
of New York,which has non-exclusive furisdicton over maters rsing under
the deposit agreement. I cetermining whether to enforce a contractual
pre-dispute jury il waivr provision,courts wil generally consider whether
a party knowingly, nteligertly and voluntariy waived the ight o a jury rial
We believe that his s the case withrespect to the depositagreement ancl
the ADSs. It s achisable that you consul legal counsel regarcing the jury
waivar provision before entering ito the deposit agreement

Ifyou or any other holdars or benefical owners of ADSs bring a aim
agains us o the depostary in connection with matters arsing under the
depositagreement orthe ADSs, incuing claims under fedral securites
o, you orsuch other holder or bensfical wner may not be entiled to &
jury il with respeet t such caims, which may have the effect of fmiting
and discouraging lavsuits againstus and/or the deposiary. f 2 lawsuit s
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brousht against us and/or the depositary under the deposit agreement, it
may be heard only by a judge ar justice of the applicable trial court which
wauld be conducted according to different civi procedures and may result
in different outcomes than  trial by jury would have had, including resuhts
that could be less favorable to the plaintfs) in any such action, depending
on, among other things, the nature of the caims, the judge or ustice
hesring such claims, and the venue of the hearing,

No candition, stipulation or provision of the deposit agreement or ADSs.
Serves as a waiver by any holder or beneficial owner of ADSs or by us or the
depositary of compliance with the U.S. federal securities laws and the rules
and regulations promulgated thereunder

One of our principal shareholders has a significant holding in the company
which may give them influence in certain matters requiring approval by
sharcholders, including approval of significant corporate transactions in
certain circumstances.

A5 of March 31, 2023, Invesco Asset Management Limited, or Invesco, held
‘approximately 23.32 percent of aur ordinary shares. Accordingly, Invesco
may, as 2 practical matter, be able 1o influence certain matters requiring
approval by shareholders, including approval of significant corporate
ransactions in certain circumstances. Such concenration of onnership may
also have the effect of delaying or preventing any future proposed change.
in control of the Company. The trading price of the orcinary shares could
e adversely affected if potential new investors are disinclined to invest in
the Company because they perceive disadvantages to 3 large shareholding
being concenirated i the hands of  single shareholder. The interests of
Invesca and the investors that acquire ADSs may ot be aligned. Invesco.
may make acauisitions of, or nvestments i, other businesses i the same
sectors as us or our Faunded Enities. These businesses may be, or may
become, competitors of us or our Founded Entites. In adition, funds or
other entities managed or advised by Invesco may be in direct competition
with us or our Founded Entites on potential acquisitions of, or investments
in, certan businesses. In addition, Invesco holds equity interests in certain
of our Founded Entities where they may exert direct nfluence.

You will not have the same voting rights as the holders of our ordinary
shares and may not receive voting materials in time to be able 1o exercise:
yourright to vote.

Excopt as described in our Annual Report on Form 20.F and the deposit
agreement, holders of the ADSs il not be able to exercise voting rights
attaching to the ordinary shares represented by the ADSs. Under th terms.
of the deposit agreement, holders of the ADSs may instruct the depositary
10 vote the ordinary shares underlying their ADSs. Otherwise, holders of
ADSs will not be able to exercise theirright to vote unless they withdraw
the ordinary sheres underlying their ADSs {o vote them in person or by
proxy in accordance with applicable aws and regulations and our Articles
of Acsociation. Even 0, ADS holders may ot know about a meeting far
nough in advance to withdraw those ordinary shares. Ifwe ask for the
instructions of holers of the ADSs, the depositry, upon timely notice from
us, wil notify ADS holders of the upcoming vote and arrange to deliver

our voting materials o them. Upon our request, the depositary willmail to
holders 2 shareholder meeting notice that contains, among other things, a
statement as to the manner i which voting instructions may be given. We.
cannot guarantee that ADS holders will receive the voting materials in ime
1o ensure that they can instruct the depositary to vote the ordinary shares
underlying their ADS. A shareholder is only entitled to participate in, and
vote at, the meeting of shareholders, provided that it holds our ordinary
shares as of the record date set forsuch meeting and otherise complies
with our Artices of Assaciation. In adition, the depositarys liabily to

ADS holdersfor faiing to execte voiing instructions or for the manner

of executing voting instructions s limited by the deposit agreement. A a
result, holders of ADSs may not be able to exercise their right to give voting
instrctions or to vota in person or by proxy and they may not have any
recourse against the depositary or us i theirordinary shares are not vated
25 they have requested or f their shares cannot be voted,

You may not receive distrbutions on our ordinary shares represented by
the ADSs or any value for them if it s ilegal or impractical to make them
available to holders of ADS:s.

‘The depositary for the ADSs has agreed to pay to you any cash dividends
o other distributions it or the custodian receives on our ordinary shares.

or other deposited securites after deducting ts fees and expenses. You

will receive these distrbutions in proportion ta the number of our rdinary.
shares your ADSs represent. However,in accordance vith the imitations set
forth n the deposit agreement, it may be unlawiul or mpractical to make a
distribution available fo 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 holders of the ADSs. This means that you may not raceive
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 plans to pay any cash dividends on our
ADSs, capital appreciation, if any, may be your sole source of gains and
you may never receive a return an your investment.

Under current English law, a company’s accumulated realized profts must
exceed ts accumulated realized Iosses (on a non-consoldated basi) before
dividends can be daclared and paid. Therefore, we must have sufficient
distrbutable profits before declering and paying a dividend. We have not
paid dividends in the past on our ordinary shares. We have not announced
any immediate plans to pay any cash dividends. % 3 result, capital
appreciation, if any, on our ADSs will be your sole source of gains for the
foresesable futire, and you would suffer a loss on your investment f you
wee uneble to sell your ADSs at o above the price that you intially paid
for them. Investors seeking cash dvicends should not purchase our ADSs.

Risks Related to Our Corporate Status

We are not, and do not ntend to become, regulated as an “investment
company” under the Investment Company Act of 1940, as amended, or
the 1940 Act, and if we were doemed an "investment company” under
the 1940 Act, applicable restrictions could make it impractical for us to
continue our business as contemplated and could have a material adverse
effect on our business.

The 1940 Act and the rules thereunder contain detalled parameters for the
organization and opsration of investment companies. Among other things,
the 1940 Act and the rules thereunder imit or prohibit transactions with
affiates, impose fimitations on the fssuance of debt and equity securiies
and impose certain governance requirements, We have ot been and do
ot intend to become regulated as an investment company, and we intend
to conduct our activities 5o that we wil not be deemed to be an investment
company under the 1940 Act. I order to ensure that we are not deemed

t0 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 scquire certain
assets atsuch times or on such terms as may be less favorable 1o us than

i 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 Entiies
o a change in circumstance that resuits in areclassification of our inerests
i our Founded Entites for purposes of the 1940 At the requirements
imposed by the 1940 Act could make it mpractical for us to continue our
business as currently conducted, which would materially adversely affect
our business, resuls of operations and financial conditon. In addition, i

we were to become inadvertently subject to the 1940 Act, any violaion of
the 1940 Act could subject us to material acverse consequences, including
potentially significant regulatory penalties and the passibilty that certain of
our contracts could be deemed unenforceable.

s a foreign private ssuer, we are exempt from a number of rules under the
ULS. securities laws and are permitted o fie less information with the SEC
than & U.S. company. This may limit the information available to holders of
ADSs or our ordinary shares.

We are a “foreiqn private issuer,” as defined in the SEC’ rules and
regulations and, consequently,we are not subject to al of the disclosure
requirements applicable to public companies organized within the United
States. 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 authorizations applicable:
0.2 securty registered under the Exchange Act, including the U.S. proxy
fules under Section 14 of the Exchange Act. In addition, our offcers and
directors are exempt from the reporting and "short-swing” profi recovery.
provisions of Section 16 of the Exchange Act and related rules with respect
10 their purchases and sales of our securites. Moreover, while we currerly
make annual and semi-annual fings with respect to our sting on the LSE.,
we wil not be required to fle periadic reports and financial statements with
the SEC as frequently or as promply as US. domestic ssuers and will not
e required to fle quarterly reports on Form 10-Q or current reports on
Form 8-K under the Exchange Act. Accordingly, there will be less publicly
aailable information concerning our company than there would be if we
were not a foreign private issuer.

s a foreign private ssuer, we are permitted to adopt certain home
country pracices in relation to corporate governance matters that differ
significantly from Nasdag corporate governance lsting standards. These
practices may afford less protection to sharcholders than they would enjoy
ifwe complied fully with corporate governance listing standards.

A3 foreign private issuer listed on Nasdag, we are subject to corporate
govemance listing standards. However, rles permit a foreign private issuer
like us to follow the corporate governance practices of ts home country.
Certain corporate govemance practices in the Urited Kingdom, which

s our home couniry, may difer significantly from corporate governance.
listing standards. For example, neither the corporata laws of the United
Kingdom nor our articles of association require 2 majorty of our diretors
to be independent and we could include non-independent directors

s members of our namination and remuneration committee, thaugh a
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Risk Factor Annex — continued

maijorty i required, and our independent directors would not necessarily
hold requiarly scheduled maetings at which only independent directors are
present. Currentl, we follow home country practice to the maximum extent
ossible, Therafore, our shareholders may be afforded less protection than
they otherwise would have under corporate govemance isting standards
applicable to U.S. domestic issuers. See *Governance” of this Annual
Report and Accounts and "ltem 16G—Corporate Governance” of our
Annual Report on Form 20-F

We may lose our foreign private issuer status in the future, which could
result in significant additional cost and expense.

While we currently qualify as s foreign private issuer, the determination of
foreign private issuer status is made annually on the ast business day of an
issuer’s most recently completed second fiscal quarter and, accordingly, the
next determination will be made with respect to us on June 30, 2023,

In the future, we would lose our foreign private issuer status if we to fal

to meet the requirements necessary to maintain our foreign prvate issusr
status s of the relevant determination date. For example, f more than

50 percent of our securiies are held by LS. residents and more than 50
percent of the members of our executive comittee o members of our
board of directors are residents or citizens of the United States, we could
lose our foreign private issuer status.

The requlatory and compliance cost to us under LLS. securites lavs
52 U.S. domestic ssuer may be significantly more than costs we incur

25 2 foreign private fssuer. 1 we ara not a foreign private issuer, we wil

e required to file periodic reports and registration statements on U.S.
‘domestic issuer forms with the SEC, which are more detailed and extensive
in cenain respects than the forms available to a foreign private issuer.

We would be required under current SEC rules to prepare our financial
statements in accordance with U.S. GAAP, rather than FRS, and mody
certan of our policies to comply with corporate govermance practices
associated with U.S, domestic issuers. Such conversion of our financial
statements to U.S. GAAP wil invalve signifcant time and cost. In acdition,
e may lose our ablity o rely upon exemptions from certain corporate
‘governance requirements on U.S. stock exchanges that are available o
foreign private ssuers such as the ones described sbove and exemptions
from procedural equirements related to the solicitation of prosies.

Risks Related to Our Internal Controls
We may discover material weaknesses i our interal cantrol over financial
reporting which, if not remediated, could cause us to fail o timely and
accurately raport our results of operations, meet our reporting obligations
or provent fraud.

Section 404 of the Sarbanes- Oxley Act requires that our management
assess our internal control over financial reporting and that we include
report of management on our intemal control over financial eporting in
‘our annual reports on Form 20.F. We previously identiied and disclosed

2 mterial weakness in our internal control over financial reporting in

‘our Annual Repart on Form 20-F for the year ended December 31, 2021,
“This material weakness has since been remediated, but we may discover
additional material wesknesses in our internal control over inancial
reporting in the future, which we may not successfully remediate on
timely basis or at al. Any faiure to remediate any significant deficiencies
or material weaknesses identified by us or o implement required new or
improved controls, or diffclties encountered in theirimplementation,
could cause us to fail to meet our reporting obligations

Ifwe fal to maintain effective internal control over financial reporting, we
ould suffer material misstatements in our financial staterens and fal

to meet our reporting obligations, which could cause nvestors 1o lose:
confidence in our reported financial information. This could n turn imit
o access to capital markets or lead to a decline in the trading price of
ur securities. We may also be required to restate our financial statements
from prior periods. Additionally, nefiective internal control over financial
reporting could expose us o increased isk of fraud or misuse of corporate
assets and subject us to potential delisting from the stack exchange on
which we s, regulatory investigations,liigation from shareholders and
il or criminal sanctions, which could have a material acverse effect an
our business,

Our disclosure controls and procedures may not prevent or detect il errors
or acts of fraud.

We are subject o certain reporting requirements of the Exchange Act
Our disclosure controls and procedures are designed to reasonably
assure thatinformation required to be disclosed by us in reports we file
o submit under the Exchange Act s accumulated and communicated to
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management, recorded, processed, summarized and reported withi the
time periods specified in the rules and forms o the SEC. W believe that
any disclosure controls and procedures o internal controls and procedures,
10 matter how well conceived and operated, can provide only reasonable,
ot absolute, assurance that the objectives of the conrol system are

met. These inherent limitations include the realies that judgments in
decision-making can be faulty, and that breakdowns can occur because

of simple error or mistake. Additionally, contros can be circumvented! by
the individual acts of some persons, by collusion of two or more people

or by an unauthorized override of the controls, Accordingly, because of
the inherent imitations in our conrol syster, misstatements or insufficient
disclosures due to error o fraud may occur and not be detected.

Risks Related to Tax Matters
We are treated a5 a U.S. domestic corporation for LS. federal income
tax purposes.

We are treated a5 3 U domestic corporation for U.S. federalincome tax
purposes under Saction 7874(b) of the Intermal Revenue Code of 1986, as
amended, or the Code. & a result, we are subject to U, income tax on
our worldwide income and any dividends paid by us to Non-US, Holders
(as defined in the discussion under "Taxation in the Urited States” in

our Annual Report on Form 20-) will generally be subject to US. federal
income tax withholding at a 30 percent rate ar such lower rate 25 provided
inan applicable treaty. Furthermore, PureTech Health pic s aso resident
for tax purposes in the UK. and subject to UK corperation tax on its
worldwide income and gains. Consequently, we may be lible for both US.
and UK. income tax, which could have a material adverse effect on our
financial condition and resuits of operations,

This discussion of certain U, federal income tax rsks s subject i s
entirety 1o the summaries set forth in *Certain United Kingdom Tax
Considerations" and "Taxation in the United States" in our Annual Report
on Form 20

Our abilty to use our U.S. net operating losses to offset future taxable
income may be subject to certain lmitations.

45 of December 31, 2022, we had S, federsl and state net operating loss
carryforwards, or NOLs, of approximately $219.5 millon and §71 7million,
respectively, due 1o prior period losses, which, subject to the following
discussion, are generally available to be carried forward to offset our future
taxable income, f any, unti such NOLs are used or expire. In general, under
Section 382 of the Code, a corporation that undergoes an “ownership
change,” generally defined as a greater than 50 percentage point change
by value) in ts equity ownership by certain shareholders or groups of
sharehalders over a olling thee year period, i subject to mitations on

15 ability to utiize ts federal NOLs to offset future taxable income. Similar
rules may apply under state law. Our existing federal NOLs may be subject
tolimitations arising from previous ownership changes. Future changes

n our stock ownership, some of which are outside of our control, could
resultin an ownership change under Section 382 of the Code, and our
ability to utize our federal NOLS could be further limited. Additonally,

we may not be able 10 uilze the NOLS of our Founded Eniites that have
been deconsolidated or that will deconsolidate in the future. Furthermore,
our abilty to utize NOLS of companies that we have acquired or may
acquire in the future may be subject to imitations. In adtion, our federal
NOLs generated In taxable periods beginning after December 31, 2017
may only be used to offset 80 percent of our taxable income in taxable
years beginning after December 31, 2020. However, such Federal NOLs.
‘generated are not subject to expiration For these reasons, even if we
attain profitabilty, we may not be able to realize & tax beneft from the use:
of our NOL.

We may be unable to use nt operating loss and tax credit caryforwards
and certain bultin losses to reduce future UK. tax liabiltis.

6.2 UK incorporated and tax resident entiy, PureTech Health plc is
subject to UK. corporate taxation on its tax-adjusted tracing profis. Due fo.
the nature of our business, PuraTech Health plc has generated losses since
inception and therefore we have not paid any UX_corporation tax. Subject
1o numerous utlzation critera and restrictions (iclucing those that imit
the percentage of profts that can be reduced by carried forward losses.

and those that can restict the use of carried forward losses where there is &
changs of aunership of more than haf the ordinary shares of the company
and a major change in the nature, conduct or scale of the trade), we expact
these to be eligible for carry forward and utiization against future UK.
operating profits
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Future changes to tax laws could materially adversely affect our company
and reduce net returns to our sharcholders.

The tax treatment of the company is subject to changes i tax lavs,
regulations and treaties, or the interpretation thereo,tax policy iniiatives.
and reforms under consideration and the practices of tax authorities

in jurisdictions in which we operate, a5 ell a tax policy nitiatives and!
reforms related 1o the Organisation for Economic Co-Operation and
Development, or OECD, Base Erosion and Profit Shifting, or BEPS,
Project, the European Commissions state aid investigations and other
iniiatives. Such changes may include (out are not limited to) 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 or what
effect such changes wiould have on our business, but such changes, to
the extent they are brought nto tax legisation, regulations, policies or
practices, could affect our financial position and overall or effective tax
rates in the future in countries where we have operafions, reduce post-tax
retums to our sharholders, and increase the complexity, burden and cost
of tax compliance.

Tox authorites may disagree with our positions and conclusions regarding
certain tax positions, resulting in unanticipated costs, taxes or non-
realzation of expected beneits,

Atax authority may disagree with tax positions that we have taken,
which could result in increased tax labiities. For example, HM Revenue

& Customs, or HMRC, the Intemal Revenue Service or anther 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 transfer pricing policies, including
amounts paid with respect to our ntellectual property development.
Similary, 2 tax authorty could assert that we are subject to tax n a
Jurisdiction where we believe we have ot established 3 taxable connection,
often referred to as a *permanent establishment” under international

tax treates, and such an assertion, il successful, could increase our
expected tax liabilty in ane or more jurisdictions. A tax authority may

take the position that material income tax lisbilies, nterest and penalties
are payable by us, in which case, we expect that we might contest such
assessment. Contesting such an assessment may be lengthy and costly and
ifwe were unsuccessful i disputing the assessment, the implications could
increase our anticipated effective tax rate, where applicable.

Shareholder protections found in provisions under the UK. City Code
on Takeovers and Mergers, or the Takeover Code, willnot apply f our
securities are no longer acmitted 1o tracing on a regulated market or
mutiateral racing facilty in the United Kingdom or on any stock exchange
in the Channel slands or the Ile of Man and our place of management and
control is considered 1o change to outside the United Kingdorn.

We are registered as a public Imited company incorporated in England
and Wales and have our ordinary shares admitted to trading on &
regulated market in the United Kingdor (being the main market of the
LSE). Accordingly, we are curently subject to the Takeover Cod and, as

2 result, our shareholders are entited o the benefi o certain takeover

offer protections provided under the Takeover Code. The Takeover Code

provides a framework within which takeovers of companies are regulated

‘and conducted. I, at the time of a takeover offe, we have delisted from

the main market of the LSE (and do not maintain a listing of securites on

any other reguiated market or a multiateral trading facilty in the United

Kingdlom or on any stock exchange i the Channel Islands or the sle of

Man) and the Panel on Takeovers and Mergers determine that we do not

have our place of central management and control in the United Kingdom,

then the Takeover Code may not apply to us and our shareholders would
ot be enitied to the bensfit of the various protections that the Tekeover

Cade affords. In particular, we would not be subject to the rules regarding

‘mandatory takeover bics. The following is a bref summary of some of the

most important rules of the Takeover Code:

« when any person acquires, whether by a series of transactions over a
period of ime o not, an interest in shares which (taken together with
shares alreadly held by that person and an interest in shares held or
acquired by persans acting in concert with him or her) carry 30 percent
or more of the voring rights of a company that s subject to the Takeover
Code, that person is generally required to make a mandatory offer
1013l the holders of any class of equity share capital o other class of
transferable securities carrying voting rights in tht company to acquire
the balance of their interests n the company,

« when any person who, together with persons acting n concertwith him
or her,is interested in shares representing ot less than 30 percent but
does ot hold mre than 50 percent of the voting rights of s company
thatis subject tothe Takeovar Code, and such person, or any person
acting i concert with him or hr, acquires an adtionl ntrest i shares
which ncreases the percentage of shares caring voting rightsin which
e orshe s interested,then such person is general required to make
 mandatory offer t al the holders of any las of equity share capital
or other lass of transferabl securites carmying voting rights of that
company to acaie the balance of their inerests nthe company:

« 3 mandatory offer triggered in the cicumstancs described in the
two paragraphs above must be in cash (or be accompanied by a cash
alternative) and at ot ess than the ighest prce paid wihinthe
precading 12 months to acquire any inteest n shares in the company
by the persan required to make the fferor any person actng in concert
with him o her;

« inrelation to avoluntary offer e. any offer which i ot a manditory.
offer, when nterests nshares representing 10 percent or more of
the shres of a class have been acquited for cash by an offeor e,
bidder) and any person acting in concertwith it the oferperiod and
the previous 12 months,the offer must be n cash or include a cash
aternativefor alsharolders o that clas a not lss than the highest
price paid for any intrest n shares of tha cass b the offeror and by
any person acting in concart with i in that period. Further, if an offeror
acaies fo cash any interest in shares during the offe period,  cash
alternative must be made avalable at notles than the highest price.
paid for any interest inthe shares of that clas;

« ifthe offero acquires an nterest n shares n an offeree company (e,
atargat) at a price higher than the value ofthe ofe, the offr must be
increased to not ess han the highest price paid for he interest inshares
50 scquired;

« the offeree company must obtain competent adice as to whather the
terms o any offer re fair and reasonsble and the substance o such
adhice must be made known o al the shareholders, together with the
opinion ofthe board of director of the afferee company;

« special or favorable deas or selected shareholders are not permitted,
excapt n certain circumstances where independnt shareholder approval
is given and the ariangements areregarded s ai and reasonsble i the
opinion of the financial achiser o the offeree;

+ all shareholders must be given the same information;

+ aach document published in connection with an offer by or on behlf of
the offeror o offeree muststat that the director of the offeor or the
offeree, asthe case may be, accept responsibily for the information
contained therein;

« proftforecasts, quantifed financial benefis statements and asset
aluations must be made t spedified standards and mustbe reported
on by professional ocisers:

« misieacing, inaccurate or unsubstantiated statements madk in
documents orto the media must be publicy corrected immediately;

« actions during the course of an offe by the offeree company, which
migh frustate the offer are genarally prohibited unless sharsholders
approve these plans. Frustrating actions would include, for xample,
Iengthening the notice period for directors under their service contract
or agresing to seloffmateral parts of the taraet group:

« stingent and detaled requirements sre sid down orthe dsclosure
of deslings inrelevant securties during an offer, including the prompt
disclosure of positions and dealing in relevant securities by the parties
10.an offer and any parson who i nterested (drectyor indirecty) in
1 percent or more of any clss of relevant securities; and employees
of both the offercr and the offeree company and the tustees of the
offrae company’s pension scheme must e informed sbout an ofe. In
adition, he offerse company’s employee representatives and pension
scheme trustees have the right to have a separate opinion on the effects
of the offer on employment appended o the offeree board of diectors'
cirular or publshed on a webste.

|
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Report of Independent Registered Public Accounting Firm

To the Stockholders and Board of Directors
Gelesis Holdings, Inc.:

Opinion on the Consolidated Financial Statements

We have audited the accompanying consolidated balance sheets of Gelesis Holdings. Inc. and subsidiaries (the Company) as of
December 31, 2022 and 2021, the related consolidated statements of operations, comprehensive loss, non-controlling interest,
redeemable convertible preferred stock and stockholders” deficit, and cash flows for cach of the years then ended, and the related notes
(collectively, the consolidated financial statements). In our opinion, the consolidated financial statements present fairly. in all material
respects, the financial position of the Company as of December 31, 2022 and 2021, and the results of its operations and its cash flows
for each of the years then ended, in conformity with U.S. generally accepted accounting principles.

Going Concern

‘The accompanying consolidated financial statements have been prepared assuming that the Company will continue as a going
concern. As discussed in Note 1 to the consolidated financial statements, the Company has suffered recurring losses from operations
and has a net capital deficiency that raise substantial doubt about its ability to continuc as a going concern. Management’s plans in
regard to these matters are also described in Note 1. The consolidated financial statements do not include any adjustments that might
result from the outcome of this uncertainty.

Basis for Opinion

These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an
opinion on these consolidated financial statements based on our audits. We are a public accounting firm registered with the Public
Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent with respect to the Company in
accordance with U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and
the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit
to obtain reasonable assurance about whether the consolidated financial statements are free of material misstatement, whether due to
error or fraud. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial
reporting. As part of our audits, we are required to obtain an understanding of internal control over financial reporting but not for the
purpose of expressing an opinion on the effectiveness of the Company’s internal control over financial reporting. Accordingly, we
express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the 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. We believe that our audits provide a reasonable basis for our opinion.

/s/ KPMG LLP

We have served as the Company’s auditor since 2015

Boston, Massachusetts
March 28, 2023
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GELESIS HOLDINGS, INC.
CONSOLIDATED BALANCE SHEETS
(In thousands, except share and per share data)

December 31,
2022
ASSETS

Current assets
Cash and cash equivalents s 7412
Accounts receivable 1233
Grants receivable 3350
Inventories 6,865
Prepaid expenses and other current assets 4,621
Total current assets 23496
Property and equipment, net 59,335
Operating lease right-of-use assets 1520
Intangible assets, net 13413
Other assets 5,560

Total assets
LIABILITIES, RED]

ABLE CONVERTIBLE PREFERRED STOCK AND STOCKHOLDERS® DEFICIT

Current liabilities:
Accounts payable, including due to related party of S135 and $147, respectively s 4,131
Accrued expenses and other current liabilities, including due to related party of $2.809 and 85,664, respectively 10468
Deferred income 27,793
Operating lease liablities 597
Convertible promissory notes held at fair value, including due to related party of $22,082 and $27,128, respectively 27403
Notes payable, including due to related party of $2.007 and S0, respecively 7954

Warrant liabilit
Total current l
Deferred income
Operating lease liabilities
Notes payable, including due to related party of $13,659 and $16,523, respectively
Warrant labilities
Eamout liability
Other long-term liabilities, including due to related party of S674 and $2,416, respectively
Total liabilities
‘Commitments and contingencies (Note 19)
Noncontrolling interest 12,59
Legacy Gelesis redeemable convertible preferred stock, $0.0001 par value — zero shares issued and outstanding at December 31,
12022 51,730,762 shares authorized at December 31, 2021; and 48,566,655 shares issued and outstanding at December 31, 2021 -
Stockholders” deficit:
Preferred stock, $0.0001 par value - 250,000,000 shares authorized at December 31, 2022; zero shares issued and outstanding at
December 31, 2022 and December 31, 2021 -
Common stock, $0.0001 par value 900,000,000 shares authorized at December 31, 2022; 73,325,022 shares issued and
outstanding at December 31, 2022; 125,961,571 shares authorized at December 31, 2021; 6,248,192 shares ssued and

ilities

outstanding at December 31, 2021 7
Additional paid-in capital 297468
Accumulated other comprehensive income. 104
Accumulated deficit (322633)
Total stockholders” deficit (25.056)
Total liabilities, noncontrolling interest, redeemable convertible preferred stock and stockholders” deficit 5 oau

‘The accompanying notes are an integral part of these consolidated financial statements.
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December 31,

2021

s 28397
731
9,172
13,503
14203
66,006
58,515
2016
15680
4,084
146,301

§__146301

s 10,066
13,660
32370

541
27,128
1950
15821
101536
8914
1,519
35,131

5,588

152,688

11,855

311,59

:
(64,549)

219
265,507)
(329,836)
-
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‘GELESIS HOLDINGS, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands, except share and per share data)

Revenue:
Product revenue, net
Licensing revenue
Total revenue, net
Operating expenses:
Costs of goods sold, including related party expenses of $1,027 and $447, respectively
Selling, general and administrative, including related party expenses of $504 and $494,
respectively
Research and development, including related party expenses of $231 and $255, respectively
Amortization of intangible asscts
Total operating expenses
Loss from operations
Change in the fair value of camout liability
Change in the fair value of convertible promissory notes
Change in the fair value of warrants
Interest expense, net
Other income, net
Loss before income taxes
Provision for income taxes
Net loss
Accretion of Legacy Gelesis senior preferred stock to redemption value
Accretion of noncontrolling interest put option to redemption value
Income allocated to noncontrolling interest holder
Net loss attributable to common stockholders
Net loss per share attributable to common stockholders—basic and diluted
Weighted average common sharcs outstanding—basic and diluted

For the Year Ended December 31,

2022

$ 25,558
209
25,767

27,558

99,135
18,613
267
147.573
(121,806)
58308
(2.559)
7.084
(991)
4,664
(55.300)
480
(55.780)
(37.934)
(253)

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

2021
11,185
TR
9.983
71,041
12,867

2,267
96.158

(84,973)

(128)

(7.646)

(1.364)
781

(93.330)
17

(93.347)

(94,134)
(376)

AT
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GELESIS HOLDINGS, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(In thousands, except share and per share data)

For the Year Ended December 31,

2022 2021
Net loss s (55.780) § (93347
Other comprehensive loss:
Foreign currency translation adjustment (115) 719)
Total other comprehensive loss (115) (719)
Comprehensive loss s (55.895) § (94.066)

The accompanying notes are an integral part of these consolidated financial statements.
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Balance at January 1, 2021

Acereton of senior prefered stock
0 redemption value.

Stock based compensation expense

Exercse of stock options

Exercse of warrants

Foreign currency tanslation adjustment
Balance at December 31, 2021
Merger recapitalization
Balance at December 31, 2021
Aceretion of snior preferrd stock
10 redempion value
‘Conversion o redecmabl convertibl prefrred stock nto
common stock upon merger recapialzarion

Proceeds from Business Combination, net of ssance costs nd

assumed liabiles
Conversion ofpreerred stock warrants nto common stock
warmants upon merger recapialzation.

Issuance of contingent camou Hiabilty upon merger
recapialization

Issuance ofprivate placement warrants upon merger
recapialization

Stock based compensation expense

Exercse of tock options

Exercse of warants

Release of resricted stock unis

Sale of common stock, net ofssuanee costs

Issusnce of commitment shares

ssuance of common sock warrants
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Income allocated o noncontroling inerest holder
Netloss
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Balance at December 31, 2022

‘GELESIS HOLDINGS, INC.
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(In thousands, except share and per share data)
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The accompanying notes are an integral part of these consolidated financial statements.
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‘GELESIS HOLDINGS, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

Cash flows from operating activities:
Net loss.
Adjustments to reconcile net loss to net cash used in operating activities:
‘Amortization of intangible assets
Increase in inventory reserves
Reduction in carrying amount of right-of-use assets
Depreciation
Stock-based compensation
Issuance of common stock commitment shares
Gain on sales of common stock
Unrealized loss on foreign currency transactions
Non-cash interest expense
Gain on CMS amendment
Loss on One S.r.l. amendment
Accretion on marketable securities
Change in the fair value of camnout liability
Change in the fair value of warrants
Change in the fair value of convertible promissory notes
Change in fair value of One S.r.. call option
Change in fair value of interest rate swap contract
Changes in operating assets and liabilities:
‘Accounts receivable
Grants receivable
Prepaid expenses and other current assets
Inventories
Other assets
Accounts payable
Accrued expenses and other current liabilities
Operating lease liabilities
Deferred income
Other long-term liabilities
Net cash used in operating activ
Cash flows from investing activities:
Purchases of property and equipment
Maturities of marketable securities
Net cash (used in) provided by investing activities
Cash flows from financing activities:
Proceeds from Business Combination, net of transaction costs
Principal repayment of notes payable
Repayment of convertible promissory notes
Proceeds from convertible promissory nofes
Proceeds from issuance of promissory notes (net of issuance costs of $0 and $207, respectively)
Proceeds from exercise of warrants.
Proceeds from exercise of share-based awards
Proceeds from sales of common stock, net of issuance costs
Net cash provided by financing activities
Effect of exchange rates on cash
Net decrease in cash
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of period
Noncash investing and financing activities:
Purchases of property and equipment included in accounts payable and accrued expense
Deferred financing costs included in accounts payable and accrued expense
Recognition of earnout liability
Recognition of private placement warrant liability
Acquisitions of right-of-use assets under operating leases
Supplemental cash flow information:
Interest paid on notes payable

For the Year Ended December 31,

2022
s (55.780)

2,267
13,334
475
3,221
29,777
500

()
608
215

(209)
278

(58.308)
(7.084)
2559
(1,462)
(856)

(502)
5216
6,147

(6.249)
(449)
(5.415)
(269)
(474)
(3.395)
(1.872)
77.128)

(9.120)

9.120)

70479
(2.033)

(27,284)
25,000

4
120
39

66,325

(462)
(20983)
28397

s 7412

445

58,871
8,140
101

1342

The accompanying notes are an integral part of these consolidated financial statements.
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GELESIS HOLDINGS, INC.
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
(In thousands, except share and per share data)

1. Nature of the Business and Basis of Presentation
Nature of Business

Gelesis Holdings, Inc., o the Company, formerly known as Capstar Special Purpose Acquisition Corp. or “CPSR”, is a consumer-
centered biotherapeutics company incorporated under the laws of the State of Delaware. The Company aims to transform weight
management through proprietary hydrogel technology, inspired by the compositional and mechanical properties of raw vegetables.
Since its inception, the Company has devoted substantially all of its efforts to business planning, licensing technology, research and
development, commercial activities, recruiting management and technical staff and raising capital and has financed its operations
through the issuance of redeemable convertible preferred and common stock, a license and collaboration agreement, supply and
distribution agreements, long-term loans, convertible promissory note financings, and government grants.

The Company currently manufactures and markets Plenity® (the “Product”), which is based on a proprietary hydrogel technology.
Plenity received a de novo clearance from the FDA on April 12,2019 to aid in weight management when used in conjunction with diet
and exercise. In 2020, the Company received its original Conformité Européenne (CE) certificate which allowed Plenity to be
marketed as a medical device in Europe as well as rest of the world where CE mark is acceptable. Plenity has been commercially
available by prescription in the United States since May 2020. In January 2023, the Company made a 510 (k) submission to the FDA
to switch Plenity from prescription (“Rx”) to over-the-counter (“OTC”).

On July 19, 2021, Gelesis, Inc. (together with its consolidated subsidiaries, “Legacy Gelesis”) entered into a Business Combination
Agreement (as amended on November 8, 2021 and December 30, 2021, the “Business Combination Agreement”) with CPSR, a
Delaware corporation and special purpose acquisition company, and CPSR Gelesis Merger Sub, Inc., a Delaware corporation and
wholly-owned subsidiary of CPSR (“Merger Sub”). On January 13, 2022, Legacy Gelesis, CPSR, and Merger Sub consummated the
business combination (“Business Combination”) pursuant to the terms of the Business Combination Agreement. Pursuant to the
Business Combination Agreement, on the closing date. (i) Merger Sub merged with and into Legacy Gelesis (the “Merger”), with
Legacy Gelesis as the surviving company in the Merger, and, after giving effect to such Merger, Legacy Gelesis became a wholly-
owned subsidiary of CPSR and (ii) CPSR changed its name to “Gelesis Holdings, Inc.” (together with its consolidated subsidiaries,
“Gelesis Holdings”). The Business Combination, together with the PIPE Investment and the sale of the Backstop Purchase Shares,
generated approximately $105 million in gross proceeds and $70.5 million in net proceeds (See Note 3). On January 14, 2022, Gelesis
Holdings’ common stock and public warrants began trading on the New York Stock Exchange (“NYSE”) under the symbols “GLS”
and “GLS.W", respectively.

The Business Combination was accounted for as a reverse recapitalization in conformity with accounting principles generally accepted
in the United States. Under this method of accounting, CPSR has been treated as the “acquired” company for financial reporting
purposes. This determination was primarily based on the Legacy Gelesis” stockholders comprising a relative majority of the voting
power of the combined company, the Legacy Gelesis’ operations prior to the acquisition comprising the only ongoing operations of
Gelesis Holdings, the majority of Gelesis Holdings’ board of dircctors appointment by Legacy Gelesis, and Legacy Gelesis” senior
management comprising the entirety of the senior management of Gelesis Holdings. Accordingly, for accounting purposes, the
consolidated financial statements of Gelesis Holdings will represent a continuation of the consolidated financial statements of Legacy
Gelesis with the Business Combination being treated as the equivalent of Legacy Gelesis issuing stock for the net assets of CPSR,
accompanied by a recapitalization. The net assets of CPSR will be stated at historical costs, with no goodwill or other intangible assets
recorded.

Going Concern

‘The audited consolidated financial statements have been prepared on a going concern basis, which contemplates the realization of
assets and the satisfaction of liabilities in the ordinary course of business. The audited consolidated financial statements do not include
any adjustments relating to the recoverability and classification of recorded asscts and liabilitics that might be necessary should the
Company be unable to continue as a going concern.
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The Company has a history of incurring substantial operating losses and has financed its operations primarily from the issuance of
equity, promissory notes, government grants, supply and distribution agreements and collaborations and licensing arrangements. Such
operating losses and negative cash flows from operations have continued throughout 2022 and the Company expects they will
continue in the foreseeable future. The Company expects its cash on hand as of the date of the consolidated financial statements,
proceeds from the initial closing of the 2023 Convertible Senior Secured Notes, and collection of accounts and grants receivable will
only be sufficient to meet the Company’s obligations into the second quarter of 2023, and not at least twelve months beyond the date
of issuance of the consolidated financial statements. In light of current levels of liquidity, the Company has significantly reduced
discretionary spending as well as headcount from prior levels, particularly with respect to discretionary sales and marketing activities,
manufacturing and supply chain functions, and research and development. These conditions raise substantial doubt about the
Company’s ability to continue as a going concern and may adversely impact the sale of Plenity.

The Company will need to raise additional capital in future periods to fund its operations. The Company will seek to raise necessary
funds through a combination of equity issuances, debt financings, strategic collaborations and licensing arrangements, government
grants, or other financing mechanisms. The Company’s ability to fund the completion of its ongoing and planned clinical studies, as
well as its regulatory and commercial efforts, may be substantially dependent upon whether the Company can obtain sufficient
funding at acceptable terms. If adequate sources of funding are not available to the Company, the Company may be required to delay,
reduce or eliminate research and development programs, reduce or eliminate commercialization efforts, and reduce its headcount.
Additionally, the Company is subject to risks common to companies in the biotechnology industry, including but not limited to, risks
of failure of the full-scope product commercialization in targeted markets, clinical trials and preclinical studies, the impact of the
COVID-19 pandemic on the Company’s supply chain and results of operations, dependence on key personnel, protection of
proprietary technology, compliance with government regulations, and development by competitors of technological innovations.

2. Summary of Significant Accounting Policies
Basis of Presentation

The Company’s consolidated financial statements are prepared in accordance with accounting principles generally accepted in the
United States of America (“U.S. GAAP”). Any reference in these notes to applicable guidance is meant to refer to the authoritative
United States generally accepted accounting principles as found in the Accounting Standards Codification (“ASC”) and Accounting
Standards Updates (“ASUs”) issued by the Financial Accounting Standards Board (‘FASB”).

The Company consolidates those entities where it has a direct and indirect controlling financial interest based on either a variable
interest model or voting interest model. The Company’s consolidated financial statements include the accounts of the Company, its
two wholly-owned subsidiaries and a variable interest entity (“VIE”), Gelesis S.r.1., in which the Company has a controlling interest
and is the primary beneficiary. The noncontrolling interest attributable to the Company’s VIE is presented as a separate component
from stockholders” deficit in the consolidated balance sheets and as a noncontrolling interest in the consolidated statements of
noncontrolling interest, redeemable convertible preferred stock and stockholders deficit. All intercompany balances and transactions
have been eliminated in consolidation. Under the variable interest model, a controlling financial interest is determined based on which
entity, if any, has (i) the power to direct the activities of the VIE that most significantly impacts the VIE’s economic performance and
(ii) the obligations to absorb losses that could potentially be significant to the VIE or the right to receive benefits from the VIE that
could potentially be significant to the VIE. Management performs ongoing reassessments of whether changes in the facts and
circumstances regarding the Company’s involvement with a VIE will cause the consolidation conclusion to change. The consolidation
status of a VIE may change as a result of such reassessments. Changes in consolidation status are applied prospectively in accordance
with U.S. GAAP.

Reclassification of Prior Year Presentation

Certain prior year amounts have been reclassified for consistency with the current year presentation. These reclassifications had no
effect on the reported results of operations or financial position.

Use of Estimates

The preparation of consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets, liabilities and disclosure of contingent assets and liabilities at the date of the
consolidated financial statements and the reported amounts of income and expenses during the reporting period. The Company
assesses the use of estimates on an ongoing basis; however, actual results could materially differ from those estimates and changes in

estimates are reflected in the results of operations in the period in which they become known.
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Subsequent Event(s)

The Company considers events or transactions that occur afier the balance sheet date but before the consolidated financial statements
are issued to provide additional evidence relative to certain estimates or to identify matters that require additional disclosure. The
Company evaluated all events and transactions through the date these consolidated financial statements were filed with the Securities
and Exchange Commission (“SEC”) or were available to be issued.

Fair Value of Financial Instruments

The guidance in FASB ASC 820, Fair Value Measurements and Disclosures (*ASC 820”), defines fair value and establishes a fair
value hicrarchy that prioritizes the inputs to valuation techniques used to measure fair value. The hierarchy gives the highest priority
to unadjusted quoted prices in active markets for identical assets or liabilities (Level I measurements) and the lowest priority to
unobservable inputs (Level 3 measurements). The three levels of the fair value hierarchy are described beloy

Level | — Inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities that the reporting entity has the
ability to access at the measurement date.

Level 2 - Valuations based on quoted prices in markets that are not active or for which all significant inputs are observable,
cither directly or indirectly.

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

To the extent that 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.

Fair value is a market-based measure considered from the perspective of a market participant rather than an entity-specific measure.
Therefore, even when market assumptions are not readily available, the Company’s own assumptions are set to reflect those that
market participants would use in pricing the assct or liability at the measurement date. The Company uses prices and inputs that are
current as of the measurement date, including during periods of market dislocation. In periods of market dislocation, the observability
of prices and inputs may be reduced for many instruments. This condition could cause an instrument to be reclassified from Level I to
Level 2 or Level 2 to Level 3.

The Company’s eamout liability., private placement warrants, and call option liability are recorded at fair value on a recurring basis.
The carrying amount of accounts receivable, grants receivable, accounts payable and accrued expenses are considered a reasonable
estimate of their fair value, due to the short-term maturity of these instruments. The carrying amount of notes payable is also
considered to be a reasonable estimate of the fair value based on the nature of the debt and that the debt bears interest at the prevailing
market rate for instruments with similar characteristics. The Company’s cash equivalents, and marketable sccurities arc carried at fair
value, determined according to the fair value hierarchy described above.

Earnout Liability: In connection with the Business Combination, Legacy Gelesis Equity holders received the right to receive
additional common stock upon the achievement of certain earnout targets. As the eamout consideration contains a settlement provision
that precludes it from being indexed to the Company’s stock. it is classified as a liability held at fair value in accordance ASC 815 and
the instrument is adjusted to fair value at cach reporting period. In determining the fair value of the carnout liability at inception and
on a recurring basis, the Company uilizes the Monte Carlo simulation value model where the fair value of the carnout s the present
value of a distribution of potential outcomes on a daily basis over the term of the carnout period.

Private Placement Warrant Liability: The Private Placement Warrants are recognized as liabilities in accordance with ASC 815.
Accordingly, the Company recognizes the warrant instruments as liabilities held at fair value and adjusts the instruments to fair value
at each reporting period. In determining the fair value of the Private Placement Warrant liability, the Company utilized a modified
Monte Carlo simulation value model at inception and on a recurring basis.

One S.r.1. Call Option: Tn connection with the October 2020 amended agreement with One S.r.L., the Company granted One a
contingent call option to buy back the 10% ownership that the Company acquired in the 2019 One Amendment. The One S.r.. call
option was recorded as a liability held at fair value at the date of issuance and is remeasured at each subsequent reporting date with
changes in fair value recorded in other income (expense) in the accompanying consolidated statements of operations. Fair value is
determined using a Black-Scholes option pricing model.

Convertible promissory notes: The convertible promissory notes issued in conjunction with the Company’s bridge financing
arrangements from time to time were recognized at fair value at issuance and subsequent changes in fair value were recorded in the
accompanying consolidated statements of operations (sec Note 12). Fair value of the promissory notes is determined using a multiple
scenario-based valuation method. The fair value of the hybrid instrument was determined by calculating the value of the instrument in
each scenario “with” the respective conversion feature and “without”. The significant inputs used in estimating the fair value of the
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convertible promissory notes include the estimated discount rate, expected term, and the outcome probability with respect to each
scenario.

Cash Equivalents

The Company considers all short-term, highly liquid investments with original maturities of 90 days or less at acquisition date to be
cash equivalents. Cash equivalents, which consist of money market accounts purchased with original maturities of less than 90 days
from the date of purchase, are stated at fair value.

Accounts Receivable

The Company extends credit to customers based upon contractual terms or its evaluation of the customer’s financial condition
Customer accounts receivable are stated at amounts due net of applicable discounts and other contractual adjustments as well as an
allowance for expected credit losses. The Company assesses the need for an allowance for expected credit losses based upon currently
expected credit losses (“CECL”) by considering a number of factors, including the length of time trade accounts receivable are past
due, the customer's ability to pay its obligation and the condition of the general economy and the industry as a whole. The Company
will write off accounts receivable when the Company determines that they are uncollectible. The Company has not historically
experienced any collection issus or significant credit losscs. Based on historical receipts and collections history, management has
determined that an allowance for expected credit losses is not necessary at December 31, 2022 or 2021, respectively.

Government Grants

The Company recognizes grants from governmental agencies in other income on the consolidated statements of operations, gross of
the expenditures that were related to the underlying project being co-funded by the grant, when there is reasonable assurance that the
Company will comply with the conditions attached to the grant arrangement and payments under the grant will be received. The
Company evaluates the conditions of each individual grant as of each reporting period to ensure that the Company has reached
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 Company has been awarded grants from government agencies in Italy for certain capital expenditures and expenses incurred for
rescarch and development work performed under specified programs conducted in Italy. The Company submits qualifying expenses
and capital purchases for reimbursement under each specified program, which occurs after the Company has made the capital
purchases and/or incurred the research and development costs. The Company records a grant receivable upon incurring such expenses,
as approval and reimbursement are considered to be perfunctory once the qualifying program has been approved. Government grants
are recognized in the consolidated statements of operations on a systematic basis over the periods in which the Company recognizes
the related costs for which the government grant is intended to compensate. Specifically, grant income related to rescarch and
development costs i recognized as such expenses are incurred. Research and development costs that were incurred prior to the
approval of a qualifying program are recognized as grant income immediately upon approval of the program by the grantor. Grant
income related to qualifying capital purchases is recognized in proportion to the depreciation expense incurred on the underlying
assets.

Deferred income related to capital purchases for which grant income will be recognized beyond twelve months from the balance sheet
date is classified as long-term deferred income on the consolidated balance sheets and amortized to other income, net, over the same
life of the related asset

Inventory

The Company manufactures its own super-absorbent hydrogels used in Plenity® and other product candidates out of its own
manufacturing facilities located in Italy. The packaging of the hydrogels is currently outsourced to contract packaging organizations
for commercial purposes.

Inventories comprise raw materials, including raw materials for packaging components, work-in-process, and finished goods, which
are goods that are available for sale. The Company states inventory at the lower of cost or net realizable value with the cost based on
the first-in, first-out method. If the Company identifies excess, obsolete or unsalable items, it writes down its inventory to its net
realizable value in the period in which the impairment is identified. These adjustments are recorded based upon various factors related
to the product, including the level of product manufactured by the Company, the level of product in the distribution channel, current
and projected demand, the expected shelf-life of the product and firm inventory purchase commitments. Significant shipping and
handling costs incurred for inventory purchases are included in inventory and costs incurred for product shipments are recorded in cost
of goods sold as incurred.

Property and Equipment
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Property and equipment are stated at cost, less accumulated depreciation. Expenditures for maintenance and repairs are charged to
operations as incurred whereas major betterments are capitalized as additions to property and equipment. Depreciation and
amortization begin at the time the asset is placed in service, and are recorded using the straight-line method over the estimated useful
lives, as follows:

Asset Category Useful Lives
Computer equipment and software T-3 years

Laboratory and manufacturing equipment 2.5-8.3 years

Leasehold improvements 510 years, or the remaining term of lease, if shorter
Buildings and land improvements 18 - 20 years

Land Not depreciated

Impairment of Long-Lived Assets

The Company reviews long-lived assets for impairment whenever events o changes in circumstances indicate that the carrying
amount of the asset may not be recoverable. When such events occur, the Company compares the carrying amounts of the asscts to the
undiscounted expected future cash flows the assets are expected to generate and recognizes an impairment loss equal to the excess of
the carrying value over the fair value of the related asset. There were no indicators of impairment as of and for the years ended
December 31,2022 and 2021, respectively.

Intangible Assets

Intangible assets with estimable useful lives, or definite-lived intangibles, are carried at cost and are amortized on a straight-line basis
over their estimated useful lives and reviewed for impairment upon certain triggering events. We routinely review the remaining
estimated useful lives of definite-lived intangible assets. If we reduce the estimated useful life assumption, the remaining unamortized
balance is amortized over the revised estimated useful life.

Redeemable Convertible Preferred Stock

The Company has classified redeemable convertible preferred stock as temporary equity in the consolidated balance sheets due to
certain change in control clauses that arc outside of the Company’s control, including liquidation, sale, or transfer of control of the
Company, as holders of the redeemable convertible preferred stock could cause redemption of the shares in these situations. The
Company accretes the carrying values of the classes of redeemable convertible preferred stock that are mandatorily redeemable to the
redemption values. The Company does not accrete the carrying values of the classes of redeemable convertible preferred stock that are
not mandatorily redeemable to the redemption values since a liquidation event, sale, or transfer is not considered probable. Subsequent
adjustments of the carrying values to the ultimate redemption values will be made only if and when it becomes probable that such a
liquidation event will occur.

Noncontrolling Interests

The Company recognizes noncontrolling interest related to VIEs, in which the Company is the primary beneficiary, as temporary
equity in the consolidated financial statements separate from the shareholders’ equity. Changes in the sharcholders” ownership interest
in a subsidiary that do not result in deconsolidation are treated as equity transactions if the parent entity retains its controlling financial
interest. In addition, when a subsidiary is deconsolidated, any retained noncontrolling equity investment in the former subsidiary will
be initially measured at fair value and the difference between the carrying value and fair value of the retained interest will be recorded
as a gain or loss.

Leases

The Company determines if an arrangement is a lease at contract inception under ASC 842  Leases. Operating lease assets represent
a right to use an underlying asset for the lease term and operating lease liabilitics represent an obligation to make lease payments
arising from the lease. The Company recognizes operating lease assets and liabilitics at the commencement date of the lease based
upon the present value of lease payments over the lease term. When determining the lease term, the Company includes options to
extend o terminate the lease when it is reasonably certain that the Company will exercise that option. As the discount rate implicit in
the leases was typically not readily determinable, the Company utilized 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 cconomic environment, the
incremental borrowing rate (IBR).

The Company has elected to apply the practical expedient to account for lease and non-lease components as a single lease component
for new and modified leases commencing after adoption election. The Company has also elected not to recognize leases with an initial
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term of 12 months or less on the consolidated balance sheets, instead, those lease payments are recognized in the consolidated
statements of operations on a straight-line basis over the lease term.

Revenue Recognition
Product Revenue

The Company commercializes Plenity in the U.S. markets principally through synergistic partnerships with online pharmacies and
telehealth providers, which in tur sell Plenity directly to patients based on prescriptions. Outside the U.S., the Company primarily
secks collaborations with strategic partners to market Plenity and obtain necessary regulatory approvals as necessary.

Product revenue is recognized by the Company in an amount that reflects the consideration which the Company expects to receive in
exchange for those goods or services when the customer obtains control of the product, which occurs at a point in time, when the
product is received by the Company's customers.

Reserves for Variable Consideration

Revenues from product sales are recorded as product revenue at the net sales price (transaction price), which includes estimates of
variable consideration that are reimbursable to customers for which reserves are established and which result from (a) shipping
charges to end-users, (b) pharmacy dispensing and platform fees, (c) merchant and processing fees, (d) promotional discounts offered
by the Company to end-users, and (e) reserves for expected product quality returns. These reserves for contractual adjustments are
based on the amounts earned or to be claimed on the related sales and are classified as reductions of accounts receivable (if the amount
is payable to the customer) or a current liability (if the amount is payable to a party other than the customer). Where appropriate, these
estimates take into consideration a range of possible outcomes that are probability-weighted for relevant factors such as the Company's
historical experience, current contractual and statutory requirements, specific known market events and trends, industry data and
forecasted customer buying and payment patterns. Overall, these reserves reflect the Company's best estimates of the amount of
consideration to which the Company is entitled based on the terms of the contraci(s). The amount of variable consideration that is
included in the transaction price may be constrained and is included in the net sales price only to the extent that it is probable that a
significant reversal in the amount of the cumulative revenue recognized will not oceur in a future period. Actual amounts of
consideration ultimately received may differ from the Company's estimates. If actual results in the future vary from the Company's
estimates, the Company will adjust these estimates, which would affect net product revenue and eamings in the period such variances
become known. The Company has no plan to seek government or commercial payor reimbursements in the US or the overseas
markets. Therefore, reserves for variable consideration do not contain any components related to government and payor rebates or
chargebacks.

Product Returns

The Company generally does not accept customer returns, except for product quality related cases. The Company evaluates quality
related returns and adjusts the corresponding product warranty reserves and liabilities at least quarterly and at the end of cach
reporting period.

License and Collaboration Revenues

The Company recognizes revenue from product sales and collaboration arrangements in accordance with ASC 606, Revenue from
Contracts with Customers (*ASC 606”). Under ASC 606, an entity recognizes revenue when its customer obtains control of promised
goods or services, in an amount that reflects the consideration which the entity expects to be entitled to in exchange for those goods or
services. To determine the appropriate amount of revenue to be recognized for arrangements determined to be within the scope of
ASC 606, the Company performs the following five steps: (i) identification of the promised goods or services in the contract; (ii)
determination of whether the promised goods or services are performance obligations including whether they are distinet; (jii)
measurement of the transaction price, including the constraint on variable consideration; (iv) allocation of the transaction price to the
performance obligations; and (v) recognition of revenue when (or as) the Company satisfies each performance obligation. The
Company only applies the five-step model to contracts when it is probable that the entity will collect consideration it expects to be
entitled to in exchange for the goods or services it transfers to the customer.

Performance obligations are promised goods or services in a contract to transfer a distinct good or service to the customer and are
considered distinct when (i) the customer can benefit from the good or service on its own or together with other readily available
resources and (ii) the promised good or service is separately identifiable from other promises in the contract. In assessing whether
promised goods or services are distinct, the Company considers factors such as the stage of development of the underlying intellectual
property, the capabilities of the customer to develop the intellectual property on its own or whether the required expertise is readily
available, and whether the goods or services are integral or dependent to other goods or services in the contract. For performance
obligations which consist of the Company’s materials, shipping and distribution activities occur prior to the transfer of control of the
Company’s materials and are considered activities to fulfill the Company’s promise to deliver goods to the customers.
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The Company has entered and anticipates to enter future license, collaboration and/or distribution agrecments, which arc within the
scope of ASC 606, to manufacture and commereialize produci(s). The terms of these agreements typically contain multiple promises
or obligations, which may include: (i) manufacturing and supply of covered products, and (ii) regulatory support activities to be
provided to the collaboration partner relating to the covered product(s). Payments to the Company under these agreements may
include payments based upon the achievement of certain milestones and royalties on any resulting net product sales.

The Company first evaluates collaboration arrangements to determine whether the arrangement (or part of the arrangement) represents
a collaborative arrangement pursuant to ASC Topic 808, Collaborative Arrangements, based on the risks and rewards and activities of
the parties pursuant to the contractual arrangement. The Company accounts for collaborative arrangements (or elements within the
contract that are deemed part of a collaborative arrangement), which represent a collaborative relationship and not a customer
relationship, outside the scope of ASC 606. The Company's collaborations primarily represent revenu arrangements. The Company
uses judgment to determine whether milestones or other variable consideration, except for sales-based royalties, should be included in
the transaction price. The transaction price is allocated to each performance obligation on a relative standalone selling price basis, for
which the Company recognizes revenue as or when the performance obligations under the contract are satisfied. The Company
utilizes key assumptions to determine the standalone selling price, which may include other comparable transactions, pricing
considered in negotiating the transaction and the estimated costs. For performance obligations which consist of licenses and other
promises, the Company utilizes judgment to assess the nature of the combined performance obligation to determine whether the
combined performance obligation is satisfied over time or at a point in time and, if over time, the appropriate method of measuring
progress. There were no performance obligations to be satisfied over time for recognition purposes as of and for the years ended
December 31, 2022 and 2021, respectively.

Amounts received prior to revenue recognition are recorded as deferred income. Amounts expected to be recognized as revenue within
the year following the balance sheet date are classified as current portion of deferred income in the accompanying consolidated
balance sheets. Amounts not expected to be recognized as revenue within the twelve months following the balance sheet date are
classified as deferred income, net of current portion. Amounts recognized as revenue, but not yet received or invoiced are generally
recognized as contract assets.

Cost of goods sold

Cost of goods sold includes the cost of manufacturing our proprietary superabsorbent hydrogels for Plenity for which revenue was
recognized during the period, as well as the associated costs for encapsulation, packaging, shipment, supply management and quality
assurance. Expenses from royalty agreements on net product sales are also recognized as a component of cost of goods sold during the
period in which the associated revenues are recognized. A portion of depreciation with respect to property and equipment directly
utilized in manufacturing Plenity units is recognized as a component of cost of goods sold over the depreciable life of the asset.

If the Company identifies excess, obsolete or unsalable inventory items, it writes down these to their net realizable values in the period
in which the impairment is identified with corresponding charges to cost of goods sold in the consolidated statements of operations.
These adjustments are recorded based upon various factors related to the product, including the level of product manufactured by the
Company, the level of product in the distribution channel, current and projected demand, the expected shelf-life of the product and
firm inventory purchase commitments.

Selling, General and Administrative Costs

Selling, general and administrative costs are expensed as incurred. Selling, general and administrative costs include sales and
marketing costs incurred as a result of the commercialization of the Company’s products, payroll and personnel expense, stock-based
compensation expense, and costs of programs and infrastructure necessary for the general conduct of the Company’s business.

Research and Development Costs

Rescarch and development costs are expensed as incurred. Research and development costs include payroll and personnel expense,
stock-based compensation expense, consulting costs, external contract rescarch and development expenses, as well as depreciation and
utilities. Prepaid research and development costs are deferred and amortized over the service period, as the services are provided.

Stock-Based Compensation

The Company’s stock-based compensation consist primarily of stock options and restricted stock units. The measurement date for
share-based awards is the date of grant, and stock-based compensation costs are recognized as expense over the respective requisite
service periods, which are typically the vesting period. The fair value of each stock option grant is estimated as of the date of grant
using the Black-Scholes option-pricing model that requires management to apply judgment and make estimates, including:
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o exercise price: The exercise price is the fair market value on grant date, which shall mean the closing sale price of common
stock, as reported on such market on that date (or if there are no market quotations for such date, the determination shall be
made by reference to the last date preceding such date for which there are market quotations);

o expected volatility: As the Company was previously a privately-owned company, there is not sufficient historical volatility
for the expected term of the options. Therefore, the Company used an average historical share price volatility based on an
analysis of reported data for a peer group of comparable companies for which historical information s available. For these
analyses, the Company selects companies with comparable characteristics to itself including enterprise value, risk profiles,
position within the industry, and with historical share price information sufficient to meet the expected life of the stock-based
awards. The Company computes the historical volatility data using the daily closing prices for the selected companies’ shares
during the equivalent period of the calculated expected term of its stock-based awards. The Company intends to consistently
apply this process using representative companies until a sufficient amount of historical information regarding the volatility
of its own share price becomes available;

o risk-free interest rate, which is based on the U.S. Treasury yield curve in effect at the time of grant commensurate with the
expected term assumption;

o expected term, which is calculated using the simplified method, as prescribed by the Securities and Exchange Commission
Staff Accounting Bulletin No. 107, Share-Based Payment, as the Company has insufficient historical information regarding
it stock options to provide a basis for an estimate. Under this approach, the weighted-average expected life is presumed to be
the average of the contractual term of ten years and the weighted-average vesting term of the stock options, taking into
consideration multiple vesting tranches;

o dividend yield, which is zero based on the fact that the Company never paid cash dividends and does not expect to pay any
cash dividends in the foresceable future:

Stock-based compensation costs for non-employees are recognized as expense over the vesting period. Stock-based compensation
expense s classified in the consolidated statements of operations based on the function to which the related services are provided.
Forfeitures are recorded as they occur.

Income Taxes

The consolidated financial statements reflect provisions for federal, state, local and foreign income taxes. Deferred tax assets and
liabilities are recognized based on temporary differences between the financial reporting and income tax basis of assets and liabilities
using rates anticipated to be in effect when such temporary differences reverse. A change in tax rates is recognized in income in the
period of the enactment date. A valuation allowance against net deferred tax assets is required if, based upon the available evidence, it
is more likely than not that some or all of the deferred tax assets will not be realized.

The Company also assesses the probability that the positions taken or expected to be taken in its income tax returns will be sustained
by taxing authorities. A “more likely than not” (more than 50%) recognition threshold must be met before a tax benefit can be
recognized. Tax positions that are more likely than not to be sustained on examination by the taxing authorities, based on the technical
merits of the position, are reflected in the Company’s consolidated financial statements. Tax positions are measured as the largest
amount of tax benefit that is greater than 50% likely of being realized upon settlement with a taxing authority that has full knowledge
of all relevant information. The difference between the benefit recognized for a position and the tax benefit claimed on a tax return is
referred to as an unrecognized tax benefit. Potential interest and penalties associated with such uncertain tax positions are recorded as
a component of income tax expense.

Foreign Currency Translation

‘The financial statements of cach of the Company’s subsidiaries with a functional currency other than the U.S. dollar are translated into
U.S. dollars using period-end exchange rates for assets and liabilities, historical exchange rates for stockholders” equity and weighted
average exchange rates for operating results. Translation gains and losses are included in accumulated other comprehensive income
(loss) in stockholders® equity. Foreign currency transaction gains and losses are included in other (expense) income, net in the results
of operations.

Concentrations of Credit Risk and Off -Balance-Sheet Risk
The Company has no significant off-balance-sheet risk such as foreign exchange contracts, option contracts, or other foreign hedging

arrangements. Financial instruments that potentially expose the Company to concentrations of credit sk primarily consist of cash and
cash equivalents, investments, accounts receivable and unbilled account receivables.
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The Company’s cash balances, trade reccivables, and grants receivable subject the Company to significant concentrations of credit
risk. Periodically, the Company maintains deposits in government insured financial institutions in excess of government insured
limits. The Company deposits its cash in financial institutions that it believes have high credit quality and has not experienced any
Tosses on such accounts and does not believe it is exposed to any significant credit risk on cash. The Company’s grants receivable are
due from government agencies, which the Company believes to have high credit quality. The Company has a limited number of
commercial customers. The Company monitors the creditworthiness of customers to whom it grants credit terms and has not
experienced any credit losses.

Earnings (Loss) per Share

The Company computes basic earnings (loss) per share by dividing income (loss) attributable to common stockholders by the
weighted average number of shares of common stock outstanding. During periods of income, the Company allocates participating
securities a proportional share of income determined by dividing total weighted average participating securities by the sum of the total
weighted average common shares and participating securities (the “two-class method™). The Company's restricted stock and various
series of preferred stock participate in dividends declared by the Company and are therefore considered to be participating securities.
Participating securities have the effect of diluting both basic and diluted carnings per share during periods of income. During periods
of loss, the Company allocates no loss to participating securities because they have no contractual obligation to share in the losses of
the Company. The Company computes diluted carnings (loss) per share after giving consideration to the dilutive effect of stock
options and warrants that are outstanding during the period, except where such non-participating securities would be anti-dilutive.

Segment Information

Operating segments are identified as components of an enterprise about which separate discrete financial information is available for
evaluation by the chief operating decision maker, or decision-making group, in making decisions on how to allocate resources and
assess performance. The Company’s chief operating decision maker is the chief executive officer. The Company and the chief
operating decision maker view the Company’s operations and manage its business as one operating segment. Geographically, the
Company operates out of the U.S. and ltaly. The corporate headquarters including the core functions of sales and marketing, medical
affairs, rescarch and development and general and administrative are located in the U.S., while substantially all of the Company’s
manufacturing facilities and operations physically reside in Italy.

Effect of Recently Issued Pronouncements

In January 2020, the FASB issued ASU 2020-01, Investments-Equity Securities (Topic 321), Investments-Equity Method and Joint
Ventures (Topic 323), and Derivatives and Hedging (Topic 815). The amendments in ASU 2020-01 clarify certain interactions between
the guidance to account for certain equity securities under Topic 321, the guidance to account for investments under the equity method
of accounting in Topic 323, and the guidance in Topic 815, which could change how an entity accounts for an equity security under the
measurement alternative or a forward contract or purchased option to purchase securities that, upon settlement of the forward contract
or exercise of the purchased option, would be accounted for under the equity method of accounting or the fair value option in accordance
with Topic 825, Financial Instruments. These amendments improve current GAAP by reducing diversity in practice and increasing
comparability of the accounting for these interactions. The amendments in this update are effective for fiscal years beginning after
December 15, 2020, and interim periods within those fiscal years.

The Company adopted ASU 2020-01 as of January 1, 2022 and the adoption of this standard did not have a material impact on the
consolidated financial statements and related disclosures.

In August 2020, the FASB issued ASU 2020-06, Accounting for Convertible Instruments and Contracts in an Entity’s Own Equity. The
amendments in ASU 2020-06 include guidance on convertible instruments and the derivative scope exception for contracts in an entity’s
own cquity and simplifies the accounting for convertible instruments which include beneficial conversion features or cash conversion
features by removing certain separation models in Subtopic 470-20. Additionally, ASU 2020-06 will require entities to use the “if-
converted” method when calculating diluted earnings per share for convertible instruments. The amendments in this update are effective
for fiiscal years beginning after December 15, 2021, including interim periods within those fiscal years.

The Company adopted ASU 2020-06 as of January 1, 2022 and the adoption of this standard did not have a material impact on the
consolidated financial statements and related disclosurcs.

In May 2021, the FASB issued ASU 2021-04 , Issuer's Accounting for Certain Modifications or Exchanges of Freestanding Equity-
Classified Written Call Options. The guidance in ASU 2021-04 requires the issuer to treat a modification of an equity-classified written
call option that does not cause the option to become liability-classified as an exchange of the original option for a new option. This
guidance applies whether the modification is structured as an amendment to the terms and conditions of the option or as termination of
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the original option and issuance of a new option. The amendments in this update are effective for fiscal years beginning after December
15,2021, including interim periods within those fiscal years.

The Company adopted ASU 2021-04 as of January 1, 2022 and the adoption of this standard did not have a material impact on the
consolidated financial statements and related disclosurs.

3. Business Combination and Reverse Recapitalization

As discussed in Note 1, on January 13, 2022, the Company consummated the Business Combination pursuant to the Business
Combination Agreement with CPSR dated July 19, 2021, as amended on November 8, 2021 and December 30, 2021. Concurrently
with the execution of the Business Combination Agreement, CPSR entered into subscription agreements with certain investors (the
“PIPE Investors™). Pursuant to the subscription agreements, the PIPE Investors purchased an aggregate of 9,000,000 shares of CPSR’s
Class A common stock (the “PIPE Investment”) in a private placement at a price of $10.00 per shar for an aggregate purchase price
0f $90.0 million. The PIPE Investment was consummated in connection with the closing. On December 30, 2021, CPSR entered into a
backstop agreement (the “Backstop Agreement”) with certain investors (the “Backstop Investors™). Pursuant to the Backstop
Agreement, the Backstop Investors purchased an aggregate of 744,217 shares of CPSR’s Class A common stock (“Backstop Purchase
Shares”) in a private placement at a price of $10.00 per share for an aggregate purchase price of $7.4 million. Additionally, CPSR
issued the Backstop Investors 1,983,750 shares of CPSR Class A common stock as additional consideration. The Backstop Agreement
was consummated in connection with the closing.

The Business Combination was accounted for as a reverse recapitalization in accordance with U.S. GAAP. Under this method of
accounting, CPSR, who was the legal acquirer, was treated as the acquired company for financial reporting purposes. Accordingly, the
Business Combination was treated as the equivalent of Gelesis issuing stock for the net assets of CPSR, accompanied by a
recapitalization.

In connection with the Business Combination, aggregate transaction costs of $37.2 million were incurred, consisting of underwriting,
legal, and other professional fees, of which $22.3 million were direct transaction costs incurred by CPSR, $9.5 million were assumed
liabilities from CPSR, and $5.4 million were transaction costs incurred by Legacy Gelesis. Of the Legacy Gelesis transaction costs,
$2.7 million was allocated to the Earnout Shares and expensed upon the Closing, based on the relative fair value of the Earnout Shares
as compared to the other newly issued instruments as part of the Business Combination. The remaining transaction costs were
recorded within additional paid-in capital on the accompanying consolidated financial statements.

The following table summarizes the net proceeds from the Business Combination, as reconciled to the accompanying consolidated
statements of noncontrolling interest, redeemable convertible preferred stock and stockholder’s equity (deficit) and the consolidated
statements of cash flows (in thousands):

Amount
Cash - CPSR trust and cash (net of redemptions) s 7,558
Cash - PIPE Investment 90,000
Cash - Backstop Agreement 7.442
Gross proceeds s 105,000
Less: transaction costs, advisory fees and liabilities paid (34.522)
Net proceeds from the Business Combination § 70478

Immediately prior to closing of the Business Combination, Legacy Gelesis common stock was split according to the exchange ratio of
2.59, which was determined pursuant to the Business Combination Agreement and based on Legacy Gelesis” implied price per share
prior to the Business Combination. Upon closing of the Business Combination, holders received shares of common stock of the
Company on a one-to-one basis. For periods prior to the Business Combination, in the accompanying consolidated financial
statements, the reported share and per share amounts have been retroactively converted (“Retroactive Application of
Recapitalization”) by applying the exchange ratio. The consolidated assets, liabilities and results of operations prior to the Business
Combination are those of Legacy Gelesis.

Immediately prior to the closing of the Business Combination, Legacy Gelesis redeemable convertible preferred stock converted into
Legacy Gelesis common stock and was subsequently split according to the exchange ratio of 2.59. Upon closing of the Business
Combination, holders received shares of common stock of the Company on a one-to-one basis

Immediately prior to the closing of the Business Combination, Legacy Gelesis stock options and restricted stock units (‘RSU”) were
split according to the exchange ratio of 2.59. Upon closing of the Business Combination, holders of Legacy Gelesis stock options
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received a stock option to purchase shares of the Company’s common stock on a one-to-one basis and holders of Legacy Gelesis
RSUs received RSUs of the Company on a one-to-one basis.

Immediately prior to the closing of the Business Combination, Legacy Gelesis redeemable preferred stock warrants were converted
into Legacy Gelesis common warrants and were subsequently split according to the exchange ratio of 2.59. Upon closing of the
Business Combination, holders received rollover common stock warrants of the Company on a one-to-one basis.

Immediately prior to the closing of the Business Combination, Legacy Gelesis common warrants were split according to the exchange
ratio of 2.59. Upon closing of the Business Combination, holders received rollover common stock warrants of the Company on a one-
to-one basis.

The number of shares of common stock issued and outstanding immediately following the consummation of the Business
Combination was as follows:

Common Stock.

CPSR Public Stockholders 755,223
CPSR Sponsor Stockholders 4916250
Total CPSR Stockholders 5671473
Common stock issued to Gelesis Legacy Equityholders 54,814,847
Common stock issued to PIPE Investors and Backstop Agreement 11,727,967
Total common stock immediately after Closing 72,214,287
Earnout Shares

In addition, cach holder of Legacy Gelesis common stock, Legacy Gelesis options and Legacy Gelesis warrants will receive a pro rata
portion of up to 23,482,845 restricted earnout shares of Gelesis Holding’s common stock, which will be issued and vest in equal thirds
if the trading price of the Company’s common stock is greater than or equal to $12.50, $15.00 and $17.50, respectively, for any twenty
(20) trading days within any thirty (30)-trading day period on or prior to the date that is five years following the close of the Business
Combination and will also vest in connection with any change of control transaction with respect to the Company if the applicable
thresholds are met in such change of control transaction during the carnout period (cach a “Triggering Event”).

The Company determined 18,758,241 camout shares are considered a contingent consideration arrangement in accordance with ASC
815, and recorded a liability upon the closing of the Business Combination of $58.9 million (see Note 14). The Company determined
the remaining 4,724,604 camout shares, which pertain to Legacy Gelesis equity awards, are incremental compensation in accordance
with ASC 718 and equity classified. The total fair value of incremental compensation cost at the close of Business Combination was
$14.8 million which will be expensed according to the vesting terms of the original underlying equity awards. The total incremental
compensation cost, pertaining to Legacy Gelesis equity awards which had previously vested, was $11.4 million, of which $7.0 million
and $4.4 million was recognized immediately following the close of the Business Combination as expense in selling, general and
administrative expense and research and development expense, respectively, in the accompanying consolidated statements of
operations.

Public Warrants and Private Placement Warrants

Upon the closing of the Business Combination, the Company assumed 13,800,000 Public Warrants and 7,520,000 Private Placement
Warrants. The Company determined the Public Warrants qualified as equity instruments in accordance with ASC 815 and reclassified
the Public Warrants from liability to equity classification and the carrying value of $7.1 million was transferred to APIC on the
accompanying consolidated balance sheets. The Company determined the Private Placement Warrants met the definition of a liability
under ASC 815 and recorded a liability reflecting the fair value of the Private Placement Warrants of $8.1 million. See Note 13 and
Note 15 for further information on the Private Placement and Public Warrants, respectively.
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4. Fair Value Measurements

Assets and liabilities that are measured at fair value on a recurring basis, and the level of the fair value hicrarchy utilized to determine
such fair values, consisted of the following at December 31, 2022 (in thousands):

Fair Value Measurements
Significant

Quoted Prices

in Active Other Significant
Markets for Observable Unobservable
Identical Assets Inputs Inputs
Fair Value (Level 1) (Level 2) (Level 3)

Asset:

Interest rate swap contract (see Note 12) s 800§ — s 800 S —
Liabil

Convertible promissory notes (see Note 12) 27,403 = — 27,403

Eamout liability (see Note 14) 563 = = 563

Private placement warrant liability (see Note 13) 130 — — 130

One S.r.I. call option (see Note 11) 674 = = 674
Total liabilities measured at fair value 5 28770 § — 3 — 3 28.770

Liabilities that are measured at fair value on a recurring basis, and the level of the fair value hierarchy utilized to determine such fair
values, consisted of the following at December 31, 2021 (in thousands):

Fair Value Measurements

Quoted Prices

in Active Other
Markets for Observable
Identical Assets Inputs Inputs
Fair Value (Level 1) (Level 2) (Level 3)

Liabilities:

Convertible promissory notes (see Note 12) s 27128 8 =0 = 27,128

Legacy Gelesis preferred stock warrants (sce Note 13) 15,821 = = 15,821

One S.r.L. call option (see Note 11) 2416 = = 2416
Total liabilities measured at fair value 5 45365 § — 3 — 3 45365

The following table presents a summary of the changes in the fair value of the Company’s Level 3 financial instruments during the
years ended December 31, 2022 and 2021, respectively (in thousands):

Legacy Gelesis
Redeemable
Convertible  Preferred Stock
Promissory Warrants all Earnout Private Placement
Notes ilites Liability Warrant Liability

Balance at December 31, 2020 $ — S 12,099 § 1,545 § $ .

Exercise of warrants = (3.924) = = =

Issuance of convertible promissory notes 27,000

Changes in fair value 128 7,646 1,024 =

Foreign currency translation adjustment = = (153) =
Balance at December 31, 2021 $ 27,128 $ 15821 § 2416 $ — 3 =

Assumed upon Business Combination — — — 8,140

Recognized upon Business Combination = = == 58,871 =

Issuance of convertible promissory notes 25,000

Changes in fair value 2,550 926 (1.462) (58,308) (8.010)

Foreign currency translation adjustment (280)

Conversion and exchange upon Business

Combination — (16,747) = -

Settlement (27.284) = = =z
Balance at December 31, 2022 s 27403 § — 674§ 563§ 130

There were no transfers into or out of level 3 instruments and/or between level 1 and level 2 instruments during the years ended
December 31, 2022 and 2021, respectively. The fair value of the interest rate swap contract is determined based on quoted prices in
markets that are not active for which significant inputs are observable cither directly or indirectly and thus represents a level 2
measurement. The fair value measurement of the convertible promissory notes, Legacy Gelesis preferred stock warrant liability, One
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S.r.L call option liability, earnout liability and private placement warrant liability utilized inputs not observable in the market and thus
represents a Level 3 measurement.

5. Product Revenue and Reserve and Allowances

The Company sells the Product principally to a limited number of customers consisting of telemedicine and online pharmacies, that in
turn resell the Product to consumers.

Revenue for the years ended December 31, 2022 and 2021 consisted of the following (in thousands):

Years Ended December

2022 2021
Roman Health Pharmacy LLC $ 19,957 § 9,630
GoGoMeds 5601 § 1,437
CMS — 118
Total $ 25558 § 11,185

Roman Health Pharmacy LLC (“Ro”)

In August 2019, the Company entered into a two-year exclusive supply and distribution agreement with Ro, giving Ro exclusive
distributor rights to sell the Product via telehealth platforms in the United States. The Company began shipping products to Ro in May
2020 on consignment basis, under which the Company retained legal title to the units shipped on consignment and recognized revenue
based on units subsequently shipped by Ro to end-users.

In January 2021, the Company amended and restated the agreement with Ro (“Ro agreement”). Pursuant to the amended and restated
Ro agreement, the Company received $10.0 million of cash as a pre-buy commitment for Product which was recorded to current
deferred income in the accompanying consolidated balance sheets. Additionally, the amended and restated agreement ended the
consignment arrangement with Ro and the Company no longer retained control of any units shipped to Ro under the amended terms.
Henceforth, all products shipped to Ro are immediately recognized as revenue upon the transfer of physical control.

In July 2021, the Company executed a second amended and restated agreement with Ro, under which the Company received $30.0
million of cash as a second pre-buy commitment for the Product, which was recorded to current deferred income in the accompanying
consolidated balance sheets. Additionally, the Company extended Ro’s exclusive period by approximately one year through July 1,
2023. Upon expiration of the exclusive period as amended, the exclusive right and license under the agreement shall automatically
convert to non-exclusive for the remainder of term of the agreement unless further extended. The agreement may be terminated by
mutual agreement after the exclusive period expired.

On June 14,2022, the Company entered into a third Amended and Restated Supply and Distribution Agreement with Ro, pursuant to
which the parties amended their previous agreement that granted Ro exclusive telehealth distributor rights to sell Plenity in the United
States in the mail order/online pharmacy channel. Pursuant to the amendment, the Company received $15.0 million in cash from Ro as
a pre-buy commitment to purchase units of Plenity, which was recorded to deferred income upon receipt in the accompanying
consolidated balance sheets.

During the years ended December 31, 2022 and 2021, the Company recognized net product revenue of $20.0 million and $9.6
million, respectively, under the Ro agreement as amended. At December 31, 2022 and December 31, 2021, the Company recorded
current deferred income with respect to the Ro agreement aggregated $25.9 million and $31.0 million, respectively, in the
accompanying consolidated balance sheets.

GoGoMeds (“GGM”)

In February 2020, the Company entered into a two-year exclusive distribution agreement with GGM, giving GGM exclusive
distributor rights to all online and mail orders generated in the United States, except those via telchealth. GGM submits purchase
orders as needed to Cardinal Health and Cardinal Health ships to GGM. Once GGM has accepted the delivered Product, GGM takes
control of the Product and the Company is entitled to payment. The Company began shipping products to GGM in May 2020. The
Company recognizes revenue based on units shipped to GGM and upon transfer of physical control.

During the years ended December 31, 2022 and 2021, the Company recognized $5.6 million and $1.4 million net product revenue,
respectively. At December 31, 2022 and December 31, 2021, the Company recorded an accounts receivable with respect to GGM
aggregated $1.1 million and 0.7 million, net of rescrves and allowances, respectively, in the accompanying consolidated balance

sheets.
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CMS Bridging DMCC (“CMS”)

In June 2020, the Company and CMS Bridging DMCC (“CMS”) entered into a set of licensing, collaboration, and investing
agreements (“CMS Agreements”) involving the license of the Company’s intellectual property (“IP”) to CMS in Singapore and
Greater China (the “CMS Territory”) and governing the supply of product from the Company to CMS for sale in the CMS Territory,
together with an agreement for CMS to invest in the Company’s Series Growth 3 & 4 Preferred Shares.

Under the terms of the CMS Agreement, the Company granted CMS an exclusive, transferable, sub-licensable, and royalty-bearing
license of the Company’s IP to develop, import, register, manufacture, and commercialize the Product, whether through online sales
channels or offline sales channels during the term of the agreement. The agreement can be terminated earlier by mutual agreement of
the partics. In accordance with the CMS Agreement, all legal and beneficial ownership of (i) all IP rights relating to the Products
(including any data generated from the use of the Products and other improvements) and (i) all of the information provided or
generated under the agreement or otherwise related to the Products shall both ultimately belong to and remain vested with the
‘Company. CMS must purchase the Product from the Company at a markup of the Company’s cost of goods sold.

As consideration for the rights and licenses granted by the Company to CMS under the agreement, CMS paid the Company a one-
time, non-refundable and non-creditable upfront fee of $15.0 million and is required to pay a one-time, non-refundable, and non-
creditable milestone payment of $5.0 million within thirty days after the carlier of (i) the approval of marketing authorization as a
prescription product by the National Medical Products Administration, and (ii) the fifth anniversary of the agreement’s effective date.
The CMS Agreement also contains commercial milestones due to the Company based on the achievement of annual net product
revenue thresholds in the CMS Territory. Additionally, CMS shall pay the Company royalties on net sales of all products in the CMS
Teritory commencing January 1, 2022 through the expiration date of the agreement

The Company determined that the only performance obligation present was the licensing of the Product in the CMS Territory. The
transactions price consisted of the $15.0 million upfront payment and the discounted time-based milestone of $3.7 million with the
difference of $1.3 million accreted as interest income over five years with the remaining balance being accreted in full upon the
approval of the marketing authorization as a prescription product if achieved prior to the end of the five years. The IP license granted
to CMS represents a right to use the IP and therefore was recognized at a point in time, which was determined to be the effective date
of the agreements.

On August 4, 2022, the Company amended the CMS Agreement, under which the one-time regulatory approval milestone payment of
$5.0 million provided for in the original agreement became immediately payable. Additionally, the amendment expands the CMS
Territory to include Brunei, Myanmar, Cambodia, Timor-Leste, Indonesia, Laos, Malaysia, the Philippines, Thailand and Vietnam and
provides that the minimum annual royalty term for CMS Territory will commence January 2024 (rather than January 2022 as
previously provided under the original CMS Agreement). The Company also issucd to CMS a warrant to purchase up to 400,000
shares of common stock, par value $0.0001 per share, at an exercise price of $0.01 per share. The discounted one-time regulatory
approval milestone, which had a carrying value of $4.2 million and $4.1 million as of August 4, 2022 and December 31, 2021, was
fully collected upon execution of the CMS amendment.

As a result of the 2022 amendment, during the year ended December 31, 2022, the Company recognized licensing revenue of $0.2
million representing incremental consideration received by the Company for the additional territories granted to CMS in the
accompanying consolidated statement of operations, and $0.6 million of additional paid-in capital representing the fair value of the
common stack warrants in the accompanying consolidated balance sheet. The sales-based royalties and other commercial milestones
will only be recognized in the periods in which the applicable subsequent sales occur.

Reserves and Allowances

The following table summarizes the activity in the product revenue reserve and allowances during the years ended December 31,2022
and 2021 (in thousands):

202 2021
Balance at January 1, 5 82 § 4
Provision related to product sales 1889 522
Credits and payments made (1.949) (454)
Balance at December 31, 5 2§ 82

At December 31, 2022 and 2021, product related reserve and allowances comprised solely contractual adjustments owed to the
Company’s telehealth and online pharmacy partners, which were netted to accounts receivable in the Company’s consolidated balance
sheets for the year. Through December 31,2022, there had been no product related reserves or allowances owed to other parties,
including the federal and state governments or their agencics.
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6.  Inventories

Inventories consisted of the following (in thousands):

December 31,
2022 2021
Raw materials 3 9549 § 8,074
Work in process 4,695 2,643
Finished goods 5,955 2,786
Inventories, gross 20,199 13,503
Less: inventory reserves (13.334) —
Total inventories $ 6.865 $ 13.503

In January 2023, the Company submitted a 510(k) application with the FDA to change the classification of Plenity from prescription
only to OTC, which, if cleared by the FDA, would make Plenity available to consumers without the need for a prescription. If Plenity
is approved by the FDA as an OTC weight management aid, a portion of finished goods and raw material inventories with Rx labeling
and marking information would become obsolete. Additionally, finished goods and work-in-process inventories with expiration dates
ranging between July 2023 and March 2024 are subject to shelf-life limitations.

As of December 31, 2022, the Company estimated that approximately $3.0 million finished goods, $4.5 million work-in-progress and
$3.8 million raw material inventories wouldn’t be sold or utilized. Therefore, the Company recorded an aggregate $13.3 million
excess and obsolescence inventory reserves as a component of inventories on the accompanying consolidated balance sheet as of
December 31, 2022.

7. Prepaid Expenses and Other Current Assets

Prepaid expenses and other current assets consisted of the following (in thousands):

December 31,
2022 2021
Prepaid expenses s 314§ 982
Prepaid insurance 268 55
Prepaid manufacturing expenses — 2,624
Prepaid contract research costs 189 262
Rescarch and development tax credit 567 579
Value added tax receivable 2,036 5,633
Deferred financing costs = 3.855
Income tax receivable 203 213
Investment tax credit 1050 =

Prepaid expenses and other current assets

8. Property and Equipment, Net

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

December 31,

2022 021
Laboratory and manufacturing equipment 5 20044 § 28,101
Land and buildings 10,673 10,404
Leasehold improvements 1,525 1614
Computer equipment and software 811 463
Capitalized software 232 28
Construction in process 24,287 22,097
Property and equipment — at cost 67472 62,907
Less accumulated depreciation (8.137) (4.392)
Property and equipment — net s 59335 § 58515

The Company owns and operates commercial manufacturing and research and development facilities in Italy, including a 51,000
square foot facility, which the Company expects to further expand to an 88,600 square foot facility, as well as approximately 12 acres
of land, where the Company owns land to develop an additional 207,000 square foot facility. Both facilities are near the Town of
Lecce in the Puglia region of Italy. Property and equipment classified as construction in process at December 31, 2022 and
December 31, 2021 are related to the development of manufacturing lines that have not yet been placed into service at December 31,
2022 and December 31, 2021, respectively.
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Depreciation expense was approximately $3.2 million and $1.5 million for the ycars ended December 31, 2022 and 2021, respectively.
9. Accrued Expenses
Acerued expenses and other current liabilities consisted of the following (in thousands):

December 31,

2022 2021
Acerued payroll and related benefits § 1550 § 1384
Acerued professional fees and outside contractors (including
due to related party of $153 and $60, respectively) 3,521 4359
Accrued property, plant and equipment additions 378 1257
Acerued inventory and manufacturing expense 1,020 128
Unpaid portion of One S.r.l. equity acquisition (see Note 11) 2,656 5,604
Tax payables 543 145
Deferred legal fees 738 738
Accrued interest 62 45
Total accrued expenses 5 10468 § 13.660

10.  Other Long-Term Liabilities
Other long-term liabilities consisted of the following (in thousands):

December 31,

2022 2021

Long-term tax liabilities 5 24§ 182
One S.r.L. call option (see Note 11) 674 2416
Contingent loss for research and development tax credits . 2,990
Total other long-term liabilities s 898 S 588

11, Significant Agreements
Puglia 1 Grant

In May 2020, the Company was awarded a grant by the Puglia region of Italy as an incentive to manufacture and carry out research
and development activities in Italy (“PIA 1 Grant™). with the key underlying activity being the development of the commercial facility
to expand production capacity for the Product. The PIA 1 Grant provides funding of up to €5.3 million (approximately $5.7 million at
December 31, 2022) as reimbursement for certain facility and equipment investments in the Company’s manufacturing facility in
Calimera, Italy, and up to €3.9 million (approximately $4.2 million at December 31, 2022) as reimbursement for certain research and
development expenditures over a three-year period. The Company is required to adhere to standard workplace safety regulations and
local laws in Italy and is not permitted to physically move the reimbursed assets from the Puglia region for five years from the project
completion date of May 2023. The Company has concluded that income recognition is appropriate as it is reasonably assured that it
will comply with all the conditions of the grant and the proceeds from the grant for costs incurred to date will be received.

The following table represents amounts recognized on the consolidated statements of operations for the years ended December 31,
2022 and 2021 and on the consolidated balance sheets at December 31, 2022 and 2021 in relation to the Puglia I Grant (in thousands):

December 31,

2022 2021

PIA 1 Grant income $ 756 $ 465
Income attributable to R&D expense 1 220
Income attributable to investments in facilities and equipment 694 246
Proceeds 6,261 =
Grant receivable 3,237 5,439
Deferred income 5,001 6,449
Current portion of deferred income 771 858

Puglia 2 Grant

In November 2020, the Company was awarded a second grant by the Puglia region of Ttaly as an incentive to manufacture and carry
out research and development activities in Italy (“PIA 2 Grant”), with the key underlying activity being the development of a second
manufacturing line at the commercial facility to expand production capacity for the Product, and research and development activitics
targeting new gastrointestinal health indications. The PIA 2 Grant provides funding of up to €3.3 million (approximately $3.5 million
at December 31, 2022) as reimbursement for certain facility and equipment investments in the Company’s manufacturing facility in
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Calimera, Italy, and up to €8.3 million (approximately $8.9 million at December 31, 2022) as reimbursement for certain research and
development expenditures over a three-year period. The Company is required to adhere to standard workplace safety regulations and
local laws in Italy and is not permitted to physically move the reimbursed assets from the Puglia region for five years from the project
completion date of November 2023. The Company has concluded that income recognition is appropriate as it is reasonably assured
that it will comply with all the conditions of the grant and the proceeds from the grant for costs incurred to date will be received.

The following table represents amounts recognized on the consolidated statements of operations for the years ended December 31,
2022 and 2021 and on the consolidated balance sheets at December 31, 2022 and 2021 in relation to the Puglia 2 Grant (in thousands):

December 31,
202 2021

PIA 2 Grant Income $ 1,411 $ 1,054
Income attributable to R&D expense 1,411 1,138
Income attributable to investments in facilities and equipment — —
Proceeds 1,751 1,855
Grant receivable 122 3,631
Long-term grant receivable 4732 =5
Deferred income 3,502 3,711
Current portion of deferred income 420 445

One S.r.L (“One”) Amended Patent License and Assignment Agreement

In October 2008 and December 2008, the Company entered into a patent license and assignment agreement and master agreement
with One, the original inventor and owner of the Company’s core patents and a related party to the Company (see Notes 19 and 20), to
license and subsequently purchase certain intellectual property to develop hydrogel-based product candidates. In December 2014, the
Company amended and restated the patent license agreement and the master agreement into a single agreement, referred to as the
amended and restated master agreement (the “2014 One Amendment”). The amended and restated master agreement would remain in
effect until the expiration of the last patents covered by the agreement or until all obligations under the amended and restated master
agreement with respect to payments have terminated or expired.

In June 2019, the Company further amended and restated the master agreement with One (the “2019 One Amendment”). Under the
2019 One Amendment, the Company eliminated certain future commercial milestone obligations and received a reduction in the
percentage of royalties the Company was required to pay on future net sales. In return, One received additional consideration
consisting of new future milestones upon the commercial success of new medical indications and a contingently issuable warrant for
redeemable convertible preferred stock. Additionally, the Company acquired a 10% equity interest in One in exchange for cash
consideration.

The Company accounted for the reduction in royalties the Company is required to pay on future net revenues that resulted from the
2019 One Amendment as an intangible asset under ASC 350, Intangibles — Goodwill and Other, which shall be amortized over its
useful life, which was determined to be the carliest expiration of patents related to the underlying intellectual property in November
2028. The Company accounted for the acquisition of the 10% equity interest in One under ASC 323, Investments — Equity Method
and Joint Ventures. The Company initially allocated consideration in the June 2019 transaction on a relative fair value basis in the
following manner (in thousands):

Consideration

Cash
Warrants for redeemable convertible preferred stock
Fair value of total consideration

Assets acquired at relative fair value

Intangible asset related to reduction in royalty
Equity-method investment
Total assets acquired

The Company accounted for tax impact of the acquisition of the intangible asset under ASC 740, Income Taxes, which resulted in the
recognition of a deferred tax liability of $5.8 million, to account for the book-to-tax basis difference, that was applied to the initial
carrying value of the intangible asset acquired.

In October 2020, the Company amended and restated the agreement with One (the “2020 One Amendment™) to cancel its obligation to
issue to One the warrant for redeemable convertible preferred stock agreed to in the 2019 One Amendment . In return for cancelling
the warrant, One received additional consideration consisting of a commercial milestone of €6.5 million (approximately $7.0 million
at December 31, 2022) upon a weight loss product reaching €2.0 billion in cumulative net sales, and certain shareholders of One were
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granted warrants to purchase 522,009 shares of the Company’s common stock. The warrant for redeemable convertible preferred stock
was remeasured prior to scttlement. Additionally, the Company granted One a contingent call option to buy back the 10% ownership
that the Company acquired in the 2019 One Amendment at an exercise price of €6.0 million (approximately $6.4 million at

December 31, 2022). The call option is only exercisable upon (1) a change of control or a deemed liquidation event by the Company,
as defined in the Company’s Restated Certification of Incorporation or (2) the date in which the Company’s current Chief Executive
Officer is no longer affiliated with the Company in his capacity as cither an exccutive officer or a member of the board of directors.

On August 9, 2022, the Company amended the exercise price of the One warrant holders' 1,353,062 previously issued common stock
warrants from $4.26 to $1.45, in consideration for deferring payment of the remaining purchase price totaling €2.5 million
(approximately $2.7 million at December 31, 2022) to acquire the 10% equity interest in One until March 31, 2023.

‘The Company recorded intangible asset amortization cost aggregated $2.3 million during each of the years ended December 31, 2022
and 2021. The Company recognized a loss attributable to the amendment to the Warrant Purchase Agreement of $0.3 million during
the year ended December 31,2022

In connection with the acquisition of the 10% equity interest in One, the Company paid €2.5 million (2.7 million) to One
shareholders during the year ended December 31, 2022. The Company had remaining undiscounted payment obligations of €2.5
million and €5.0 million at December 31, 2022 and December 31, 2021, respectively ($2.7 million and $5.7 million at December 31,
2022 and December 31, 2021, respectively). The remaining payment obligation balance at December 31,2022 and December 31,
2021 was recorded in accrued expenses in the accompanying consolidated balance sheet as it was expected to be settled within the
next twelve months from the respective consolidated balance sheet dates. None of the future milestones under the amended and
restated master agreement, have been met, or are deemed to be probable of being met, from inception of the One agreement, as
amended and restated, through December 31, 2022.

The One S.r.. call option was recorded as a liability held at fair value at the date of issuance and is remeasured at each subsequent
reporting date with changes in fair value recorded in other income (expense) in the accompanying consolidated statements of
operations. Fair value is determined using a Black-Scholes option pricing model. The significant inputs used in estimating the fair
value of call option liability include the estimated fair value of the underlying stock price, expected term, risk free interest rate, and
expected volatlity.

The following represents a summary of the changes to the Company’s One S.r.I. call option liability during the years ended December
31,2022 and 2021, respectively (in thousands):

Years Ended December 31,

2022 2021
Balance at Beginning of Period 416 545
Change in fair value (1.462) 1,024
Foreign currency translation gain (280) (153)
Balance at the End of Period s 674 S 2416

The following weighted average assumptions were used to determine the fair value of the One S.r.L. call option liability at
December 31,2022 and December 31, 2021:

December 31.

2022 202
Expected term 4.0 years 2.0 years
Expected volatility 86.0% 62.0%
Expected dividend yield 0.0% 0.0%
Risk free interest rate 42% 0.70%
Estimated fair value of ownership interest $ 172§ 6922
Exercise price of call option $ 6422 S 6,806

Research Innovation Fund (“RIF”) Financing

In August 2020, the Gelesis S.r.1. entered into a loan and equity agreement with RIF, an investment fund out of the EU, whereby
Gelesis S.r.l. received €10.0 million (approximately $10.7 million at December 31, 2022) from RIF as an equity investment and €15.0
million (approximately $16.1 million at December 31, 2022) as a loan with a fixed interest rate of 6.35% per annum (see Note 12).
The equity investment can be called by the Company, beginning in December 2023 and ending in December 2026, by paying the
investment plus 15% percent annual interest. If the Company does not exercise this call option, beginning in January 2027 and ending
in December 2027, RIF may put the investment to the Company at a cost of the investment amount plus 3.175% percent annual
interest. The loan has a termination date of December 31, 2030 and is repayable over 8 years starting 24 months subsequent to its
issuance. Any unpaid principal and interest must be repaid upon exercise of the call option by the Company, or subsequent exercise of
a put option by RIF. At December 31, 2022, RIF holds approximately 20% of the equity of Gelesis S.r.1
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The Company concluded that Gelesis Inc. is the only equity investment at risk as RIF’s investment is not considered equity due to the
call and put options. The Company further evaluated the sufficiency of the equity at risk and concluded that given the fact that Gelesis
S.r.l had to receive the RIF investment, which represents subordinated financial support but not equity, the fair value of Gelesis Inc.
equity is not sufficient to absorb its expected losses resulting from its research and development operations and business plan, rather
some of its expected losses will have to be absorbed by the RIF investment.

The RIF investment is equity held by a noncontrolling interest. Since the put option does not make the equity mandatorily redeemable,
and the call option is held by the Company, the noncontrolling interest is not considered mandatorily redeemable and as such, is not
presented as a liability. The noncontrolling interest s therefore classified as temporary cquity — noncontrolling interest, and is
accounted for in accordance with ASC 810, Consolidation.

The noncontrolling interest is initially recorded at €10.0 million (approximately $11.3 million at transaction date, net of issuance costs
0of $0.4 million), the consideration allocated to the shareholder investment based on its fair value. The Company has applied ASC 810
to subsequently remeasure the noncontrolling interest, which results in no losses being attributed to the noncontrolling interest, rather,
only earnings of the Gelesis S.r.1. entity based on the shareholder rights as a whole instrument. However, the noncontrolling interest
shall not be reduced below the current redemption value of the put option, which represents the initial investment plus the accrued rate
of retumn of 3.175% per annum. Adjustments to the noncontrolling interest that result from accreting the put option to its redemption
value are recorded to accumulated deficit in the accompanying consolidated balance sheets.

The Company recorded the following noncontrolling interest components in the consolidated statements of noncontrolling interest,
redeemable convertible preferred stock and stockholders' deficit (in thousands):

Years Ended December 31,

2022 2021
Balance at Beginning of Period 5 1185 § 12429
Accretion of put option 253 376
Income allocated to noncontrolling interest holder 1,095 —
Foreign currency translation adjustment (613) (950)
Balance at the End of Period 5 1259 § 11.855

12.  Debt

The Company’s non-convertible debt outstanding at December 31, 2022 and December 31, 2021, respectively, is summarized as
follows (in thousands):

December 31,

2022 2021
Italian Economic Development Agency Loan 331 525
Intesa Sanpaolo Loan | 7,094 8,507
Intesa Sanpaolo Loan 2 5352 5672
Horizon 2020 Loan 389 486
RIF Shareholders Loan 16,055 17,015
UniCredit Loan 4421 5630
Total debt obligation 5 33642 § 37.835
Unamortized loan discount and issuance costs (346) (754)
Total debt abligation carrying amount 5 3329 $§ 37,081
Current portion 5 7954 § 1.950
Long-term portion 5 25342 § 35.131

Italian Economic Development Agency Loan

In May 2014, the Company entered into a loan agreement with an Italian cconomic development agency in connection with a grant. In
February 2016, the Company received a second transfer of financing under this loan agreement. Borrowings under the loan totaled
€1.2 million (approximately $1.3 million at December 31, 2022), and the loan bears interest at 0.332% per annum The Company is
required to make annual principal and interest payments from January 2017 through January 2024.

Intesa Sanpaolo Loan 1

In November 2019, the Company entered into a loan agreement with Intesa Sanpaolo. Initial borrowings under the loan totaled €2.4
million (approximately $2.6 million at December 31, 2022), net of transaction costs of €0.1 million (approximately $0.1 million at
December 31, 2022), and the loan bears interest at base rate of 2.3% plus the 3-month Euribor rate per annum. The Company was
required to make payments of interest only on borrowings under the loan agreement on a quarterly basis through and including
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October 31,2021 (the interest only termination date), after which payments of principal in equal quarterly installments and accrued
interest will be due until the loan matures on October 31, 2029. The Company pledged certain manufacturing facilities, excluding
equipment, as collateral under this loan agreement.

During 2020, the Company borrowed an additional €5.0 million (approxfimately $5.4 million at December 31, 2022), net of
transaction costs of less than €0.1 million. The additional borrowings under the loan had the same terms and repayment schedule as
the November 2019 loan.

Intesa Sanpaolo Loan 2
In March 2021, the Company entered into another loan agreement with Intesa Sanpaolo for aggregate borrowings of up to €5.0
million. Borrowings under the second loan agreement upon closing and at December 31, 2022, totaled €4.8 million (approximately
$5.1 million at December 31, 2022), net of transaction costs of €0.2 million (approximately $0.2 million at December 31, 2022), and
the loan bears interest at a base rate of 2.75%. The Company is required to make payments of interest only on borrowings under the
loan agreement on a monthly basis through March 2023 (the interest only termination date), after which payments of principal in equal
monthly installments and accrued interest will be due until the loan matures on March 26, 2024.

Horizon 2020 Loan

In December 2019, as part of the Horizon 2020 Grant (see Note 11), the Company entered into a loan agreement with the Italian
Finance Ministry. Borrowings under the loan totaled €0.3 million (approximately $0.3 million at December 31, 2022), net of
transaction costs and discounts of less than €0.1 million, and the loan bears interest at 0.171% per annum. The Company is required to
make payments of interest only on borrowings under the loan agreement on a semiannual basis through and including June 30, 2020
(the interest only termination datc), after which payments of principal in equal semiannual installments and accrued interest will be
due until the loan matures on June 30, 2028.

In October 2020, the Company borrowed an additional €0.2 million (approximately $0.2 million at December 31, 2022), net of
transaction costs of less than €0.1 million. The additional borrowings under the loan had the same terms and repayment schedule as
the December 2019 loan.

RIF Shareholders Loan

In August 2020, as part of the RIF financing transaction (see Note 11), the Company entered into a loan agreement with the
shareholders of RIF. Borrowings under the loan totaled €14.5 million (approximately $15.5 million at December 31, 2022), net of
transaction costs of €0.5 million (approximately $0.5 million at December 31, 2022), and the loan bears interest at 6.35% per annum.
The Company is required to make payments of interest only on borrowings under the loan agreement on an annual basis starting
December 31, 2020 and through and including December 30, 2022 (the interest only termination date), after which payments of
principal in equal annual installments and accrued interest will be due until the loan matures on December 31, 2030. If either party
exercises its call option or put option on the equity investment as part of the RIF Transaction, the unpaid principal and accrued interest
as of that date must be paid by the Company.

UniCredit Loan
In November 2020, the Company entered into a loan agreement with UniCredit. Borrowings under the loan totaled €4.9 million
(approximately $5.2 million at December 31, 2022), net of transaction costs and discounts of €0.1 million (approximately $0.1
million at December 31, 2022), and the loan bears interest at 2.12% per annum. The Company is required to make payments of
principal and accrued interest on a semiannual basis starting December 10, 2021 until the loan matures on December 10, 2027.

2021 Bridge Financing

In December 2021, the Company issued convertible promissory notes to related parties in the principal amount of $27.0 million (sce
Note 20). At December 31, 2021, the outstanding balance under the 2021 convertible promissory notes was $27.1 million, recorded at
fair value in the accompanying consolidated balance sheet. On January 19, 2022 the Company settled the convertible promissory notes
in cash for principal plus accrued interest in the aggregate amount of $27.3 million. During the years ended December 31, 2022 and
2021, the Company recognized a fair value adjustment of $0.2 million and S0.1 million, respectively, relating to the 2021 convertible
promissory notes on the accompanying consolidated statements of operations.

2022 Promissory Notes

In the third quarter of 2022, the Company issued three term promissory notes in the aggregate principal amount of $25.0 million to
existing investor CMS, and existing investors and related parties PureTech Health LLC and SSD2 LLC, for an aggregate cash
proceeds of $25.0 million. Each of the 2022 promissory notes is unsecured and bears interest at a rate of 15% per annum. Each
promissory note matures on the earlier of (a) December 31, 2023 or (b) five (5) business days following a qualified financing. Upon a
payment default under any promissory note that has not been cured after five days (i) the Company will be required to issue certain
warrants to the holders as defined by the promissory note agreements and (ii) the holders will have the option to convert outstanding
principal and accrued interest into a number of shares of Gelesis common stock as defined by the promissory note agreements.
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At December 31,2022, the aggregate outstanding balance of the 2022 promissory notes was $27.4 million recorded at fair value in the
accompanying consolidated balance sheet. During the year ended December 31, 2022, the Company recognized a fair market
adjustment of $2.4 million relating to the 2022 promissory notes.

The Company applied the provisions of ASC 815-15, Embedded Derivatives, elected to account for the 2022 promissory notes at fair
value, and to not bifurcate the embedded derivative. The fair value of the promissory notes s determined using a multiple scenario-
based valuation method. The fair value of the hybrid instrument was determined by calculating the value of the instrument in each
scenario “with” the respective conversion feature and “without”. The significant inputs used in estimating the fair value of the
convertible promissory notes include the estimated discount rate, expected term, and the outcome probability with respect to each
scenario.

The following assumptions were used to determine the fair value of the 2022 promissory notes at December 31,2022

Expected term 1 year

Weighted average discount rate 26.0%
Probability of repayment after qualified financing 50.0%
Probability of holder electing conversion option 50.0%

Interest Rate Swap Contract on Intesa Sanpaolo Loan 1

In November 2019, the Company entered into an interest rate swap (IRS”) contract with Intesa Sanpaolo S.p.A. concurrently with the
execution of the Intesa Sanpaolo loan 1 agreement. The IRS contract covered the same period as the underlying Intesa Sanpaolo loan
1 and expires on October 31, 2029.

Fair value of the interest rate swap contract is determined based on quoted price in markets that are not active for which significant
inputs are observable cither directly or indirectly and thus represents a level 2 measurement.

The Company reported a fair value of $0.8 million for the IRS contract included other assets at December 31, 2022, and $0.1 million
included in other long-term liabilities at December 31, 2021 in the accompanying consolidated balance sheets. Net gain attributable to
the change in fair value of the IRS contract was $0.9 million for the year ended December 31, 2022. Net loss attributable to the change
in fair value of the IRS contract was $0.1 million for the year ended December 31, 2021.

Future maturities with respect to non-convertible debt obligations outstanding at December 31, 2022 are as follows (in thousands):

At December 31, 2022

2023 8,101
2024 5,445
2025 3,962
2026 3,983
2027 3,964
More than 5 years 8,186
Total maturities 33,642

13.  Warrant Lial

s

The following represents a summary of the warrant liabilities activity during the years ended December 31,2022 and 2021 (in
thousands):

Legacy Gelesis Private Placement

Warrants Warrants Total
Balance at December 31, 2020 $ 1209 § — 3 12,09
Exercise of warrants (3.924) — (3.924)
Change in fair value 7.646 — 7.646
Balance at December 31, 2021 5 15821 § =9 15.821
Assumed upon Business Combination — 8,140 8,140
Changes in fair value 926 (8.010) (7,084)
Conversion and exchange upon Business Combination (16.747) = (16.747)
Balance at December 31, 2022 5 = 5 130 S 130

Legacy Gelesis Redeemable Preferred Stock Warrants

The Legacy Gelesis warrants were evaluated under ASC 480 — Distinguishing Liabilities from Equity and it was determined that they
met the requirements for separate accounting as freestanding financial instruments and should be classified as liabilities, as they relate
to an obligation to issuc shares that are potentially redeemable. The related liability is remeasured at each reporting date up to the
exercise or expiration with increases or decreases in fair value being recorded in the consolidated statements of operations.
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In connection with the Business Combination, Legacy Gelesis redeemable preferred stock warrants were reclassified from liability
treatment to equity treatment pursuant to the terms of their exchange to New Gelesis warrants (see Note 15).

The following assumptions were used to determine the fair value of the warrant liability at December 31, 2021:

Expected term 0.1 years
Expected volatility 48.0%
Expected dividend yield 0.0%
Risk free interest rate 0.6%
Estimated fair value of the redeemable convertible preferred stock S 2236
Exercise price of warrants s 0.04

Private Placement Warrants

At December 31, 2022, there were 7,520,000 Private Placement Warrants outstanding exercisable at $11.50 per share for common
stock at the same terms as the Public Warrants. However, the warrants will not be redeemable by the Company for cash so long as
they are held by the initial stockholders or their permitted transferees. The initial purchasers of the Private Placement Warrants, or
their permitted transferees, also have the option to exercise the Private Placement Warrants on a cashless basis. If Private Placement
Warrants are held by holders other than the initial purchasers thereof or their permitted transferees, the Private Placement Warrants
will be redeemable by the Company and exercisable by the holders on the same basis as the Public Warrants.

The warrants were initially recorded at fair value with subsequent changes in fair value being recorded in the accompanying
consolidated statements of operations. The warrants at issuance and at December 31, 2022, were valued utilizing a modified Monte
Carlo Simulation value model and significant unobservable Level 3 inputs.

The following weighted-average assumptions were used to determine the fair value of the Private Placement Warrant liability at
December 31, 2022:

Private Placement Warrants

Expected term 4.0 years
Expected volatility 86.0%
Expected dividend yield 0.0%
Risk free interest rate 4.0%
Price of Gelesis Common Stock $ 0.29
Exercise price of warrants s 1150

14 Earnout Liability
The following represents a summary of the earnout liability activity during the year ended December 31, 2022 (in thousands):

Earnout ity

Balance at December 31, 2021 s
Recognized upon Business Combination 58,871
Changes in fair value (58.308)
Balance at December 31,2022 s 563

At Business Combination close and at December 31, 2022, there were 18,758,241 carnout shares underlying the liability, which were
unissued and unvested. At December 31,2022, none of the triggering events had been met.

The carnout liability was initially recorded at fair value with subsequent changes in fair value being recorded in the accompanying
consolidated statements of operations. The carnout liability at issuance and at December 31, 2022, were valued utilizing a Monte
Carlo Simulation and significant unobservable Level 3 inputs.

The following weighted-average assumptions were used to determine the fair value of the carnout liability at December 31, 2022:

Earnout Liability

Expected term 4.0 years
Expected volatility 86.0%
Expected dividend yield 0.0%
Risk free interest rate 4.0%
Price of Gelesis Common Stock $ 029
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15, Stockholders' Equity (Deficit)
Common Stock

The Company’s authorized capital stock consists of (a) 900,000,000 shares of common stock, par value $0.0001 per share; and (b)
250,000,000 shares of preferred stock, par value $0.0001 per share. At December 31, 2022, there were 73,325,022 shares of common
stock issued and outstanding.

Common Stock Purchase Agreement

On August 11, 2022, the Company entered into a Common Stock Purchase Agreement and a Registration Rights Agreement (the
“Purchase Agreement”) with B. Riley Principal Capital II, LLC (“B. Riley"). Pursuant to the agreement, the Company will have the
right, but not the obligation, to sell to B. Riley up to the lesser of (i) $50,000,000 of newly issucd shares of common stock, and (ii)
14,506,475 shares of common stock (which is the number of shares equal to approximately 19.99% of the aggregate number of shares
of the Company's common stock issued and outstanding immediately prior to the execution of the agreement) at 97% of the volume
weighted average price (“VWAP™) of the Company's common stock calculated in accordance with the Purchase Agreement, from time
to time during the 24-month term commencing from the effectiveness date of the corresponding Form S-1 registration statement on
September 6%, 2022. Sales and timing of any sales of Class A common stock are solely at the clection of the Company, and the
Company is under no obligation to sell any securities to B. Riley under the Purchase Agreement. As consideration for B. Riley’s
commitment to purchase shares of the Company’s common stock, the Company issued 355,361 shares of its common stock as
commitment shares. The Company incurred an aggregate cost of approximately $1.2 million in connection with the Purchase
Agreement, including $0.5 million for the fair value of the 355,361 commitment shares issued to B. Riley.

The Company recorded $1.2 million legal and professional costs in the accompanying consolidated statement of operations during the
year ended December 31, 2022, and recorded $0.5 million of additional paid-in capital in the accompanying consolidated balance
sheets as of December 31, 2022 with respect to the fair value of the 355,361 common stock commitment shares issued to B. Riley.

The Company issued a total of 34,246 shares of its common stock and raised less than $0.1 million gross proceeds under the Purchase
Agreement for the year ended December 31, 2022.

Legacy Redeemable Convertible Preferred Stock

At December 31, 2021 and immediately prior to the Business Combination, Legacy Gelesis had outstanding redeemable convertible
preferred stock which are collectively referred to as “redeemable convertible preferred stock.” Immediately prior to the closing of the
Business Combination, Legacy Gelesis redecmable convertible preferred stock converted into Legacy Gelesis common stock and was
subsequently split according to the exchange ratio of 2.59. Upon closing of the Business Combination, holders received shares of
common stack of the Company on a one-to-one basis.

Public Warrants

In connection with the Business Combination the Company assumed 13,800,000 Public Warrants, which entitle the holder to acquire
common stock, which are exercisable at an exercise price of $11.50 per share. The Public Warrants will expire at on the earlier to
occur of five years after the completion of the Business Combination or redemption.

Once the Public Warrants become exercisable, the Company may call the Public Warrants for redemption for cash:
o inwhole and not in part;
o ataprice of $0.01 per warrant;

«  upon not less than thirty (30) days’ prior written notice of redemption (the “30-day redemption period”) to cach warrant
holder; and

« if.and only if, the closing price of the Common Stock equals or exceeds $18.00 per share (as adjusted for stock splits,
stock capitalizations, reorganizations, recapitalizations and the like) for any twenty(20) trading days within a thirty (30)-

trading day period ending three (3) business days before the Company sends the notice of redemption to the warrant
holders.

If the Company calls the Public Warrants for redemption, the Company will have the option to require all holders that wish to exercise
the Public Warrants to do so on a cashless basis, as described in the warrant agreement. Additionally, in no event will the Company be
required to net cash settle.

At December 31, 2022, there were 13,800,000 Public Warrants outstanding.
Rollover Warrants

Immediately prior to the closing of the Business Combination, Legacy Gelesis redeemable preferred stock warrants were converted
into Legacy Gelesis common warrants and were subsequently split according to the exchange ratio of 2.59. Upon closing of the
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Business Combination, holders received rollover common stock warrants of the Company on a one-to-one basis. At close of the
Business Combination and December 31, 2022, there were 1,836,429 and 1,660,303 rollover warrants outstanding, respectively, with
an exercise price of $0.02. During the year ended December 31, 2022, 176,126 rollover warrants were exercised for proceeds of less
than $0.1 million.

Immediately prior to the closing of the Business Combination, existing Legacy Gelesis common warrants were also split according to
the exchange ratio of 2.59. Upon closing of the Business Combination, holders received warrants to purchase shares of common stock
of the Company on a one-to-one basis. At close of the Business Combination and at December 31, 2022, respectively, there were
1,353,062 of these warrants outstanding with an exercise price of $4.26.

The Company's common stock reserved for future issuances are summarized as follows:

December 31,
2022 20;

Common stock issued upon option exercise and RSUs vesting 16,881,549 13,486,708
Conversion of all classes of redeemable convertible

preferred stock — 48,566,655
Issuances upon exercise of Legacy Gelesis warrants — 1,836,429
Issuances upon exercise of common stock warrants 24,733,365 1,353,062
Earnout sharcs 23.482.845

Total common stock reserved for future issuance 9

59

16.  Stock-Based Compens
2021 Stock Option Plan

In January 2022, the Company's Board of Directors approved the 2021 Stock Option and Incentive Plan (the “2021 Plan”), which
supersedes the 2016 Stock Option and Grant Plan and the 2006 Stock Incentive Plan and provides for the grant of incentive stock
options, nonqualified stock options, restricted stock awards and restricted stock units to employees, directors, and nonemployees of
the Company. The 2021 Plan was authorized initially to issuc 9,583,570 shares, plus on January 1, 2023 and cach January 1 thereafter,
the number of shares of Common Stock reserved and available for issuance under the Plan shail be cumulatively increased by 4
percent of the number of shares of Common Stock issued and outstanding on the immediately preceding December 31. Under the
2021 Plan, 3,977,252 shares remained available for issuance at December 31, 2022.

Options and restricted stock awards generally vest based on the grantee’s continued service with the Company during a specified
period following a grant as determined by the Board of Directors and expire ten years from the grant date. In general, awards typically
vest in three to four years, but vesting conditions can vary based on the discretion of the Company’s Board of Directors.

The fair value of the options is estimated at the grant date using Black-Scholes and recognized over the vesting period, taking into
account the terms and conditions upon which options are granted. The fair value of restricted stock awards is the fair value at the date
of grant reduced by the exercise price of the award, if any. The fair value of both options and restricted stock awards are amortized on
a straight-line basis over the requisite service period of the awards.

Stock-based compensation expense is summarized for employees and nonemployees, by category in the accompanying consolidated
statements of operations as follows (in thousands):

Years Ended December 31

2022 2021
Research and development 5 9698 5 1.565
Selling, general and administrative 20,079 3.967
Total 5 29777 § 5532
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Stock Option Activity

The following table summarizes the Company’s stock option activity during the year ended December 31, 2022:

‘Weighted- Weighted-
Average Average
Exercise Remaining Aggregate
Number of Price per Contractual  Intrinsic Value
Options Share Term (Years) _(in thousands)
Outstanding at December 31, 2021 4889.820 S 10.39 617 5 54449
Retroactive application of reverse recapitalization 7.784.666 (638)
Adjusted and Outstanding at December 31,2021 12.674486 S 401 617 5 54449
Granted 2,658,185 S 335
Exercised (207.033) $ 058
Forfeited - unvested (972.349) S 464
Forfeited - vested (63.718) S 431
Expired 1.291.092) § 313
Outstanding at December 31, 2022 12798479 S 397 580 $ 25
Exercisable at December 31, 2022 9,664,164 S 392 484§ 25
Vested and Expected to Vest at December 31, 2022 12,798479 S 397 580 § 25

The aggregate intrinsic value of stock options is calculated as the difference between the exercise price of the stock options and the
fair value of the common stock. The total fair value of options vested during the year ended December 31, 2022 was $4.8 million.

The fair value of each option issued was estimated at the date of grant using Black-Scholes with the following weighted-average
assumptions:

Years Ended December 31,

2022 2021
Market price of common stock 5 335§ 2002
Expected volatility 72.4% 60.1%
Expected term (in years) 6.1 58
Risk-free interest rate 1.7% 1.1%
Expected dividend yield 0.0% 00%

The weighted-average grant date fair value of stock options granted during the years ended December 31, 2022 and 2021 were $2.17
and $11.25 per share, respectively. At December 31, 2022 and December 31, 2021, there was $6.6 million and $8.7 million,
respectively, of unrecognized compensation cost related to unvested stock option grants under the 2021 Plan, which was expected to
be recognized over a weighted-average period of 2.1 and 1.7 years, respectively.

Restricted Stock Unit (“RSU”) Activity

During the year ended December 31, 2022, the Company issued 4,555,197 RSUs at a weighted-average fair value of $3.46 per unit.

The following table summarizes the Company’s RSU activity during the year ended December 31, 2022:

Weighted-
Average Grant Date
Number of RSUs Fair Value
Outstanding and Unvested at December 31, 2021 313354 § 2141
Retroactive application of reverse recapitalization 498868 (13.15)
Adjusted and Outstanding and Unvested at December 31, 2021 812222 § 826
Granted 4555197 S 346
Vested (337.969) $ 481
Forfeited (946.380) 344
Outstanding and Unvested at December 31, 2022 4,083,070 § 431

Each RSU entitles the holder to one share of common stock on vesting and the RSU awards are based on a cliff vesting schedule over
requisite service periods in which the Company recognizes compensation expense for the RSUs. Vesting of the RSUs is subject to the
satisfaction of certain service and or certain performance conditions. The Company recognizes the estimated grant date fair value of
these awards as stock-based compensation expense over the service and/or performance periods based upon its determination of
whether it is probable that the service and or performance conditions will be achieved. The Company assesses the probability of
achieving the service and or performance conditions at each reporting period. Cumulative adjustments, if any, are recorded to reflect
subsequent changes in the estimated or actual outcome of service and or performance-related conditions.
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At December 31,2022 and December 31, 2021, unrecognized compensation cost for RSU awards granted totaled $7.9 million and
$6.7 million, respectively, which was expected to be recognized over a weighted-average period of 3.1 and 0.9 years, respectively.

17.  Income Taxes

Consolidated (loss) income before income taxes on a geographic basis during the years ended December 31, 2022 and 2021 are as
follows (in thousands):

Years Ended December 31,

2022 2021
United States 5 (63850) § (86.693)
Non-U.S 8.550 (6637,
Total 5 (55.300) § (93.330)

‘The provision for income taxes consists of the following components during the years ended December 31, 2022 and 2021 (in
thousands):

Current tax expense:
U.S. federal S
Foreign 480 17

Total current tax expense 480 17

Deferred tax expense:

U.S. federal

State

Foreign
Total deferred tax expense
Total provision for income taxes

A reconciliation setting forth the differences between the effective tax rates of the Company for the years ended December 31, 2022
and 2021 and the U.S. federal statutory tax rate is as follows:

Years Ended December 31,

2022 2021
U.S. Federal income tax provision expense at statutory rate 21.0% 210%
Effect of nondeductible stock-based compensation (0.8)% 0.8%
Foreign rate differential (12)% 02%
Mark to market of warrant liabilitics 24.0% (L7)%
State taxes net of federal benefit 10.7% 43%
Non-deductible financing expenses 0.4% (0.3)%
Valuation allowance (53.6% (242)%
Investment transfer e s
Other differences 0.9% 04)%
US federal and state rescarch credits 0.6% 0.4%
Uncertain tax positions ©0.1)% ©.1%
Foreign eamings includible in US — =
Transaction Costs 09)% —
GILTI 19)%
Effective income tax rate ©.9% 0.0%
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Significant components of the Company’s consolidated deferred tax assets and liabilities at December 31,2022 and 2021 are as
follows at (in thousands):

At December 31,
203 2021
Deferred tax assets:
Federal net operating loss carryforwards S 54005 $ 40,469
State net operating loss carryforwards 13,705 10,643
Equity compensation 12331 5.620
Accruals and reserves 16 -
Uncollected grants 993 998
Investment in subsidiaries 3766 3.820
Research credits 1,823 1,578
Other assets 1,549 152
Deferred income — 239
Interest — 257
Lease liabilities 411 547
Inventory reserve 3430 —
Section 174 adjustment 3572 —
Total deferred tax assets 95,601 64,323
Valuation allowance (91.842) (59.841)
Total deferred tax assets net of valuation allowance 3,759 482
Deferred tax liabilities:
Intangible assets and amortization (3.332) (3.932)
Right-of-use asset (400) (536)
Other liabilities 27) 14)
Total deferred tax liabilities (3.759) (4.482)
Net deferred tax assets S = —

Deferred income taxes reflect the net tax effect of temporary differences between the carrying amount of assets and liabilities for
financial reporting purposes and the amount used for income tax purposes. At December 31, 2022 and 2021, the Company has federal
net operating loss carryforwards totaling $254.7 million and $184.6 million, respectively, of which $63.5 million expire in 2027
through 2037 and $191.2 million do not expire as of December 31, 2022. At December 31, 2022 and 2021, the Company has state net
operating loss carryforwards totaling $221.2 million and $168.4 million, respectively, which expire in 2030 through 2041, as well as
other temporary differences and attributes that will be available to offset regular taxable income during the carryforward period. At
December 31, 2022, the Company has foreign net operating loss carryforwards of $2.2 million which do not expire.

The Company files income tax returns in Italy, the United States and in various state jurisdictions with varying statutes of limitations.
Due to net operating losses incurred, the Company’s tax returns from inception to date are subject to examination by taxing
authorities.

The Company has evaluated the positive and negative evidence bearing upon the realizability of its net deferred tax assets and
determined that it is not more likely than not that the Company will recognize the benefits of the net deferred tax assets. Therefore, a
full valuation allowance has been recorded against the balance of net deferred tax assets in the United States. Additionally, the
Company has determined that it is not more likely than not that the Company will recognize the benefits of the net deferred tax assets
in Italy, primarily due to uncertainty regarding continued funding of the operations of Italy and from the restructuring of the
intercompany services agreement between Gelesis, Inc., and Gelesis S.r.L., in connection with the RIF financing (see Note 11). Asa
result, the Company maintained a full valuation allowance against the balance of net deferred tax assets in Italy as of December 31,
2022 and December 31, 2021, respectively. The Company will continue to evaluate all positive and negative evidence each period.

The change in the valuation allowance during the years ended December 31, 2022 and 2021 was an increase of $32.2 million and
$22.4 million, respectively. The increase in the valuation allowance during the years ended December 31,2022 and December 31,
2021, respectively, was primarily due to the increase in net operating losses generated by the U.S. and foreign operations, net.

The Company generally considers all carnings generated in Italy to be indefinitely reinvested. Therefore, the Company does not
accrue U.S. taxes on the repatriation of the forcign carnings it considers to be indefinitely reinvested outside of the U.S. At
December 31, 2022, the Company had not provided for federal income tax on $0.8 million of accumulated undistributed deficit of its
foreign subsidiaries. In the event the Company were to repatriate the foreign earnings, the Company does not estimate the repatriation
being subject to taxation.
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The Company follows the provisions of ASC 740-10, Accounting for Uncertainty in Income Taxes, which specifies how tax benefits
for uncertain tax positions are to be recognized, measured, and recorded in financial statements; requires certain disclosures of
uncertain tax matters; specifies how reserves for uncertain tax positions should be classified on the balance sheet; and provides
transition and interim period guidance, among other provisions. At December 31, 2022 and 2021, the Company has not recorded any
Tiability for uncertain tax positions which relate primarily to certain federal and state research tax credits. The Company presents the
uncertain tax positions as a reduction to the gross deferred tax assets with respect to research credits. The Company’s policy is to
recognize interest and penalties accrued on any uncertain tax positions as a component of income tax expense, if any, in its
consolidated statements of operations. For the years ended December 31, 2022 and 2021, no estimated interest or penalties were
recognized on uncertain tax positions. The Company does not expect that the amounts of uncertain tax positions will change
significantly within the next twelve months. A reconciliation of the beginning and ending amount of uncertain tax positions is as
follows (in thousands):

Years Ended December 31,

2022 2021
Unrecognized tax benefits at the beginning of year 5 (352) § (281)
Increase for current year positions (65) an
Increase for prior year positions — —
Expiration of statute of limitations — =
Unrecognized tax benefits at the end of year @17) (352)
Gross research credit tax assets 2240 1930
Net research credit tax assets 1823 § 1578
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18, Earnings (Loss) per Share

The weighted-average common shares outstanding and thus the net loss per share calculations and potentially dilutive security
amounts for all periods prior to the Business Combination have been retrospectively adjusted to the equivalent number of shares
outstanding immediately afier the Business Combination to effect the reverse recapitalization. Historically reported weighted average
shares outstanding have been multiplied by the exchange ratio of approximately 2.59. See Note 3 for further information.

Basic and diluted loss per share atiributable to common stockholders was calculated as follows (in thousands, except share and per
share data):

Years Ended December 31
2021

Numerator:

Net loss S (55,780) S (93,347)
Accretion of redeemable convertible preferred stock to redemption value (37.934) (94,134)
Accretion of noncontrolling interest put option to redemption value (253) (376)
Income allocated to noncontrolling interest holder 1,095 ==
Net loss attributable to common stockholders $ 95,062) $ 187.857)
Denominator:

Weighted average common shares outstanding, basic and diluted 70,300,772 712,042
Net loss per share, basic and diluted $ 135)_§ 32.89)

The Company’s potential dilutive securities, which include stock options, RSUs, warrants and earnout shares have been excluded from
the computation of diluted net loss per share as the effect would be to reduce the net loss per share. Therefore, the weighted-average
number of common stock outstanding used to calculate both basic and diluted net loss per share attributable to common stockholders
is the same for all periods presented. The Company excluded the following potential common stock, presented based on amounts
outstanding at December 31, 2022 and 2021 from the computation of diluted net loss per share attributable to common stockholders
because including them would have had an anti-dilutive effect.

December 31,

2022 2021
Convertible preferred stock — 48,566,655
‘Warrants on convertible preferred stock — 1,836,429
Options and RSUs to acquire common stock 16,881,549 13,555,474
‘Warrants on common stock 24,733,365 1,353,062
Earnout shares —. —
Total 41614914 65,311,620

Total potentially dilutive common share equivalents for the year ended December 31, 2022, excludes 23,482,845 shares related to the
earnout liability as these shares are contingently issuable upon meeting certain triggering events.

19.  Commitments and Contingencies
Operating Leases

In June 2019, the Company entered into an operating lease agreement with PureTech Health LLC, or PureTech, for office space
located in Boston, Massachusetts. The lease expires in August 2025, with total lease payments of $3.2 million over the term. The
remaining noncancelable term of the Company’s operating leases was 2.6 years at December 31, 2022, and the weighted average
discount rate was 5.3%.

The following table summarizes the Company’s operating lease activity (in thousands):

Years Ended December 31,

302 3031
Lease liabilities, current 597 541
Lease liabilities, net of current portion 967 1,519
Total operating lease liabilitics 3 1564 2,060
Operating lease rental expense s 656 S 434
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Future maturities of the lease liability under the Company’s noncancelable operating leases at December 31, 2022 are as follows (in
thousands):

At December 31, 2022

2023 669
2024 579
2025 388
2026 34
2027 16
More than § years :
Total undiscounted lease maturities s 1.686
Imputed interest (122)
Total lease liability 5 1.564
Royalty Agreements

Expenses from royalty agreements on net product sales and sublicense income is recognized as a cost of goods sold in the
accompanying consolidated statements of operations during the period in which the associated revenues are recognized.

PureTech

In December 2009, the Company entered into a royalty and sublicense income agreement with PureTech, a significant stockholder in
the Company, whereby the Company is required to pay PurcTech a 2.0% royalty on net product sales received as a result of
developing products and technology using the intellectual property purchased from One.

One S.r.l

Under the amended and restated master agreement with One, the Company is required to pay a 2.0% royalty on net product sales and
an aggregate of €17.5 million (approximately $18.7 million at December 31, 2022) upon the achievement of certain commercial
milestones of new medical indications as well as Plenity and pay royalties on net product sales and/or a percentage of sublicense
income. At December 31,2022, none of the milestones have been met.

Grant Agreements

The Company has been awarded grants from governmental agencies, which are recognized as income as the qualifying expenses are
incurred (see Note 11). The grant agreements contain certain provisions, including, among others, maintaining a physical presence in
the region for defined periods. Failure to comply with these covenants would require either a full or partial refund of the grant to the

granting authority.

Research and Development Tax Credits

The Company s subsidiary, Gelesis S.r.1., which conducts core manufacturing and research and development activities on behalf of the
Company, is eligible to receive a non-income based and non-refundable tax credits for qualified research and development activities.
The Company has earned research and development tax credits in Italy for qualifying expenses incurred by performing certain
research and development activities.

In December 2018, the Italian government passed a new budget law, effective January 1, 2019, that amended the eligibility criteria for
recognizing qualifying research and development tax credits (“2019 Budget Law”). The 2019 Budget Law requires retroactive
application for rescarch and development tax credits camed during the year ended December 31, 2019. Under the 2019 Budget Law,
research and development tax credits claimed in prior periods under previous interpretations of the rescarch and development tax
credit law may potentially be repaid by the Company.

The Company evaluated the potential loss under ASC 450, Contingencies. The Company concluded that the likelihood of a potential
loss arising from this matter s probable.

The Company has recorded $0.0 million and $3.0 million as a component of other long-term liabilities in the accompanying
consolidated balance sheets at December 31, 2022 and December 31, 2021, respectively. In October 2021, the Italian federal tax
authority initiated an audit of the research and development tax credits for the calendar years 2017 through 2019. The Company
concluded the audit with the Italian tax authorities by the end of 2022 which did not result in any material impact on the
accompanying consolidated statement of operations.
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Litigation

In connection with the Business Combination, the Company received a litigation demand letter from certain purported stockholders
alleging that the Company was required to provide holders of Class A Common Stock a separate class vote in connection with
proposed amendments of the Company's Amended and Restated Certificate of Incorporation to increase the number of authorized
shares, such that separate votes can be cast on the proposed increase in the number of shares of Class A common stock and the
proposed increase in the number of shares of preferred stock. During the year ended December 31, 2022, the Company reached an
agreement to resolve the claim and settled for an immaterial cash payment

20.  Related Party Transactions
The Company had the following transactions with related parties:
PureTech

In June 2019, PureTech executed a sublease agreement with the Company (see Note 19). With respect to the sublease, the Company
incurred lease expense of $0.5 million and $0.5 million during the years ended December 31, 2022 and 2021, respectively, recorded in
general and administrative expenses in the accompanying consolidated statements of operations. The Company incurred royalty
expense of $0.5 million and $0.2 million in connection with the PureTech royalty agreement (see Note 19) during the years ended
December 31, 2022 and 2021, respectively, recorded in cost of goods sold in the accompanying consolidated statements of operations.
The Company had an accounts payable balance to PureTech of $0.1 million and $0.1 million at December 31, 2022 and December 31,
2021, respectively, in the accompanying consolidated balance sheets.

On December 13, 2021, the Company issued a convertible promissory note to PurcTech in the principal amount of $15.0 million (see
Note 12). At December 31, 2021, the outstanding balance was $15.1 million, recorded at fair value in the accompanying consolidated
balance sheets. On January 19, 2022 the Company settled the convertible promissory notes in cash for principal plus accrued interest
in the aggregate amount of $15.2 million. During the years ended December 31, 2022 and 2021, the Company recognized a loss of
$0.1 million with respect to the change in fair value of the PureTech 2021 convertible promissory notes on the accompanying
consolidated statements of operations.

On July 25, 2022, the Company issued a promissory note to PureTech in the principal amount of $15.0 million (see Note 12). At
December 31, 2022, the outstanding balance of the promissory note was $16.6 million recorded at fair value in the accompanying
consolidated balance sheets. During the year ended December 31,2022, the Company recognized a loss of $1.6 million with respect
to the change in the fair value of the promissory notes.

SsD2

On December 13, 2021, the Company issued a convertible promissory note to SSD2 in the principal amount of $12.0 million (see
Note 12). At December 31, 2021, the outstanding balance was $12.1 million, recorded at fair value in the accompanying consolidated
balance sheets. On January 19, 2022 the Company settled the convertible promissory notes in cash for principal plus accrued interest
in the aggregate amount of $12.1 million. During the years ended December 31, 2022 and 2021, the Company recognized a loss of
$0.1 million and less than $0.1 million, respectively, with respect to the change in fair value of the SSD2 2021 convertible promissory
notes on the accompanying consolidated statements of operations.

On July 25, 2022, the Company issued a promissory note to SSD2 in the principal amount of $5.0 million (see Note 12). At
December 31, 2022, the outstanding balance of the promissory note was $5.5 million recorded at fair value in the accompanying
consolidated balance sheets. During the year ended December 31,2022, the Company recognized a loss of $0.5 million with respect
to the change in the fair value of the promissory notes.

OneS.rl
Consulting Agreement with Founder of One

The Company and one of the founders of One, who is also a stockholder of the Company, entered into a consulting agreement for the
development of the Company's science and technology. The Company incurred costs for consulting services received from the founder
of One totaling 0.2 million and $0.3 million during the years ended December 31, 2022 and 2021, respectively, recorded in research
and development expense in the accompanying consolidated statements of operations. The Company recorded an accounts payable
balance to the founder of less than $0.1 million at both December 31, 2022 and December 31, 2021, respectively, in the accompanying
consolidated balance sheets.
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Acquisition of One

In connection with the amended and restated master agreement with One (see Note 11), the Company acquired a 10.0% equity interest
in One in exchange for cash consideration. During the year ended December 31, 2022 the Company made a payment of $2.9 million
to One sharcholders with respect to the acquisition. The Company had remaining undiscounted payments of €2.5 million and €5.0
million due to One at December 31, 2022 and December 31, 2021, respectively (approximately $2.7 million and $5.7 million due to
One at December 31, 2022 and December 31, 2021, respectively). The balance at December 31, 2021and December 31, 2022 was
recorded in accrued expenses in the accompanying consolidated balance sheets as it is expected to be settled within the next twelve
months.

Additionally, the Company incurred royalty expense of $0.5 million and $0.2 million with One (see Note 19) during the years ended
December 31, 2022 and 2021, respectively, recorded in cost of goods sold in the accompanying consolidated statements of operations.
The Company had an accrued expense balance of $2.7 million and $6.7 million at December 31, 2022 and December 31, 2021,
respectively, relating to the One acquisition payment obligations and accrued royalties in the accompanying consolidated balance
sheets.

RIF Transaction

In connection with the RIF transaction entered into in August 2020, the Company received $12.3 million from RIF as an equity
investment that can be called by the Company beginning in December 2023 and ending in December 2026 by paying the investment
plus 15.0% percent annual interest or put by RIF starting in January 2027 and ending in December 2027 for the investment amount
plus 3.175% percent annual interest. RIF holds approximately 20% of the equity of Gelesis S.r.L. at December 31, 2022 (see Note 11).
In addition, the sharcholders of RIF provided the Company with  loan of €14.5 million ($15.5 million at December 31, 2022) with a
fixed interest rate of 6.35% per annum (sce Note 12).

21.  Employee Benefit Plan

The Company has a 401 (k) retirement plan in which substantially all U.S. employees are eligible to participate. Eligible employees
may elect to contribute up to the maximum limits, as set by the Internal Revenue Service, of their eligible compensation. The
Company made discretionary plan contributions of $0.2 million and $0.2 million during the years ended December 31, 2022 and 2021,
respectively.
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Giving Life to Science

PureTech Health plc (“PureTech Health”, “PureTech” or “the Company") is a clinical-stage biotherapeutics
company dedicated to giving life to new classes of medicine to change the lives of patients with
devastating diseases. We have created a broad and deep pipeline through our experienced research
and development team and our extensive network of scientists, clinicians and industry leaders that is
being advanced both internally and through our Founded Entities.’ Our R&D engine has resulted in the
development of 27 therapeutics and therapeutic candidates, including two (Plenity® and EndeavorRx")
that have received both US FDA clearance and European marketing authorization and a third (KarXT)
that is expected to be filed soon for FDA approval. A number of these programs are being advanced

by PureTech or our Founded Entities in various indications and stages of clinical development, including
registration enabling studies. All of the underlying programs and platforms that resulted in this pipeline
of therapeutic candidates were initially identified or discovered and then advanced by the PureTech team
through key validation points.

The common theme underlying all of our programs has been to start with a serious patient need. In many
cases, these programs are identified based on previous signals of human efficacy, which has enabled us
to advance therapeutic candidates with substantially de-risked profiles and robust development rationales.
Within our Wholly Owned Programs,? the majority of our candidates are centered on enhancing on-target
efficacy, enabling oral administration or improving tolerability to unlock new classes of medicine that have
been held back by one of these issues. We do this by applying our unique insights or technology.

Our track record of success is six times® the industry average, which is due to our unique approach to
R&D and our seasoned management team. We are led by a team of proven industry leaders who have
significant experience in discovering and developing important new medicines, delivering them to
patients and maximizing shareholder value.

Highlights of the Year - 2022

PureTech Level Cash, Cash Consolidated Cash, Cash ‘Amount of Funding Secured
Equivalents and Short-term Equivalents and Short-term for Founded Entities
Investments as of Year End Investments as of Year End

$339.5m $350.1m $1.28b

and at Controlled Founded Entities

2021: $4189m 2021: $465.7m 2021: $7319m
2020: $349.4m 2020: $4039m 2020: $247.8m
2019: $120.6m 2019: $162.4m 2019: $666.8m
2018: $177.7m 2018: $2509m 2018: $274.0m
2017:$126.7m 2017: $188.7m 2017: $1029m

1 Our Foundsd Entties sre comprsed of ur Controlled Founded Entities and our Non-Contrfle Founde Enttis,al of whichsr incorporated n the Unit State.
Reforences i thi raport 0 0ur “Cantralod Founded Entios” rfer to Follca, ncorporated, nd Entroga,In for i perods pror ta March 1, 2023, edants Bioscances,
. for sl periods o 5 May 25,2022, Sorde Heslth nc. and for il periad prit 3 June 10, 2021, ANio Therapewtcs, It Refarancas o our Non. Contrllac
Fondod Enitios afer to Ak Intoractive Labs, Inc Karura Thorapeutic, it Vor Bio, nc. Golese, nc. for il parioc olowing May 25 2022, Sonde Haalth nc. for
i parods following March 1, 2023 Vedanta Besciences, I and,fo il periods pio o Dicamiber 18,2019, resTORbio Inc e formeel cach of our Founded Entis
i mave been olved i development iforts i arying degrecs. I the ase of gur Controlied Faunded EntiesFollca, Incorparated and Entregs. I wa contis
o mainisin majriy voting cantral Wit 185pact o b onContralled Founded ENtlas, e may Bensi ram 3pprECaton n buf Mnoriy &ty iesiment 353
Sarehaderof such companies

2 Roferoncos n thisreport o “Whally Ounad Programs” ofer o the Cormpany's v therapetic candidates (1YT-100,LYT-200, YT-300, YT-310, and YT-503/1M-150]
Glyph o and petantial re herapeut Cancidtes and e hat the Combany may develop r atain, Rferences to "Wl Ouned Pipene reer o
G306 Y7200, V1-300, LYT-310, and L11-503/IMB-150. On iy 23,2021, mbrium Therapsties sxerrsel s opion t icense LYT-303/1MB-150 porsuant to which s
Fasponsible for all fture development sctiie and funciig for LYT-S03/ME-150

3 Industry average data measures he prababilty o cmca il success of therapeuice by clculatingthe nurber f programs progressing to the next phase vs. therurmber
progreteng and suspended (Fraso |<52%, Phaso 2-29%, Prace 3-53%) BIO, Pharmainaligonce, QLS 2021)Cinical Doveiopmant Succoss Ratos 2011 - 2020, Thi study
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Overview

Letter from the Chair

As a member of PureTech’s Board of Directors for
nearly a decade, | have seen the Company grow as
abiopharmaceutical pioneer, and 2022 was the most
noteworthy year yet. We achieved multiple firsts as we
advanced our goal of delivering new classes of medicines
for patients with unmet need.

1 have been reflecting on how PureTech has grown and
evolved. Its track record of clinical success issix times the
industry average, and the Company has pioneered new
classes of medicine that are positioned to impact the lives
of millions of patients.

What stands out to me is how our disciplined approach

to development and financial management has created a
focused, well-capitalized organization with a clear mission
and differentiated value. | have consistently been impressed
by how much PureTech achieves with very ittle resources,
especially relative to many of its peers.

The team takes swift action when they see a potential hurdle,
and - while it is never easy to deprioritize a program - being
decisive and following the data is what ultimately creates true
value for patients and for shareholders. This team is a force,
and I believe the discipline and focus demonstrated by its
strong management team will continue to inspire employees
toachieve great things.

PureTech's “do more with less” ethos is something our
industry at large would do well to embrace. To me, it is

this approach that makes PureTech an exemplar of impact
investing and what can be accomplished in a capital-efficient
manner. Given the current macro-economic conditions, this
will only become more imperative for companies and the
patients and shareholders they serve.

PureTechs model is unique in the industry and keeps the
Company well-positioned to weather the current economic
downturn. For examle, the Company's Founded Entities are
asignificant source of non-dilutive cash, and to date, over
$780 million has been generated from the sales of Founded
Entity equity and royalties to fund PureTech’s operations.
PureTech also derives value from its Founded Entities in

the form of royalties, milestone payments and sublicense
revenues, which will similarly be invested back into the
Wholly Owned Programs. This innovative strategy means the
Company has not needed to dilute shareholders by tapping
the equity market in over five years.

2 PureTech Health ple Annual report and accounts 2022

“As a member of PureTech’s Board of Directors
for nearly a decade, | have seen the Company
grow as a biopharmaceutical pioneer, and 2022
was the most noteworthy year yet. We achieved
multiple firsts as we advanced our goal of
delivering new classes of medicines for patients
with unmet need.”

Chistopher Viehbacher,
Chair of the Board of Directors

Another remarkable aspect about PureTech is the team's
abilty to be ahead of the times. One example is its potential
impact on mental health through its Founded Entities Karuna
(Nasdaq: KRTX), Akili (Nasdag: AKLI) and Sonde, as well as a
number of PureTech's wholly-owned CNS programs enabled
byits Glyph™ platform. As the greater industry has started to
produce disease modifying therapies for chronic neurologic
disorders, the importance of remote screening - and even
remote early diagnosis - could provide  much less expensive
and invasive way to identify and stratify those who may
benefit from the treatments.

PureTech also took a leading position in the role of the
microbiome in medicine. Our Founded Entity Vedanta was
formed on the idea of harnessing the power of the body's
ecosystem by using bacteria to make medicines to the same
standards as traditional drugs.

In & similar way, PureTech’s Wholly Owned Pipeline is rich with
programs that could have a substantial impact on patients’
needs. LYT-100 (deupirfenidone) for idiopathic pulmonary
fibrosis (IPF) and LYT-300 (oral allopregnanolone) for anxiety
and postpartum depression are just two examples of unique
innovations generated by PureTech that could address the
significant drawbacks of standard of care treatments.

1 am proud to have worked so closely with such a talented
and passionate team as | conclude my tenure as Board Chair.
As PureTech embarks on a new phase of clinical expansion,
ook forward to the multiple exciting milestones ahead

in important areas of medical need. The groundbreaking
business model and seasoned management team of
PureTech remain standouts in the industry, and | believe this
will steer the enterprise through continued success in 2023
and beyond. On behalf of the Board, | thank our shareholders
for your continued support of our work to change the
treatment paradigm for patients.

Sincerely,

Sl

Christopher Viehbacher
Chair

April 27,2023
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Letter from the Chief Executive Officer

GIVING LIFE TO SCIENCE

2022 was an exceptionally productive year
that shaped the next phase of PureTech's
development and furthered our mission of
giving life to new medicines for patients with
devastating diseases.”

2022 was an exceptionally productive year that shaped the
next phase of PureTech's development and furthered our
mission of giving life to new medicines for patients with
devastating diseases.

We continue to have one of the most productive track
records in biopharma with a clinical trial success rate

that is approximately sx times better than the industry
average.' Across our Wholly Owned Pipeline and Founded
Entities, we've developed the platforms and programs
resulting in 27 therapeutics and therapeutic candidates.
Two (Akil's EndeavorRx® and Gelesis' Plenity®) have gone
from inception at PureTech through FDA and EU regulatory
clearances, and a third (Karuna’s KarXT) is expected to be
filed soon for FDA approval. Within our Wholly Owned
Pipeline alone, we completed five clinical trials this year, and
we expect at least five more important milestones/catalysts
over the next 12 months.

The key to our strong track record of advancing promising
therapeutics lies in our proven innovation and drug
development strategy. Our approach is underpinned by
three key pillars. The first pillar is our network of collaborators
which enables us to learn about advances before the rest

of the world. Nearly 30 papers related to our programs

have been published in major journals such as Science,
Celland Nature, and - thanks to the deep insights of our
advisors - almost all were published after we in-licensed

the technology or filed key patents. This brings us to the
second pilla: our innovative technologies and approaches,
We are experts in applying proprietary insights to medicines
that have demonstrated efficacy but that have been held
back from reaching their full potential by issues for which

we now have innovative solutions, and I'll detail this further
in the next section. Our third pillr is centered on what we
call “kller experiments” early in the development process.
We believe in disciplined and rigorous R&D, and we are
quite decisive in rapidlly shutting down programs that don't
reach our prespecified stringent threshalds for advancement.

1 Industry sverage data mssuresthe probabilty of clnicl tral successoftherape

Daphne Zohar
Founder and Chief Executive Officer

csby clculting the number of programs progressing to the next phaso s, therur

This allows s to pivot resources towards the programs
with the highest probability of success. Consistent with
this strategy, we have decided to discontinue the Orasome
technology platform and Meningeal lymphatics platform,
as these research programs have not yielded promising
candidates the way our Glyph® technology platform has.

Our Strategy: Unlocking new classes of medicine
with proven efficacy

A majority of our Wholly Owned Pipeline candidates
are based on a strategy of leveraging validated efficacy

to rapidly advance therapeutics with proven profiles.

For decades, biopharma has devoted time and resources
to discovering new modalities and drug candidates and
proving they work in patients, but important new medicines
have been abandoned after running into issues that seemed
insurmountable at the time. At PureTech, we are applying
new technologies and proprietary insights to bring these
medicines — that weren't otherwise able to reach their
potential - to lfe by enhancing on-target efficacy, improving
tolerabilty or enabling oral administration

We have a proven track record of success pursuing this
approach as highlighted by the extraordinary clinical success
of our Founded Entity, Karuna. In August 2022, Karuna
announced that it expects to submit an NDA for KarXT in
schizophrenia with the FDA in mid-2023. If approved by the
FDA, Karuna's KarXT will become the first truly novel therapy
for schizophrenia in more than 50 years. KarXT was built

from our recognition of both the promise and the limitations
of a neuroactive compound, xanomeline. Xanomeline had
demonstrated robust clinical efficacy, but it could not be
advanced into later stage development due to its tolerability
issues. At PureTech, we found an elegant way to overcome
these limitations and enable its potential to meet the needs
of the millions of people with schizophrenia. Additional
details surrounding Karuna and the KarXT program can

be found on page 12.

progressing and suspended (Phase 1<E2%, Phose 2-39%, Phase 35851 BIO, Prrmelnteligence, OLS (2021 Crat Bevelopment Success Rates 2011~ 2020 This st
ot ntlac hariutice rou ot s ot Pure s 90rogs pcertaer ncuc a harspsuti cond cates scvaneed trough ot a3t Praes | by PursTach
ortsFounded Enticsrom 2039 e, Coloated by Ny i ol s percentages o h fallowins Phase 1 61, 5%, Prse 2~ 102,83,
Prae 3n = 3/ 551t upaeted on Ao B 2022, P 2 mdPhase 3 per<atsge s s {haapech cancates Vhers Prase | 17 e 1ot conccted
Ey PireTechor i Foinded Enthe 1 1 the requrements of the meclcaldevie reguatoy patiway or () becouse  prior Phase 1 11 conducrediy 3 v pary
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Officer — continued

Our approach with KarXT extends to several of our other
Founded Entities and our Wholly Owned Pipeline: we identify
key unmet medical needs and relevant existing approaches
with clearly defined opportunities and challenges, and we
pursue the innovations that will unlock the greatest potential
for the drug. We pursue rapid proof-of-concept through
experiments that rigorously assess our hypotheses and

then make the decisions that will maximize the value of our
pipeline. Our Wholly Owned Pipeline candidates such as
LYT-100, LYT-300 and LYT-310 exemplify this strategy.

Wholly Owned Pipeline: Late-stage development
in IPF and key proofs-of-principle

in our busiest year in the clinic yet, we achieved several
notable milestones. We completed five clnical studies
including demonstrating compelling safety and tolerability
data for LYT-100 (deupirfenidone) and proof-of-principle,
oral bioavailability and tolerabily for LYT-300 (oral
allopregnanolone). We also achieved robust dose escalation
with a strong safety profile from the monotherapy portion of
our Phase 1 study LYT-200 (anti-galectin 9 mAb) in metastatic
solid tumors. LYT-200 has now advanced into combination
cohorts for urothelial and head and neck cancers, as well

as a second trial as a monotherapy in patients with acute
myeloid leukemia (AML)

Allof these results were important proof points for each
candidate. Notably, the results of our LYT-300 study were

a significant first clinical validation for our Glyph™ technology
platform, which has yielded two candidates to date (LYT-300
and LYT-310) and has great potential utilty for a range

of other compounds with proven efficacy but previously
challenging oral bioavailabiliy, safety and tolerability profies.

LYT-300 is another example of how we take an existing,
efficacious therapy, held back by factors that limit its
commercial use, and apply novel approaches to address
those limitations. With this candidate, we designed an

oral treatment that preserves the natural structure of
allopregnanclone. . Allopregnanolone is FDA-approved

as a 60-hour intravenous infusion to treat postpartum
depression but faces challenges due to the method of
administration. We applied our Glyph technology to

create an oral prodrug of allopregnanolone (LYT-300),

and we have achieved oral bicavailability in humans that is
ninefold greater than what third parties have published with
orally administered allopregnanolone.? LYT-300 has also
demonstrated engagement of GABA. receptors, which are
known to regulate mood and other neurological conditions
We believe offering the proven mechanism of natural
allopregnanolone via the innovative orally-administered
approach of LYT-300 represents an advancement that could
have a truly meaningful impact for patients. LYT-300 may
also unlock the class of medicines targeting GABA receptors,
which has the potential to offer advantages over current
standards of care, such as rapid onset of action, for a range
of conditions including depression, anxiety and others.

2 Braxanolans NDA 211371 Miti-ciscipinary Review and Evaluation, FOA CDER, 2016

Another exemplar of our strategy, deuterated pirfenidone or
LYT-100, has progressed into a global registration-enabling
Phase 2b study for IPF, a rare, progressive and fatal lung
disease where the median survival is two to five years ) There
are two FDA-approved treatments for IPF, but each of them
causes significant side effects and is poorly tolerated, which
means patients cannot fully benefit from the drugs because
they are unable to stay on treatment long enough or at the.
fight dose. One of these treatments, pirfenidone, has been
shown to extend life by three years, but poor tolerability
forces approximately 50% of patients to discontinue, dose
adjust or switch treatment.* Because of this, nearly three out
of four patients in the US living with IPF forego treatment with
these otherwise efficacious medicines.*

We hope to change this staggering statistic with LYT-100,
and we have demonstrated an approximately 50% reduction
in Gl-related adverse events with LYT-100 in a head-to-head
study compared to pirfenidone. We believe this profile may
offer improved patient outcomes by both allowing patients
tostay on treatment longer and potentially enabling LYT-100
to be dosed at higher exposure levels than the FDA-
approved dose of pirfenidone. We look forward to sharing
the results of our Phase 2b trial in 2024,

Across our Wholly Owned Pipeline, we have generated
compelling clinical data this year that supported the
progression of our pipeline into more advanced studies.
Over the next 12 months, we anticipate multiple important
catalysts that will further guide how we prioritize our pipeline
These catalysts will help to inform our decisions regarding
which programs we will drive to commercial launches
ourselves and which programs could be most successfully
advanced through other avenues such as a partnership

(for example, LYT-503/IMB-150, which is being advanced

by a partner), sale or spinout into another entity. We have
also advanced several additional molecules into candidate
selection, and we expect to announce progress towards the
clinic with these new candidates in due course.

Founded Entities Highlights: KarXT headed for FDA
progress for EndeavorRx and
Plenity, first AML data from Vor

We often describe aur Founded Entities as akin to partnered
programs. Having launched the foundational technologies
nd programs on which these companies were formed and
driven them through key points of validation, we have gained
tremendous know-how across R&D, regulatory and business
development, and we now gain continual value through
eqity, royalties, sublicense revenue and/or milestone
payments as the Founded Entities mature. Itis due to the
success of our unique model that we have been able to
generate non-dilutive funding to support our innovation
engine and have not needed to raise money from the capital
markets in over five years.

3 Fihar, M. Nathan, S D, il . MarchllJ, Dejonckhaer, . Thureszon, . & Maher, T, . 2017).Precicting LifoExpectancy for Pifricona in diopathic Pumoriry
Fibrods. Journal o Managed Care & Speciolty Pharmacy 2305 Suppl 517 521, it ora/10.1855/jmep 2011 23 56417

4 Cottin, V. Koschel . Giher, A Alber, C., Azuma, A, Sk3d, . M. Tomasset,S. Hormel,P. Sauffr, . Kirchgaesle, K. & Maher T M. (2018). Long-term safety of
rfonidones reslis of th prospeciie, obsersational PASSPORT sudy ER) Open Research, 404 0008402013 hispe o orq/101155/23120541 000842015

5 Dempsey, T, Payne, 5., Sangaralingham, L R, Va0, X. Shah, . & Limper, A H. (2021 Adoption of the Antibrotc Medicatons Pfenidone and Nintedani forPatents
with liopathic Pomonary Firosis. Annal of the Amercan Tharacic Socety, 187) 1211128, hitps/ido ora/101513/anralsats 202007301 c.
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Letter from the Chief Executive Officer — continued

One recent example was the approximately $115.4 million
generated from the sale of Karuna stock in August 2022
Another example was realized in the March 2023 post-
period. We announced that Royalty Pharma acquired an
interest in our royalty in Karuna's KarXT for up to $500 million,
with $100 million in upfront cash and up to $400 million in
additional payments contingent on the achievement of
certain regulatory and commercial milestones. As part of this
transaction, we sold our right to receive a 3% royalty from
Karuna to Royalty Pharma on sales up to §2 billion annually,
after which threshold we will etain 67% of the royalty
payments and Royalty Pharma will receive 33%. We retain

‘our 2.8% equity ownership in Karuna as of March 27, 2023,

as well as our right to receive milestone payments from
Karuna upon the achievement of certain regulatory approvals
and 20% of sublicense income. This deal provides us with
upfront non-dilutive capital and significant upside based

on Karuna's future regulatory and commercial successes.
We're tremendously proud of the way our model allows us to
continue to fund our Wholly Owned Pipeline and operations,
and we continue to manage our strong financial position
proactively while retaining financial upside.

1 want to highlight just a few additional key milestones from
our Founded Entities in 2022. First, Karuna delivered strong
Phase 3 clinical data for KarXT in August of 2022, and in the
March 2023 post-period Karuna announced positive results
from a second Phase 3 trial, reinforcing the safety and efficacy
of KarXT. The consistency in the data to date with KarXT give
us confidence in the drug’s potential to change the treatment
paradigm for people with schizophrenia, and e look forward
to Karuna's continued work to validate the potential of KarXT
in a range of dementias. The company's value increased by
more than 60% over the course of 2022.

Gelesis and Akilialso continued to advance the commercial
development of their irst-in-class FDA-cleared products,
Plenity and EndeavorRx, Gelesis demonstrated the market
potential for Plenity as a highly differentiated weight
management aid for people with obesity or who are
overweight. The company has generated $39.5 million

in sales since launch, §25.5 million of which was in 2022,
representing a 129% increase year-over-year. Gelesis aiso
applied with the FDA to make Plenity available without

a prescription, which Gelesis has announced could be
achieved as so0n as the third quarter of 2023 and should
significantly expand access to milions of patients not served
by other treatment options due to label, affordability or
tolerability. Akili has also formed a foundational partnership
with global gaming giant Roblox to further expand its growth
opportunities for EndeavorRx.

Finall, Vor Bio delivered initial data in patients with AML for
trem.cell(formerly VOR33), supporting both the candidate’s
potential and providing support for the company’s unique
approach of combining targeted therapies and antigen-
depleted hematopoietic stem cell transplants.

Full details for each of our Founded Entities can be found
on pages 12to 14,

Thanks to our global network for hel
life to science

ing us give

First and foremost, | would like to extend my deepest
gratitude to the patients, families and staff participating
in and supporting our clinical trials. The PureTech team
is inspired by you.

To the PureTech Team: thank you for your unwavering
dedication and commitment to making a transformational
impact for patients. | am 50 proud of what we have
accomplished together, and | am energized by your passion.

Finall, on behalf of the board and management team,
1 would like to thank our ever-widening network of
shareholders, advisors and other stakeholders for your
continued support and input. We are grateful for your
confidence in our team, our model and our vision, and
that you are with us on this journey to change the lives
of patients with devastating diseases.

PureTech is poised for another dynamic year, building on
our momentum from 2022. We are entering the next phase
of our growth with a promising Wholly Owned Pipeline, and
we are in a position to move these new medicines forward
quickly and efficiently. Importantly, we have many important
catalysts on the horizon, and we expect to achieve  number
of development and regulatory milestones over the course
of 2023 and beyond.

Daphne Zohar
Founder, Chief Exeeutive Officer and Director

April 27,2023
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Components of Our Value

The table to the right depicts the four components of our value: (1) our Wholly Owned Programs, (2) Founded Entities, (3) our
available cash, cash equivalents and short-term investments at the PureTech level and (4) our return of capital to shareholders.

We hold majority voting control of or otherwise retain significant influence over our Controlled Founded Entities and continue
to play a role in the development of their therapeutic candidates through representation on the board of directors. As of
December 31, 2022, our board designees represented a majority of the members of the board of directors of Follica and
Vedanta and a minority of the members of the board of directors of Entrega. With respect to our Non-Controlled Founded
Entities, we do not hold majority equity ownership and are not responsible for the development or commercialization of their
therapeutic candidates and therapeutics. Our Non-Controlled Founded Entities have independent management teams, and
we do not control the day-to-day development of their respective therapeutic candidates.

1. Our Wholly Owned Programs: We are focused on the advancement of our Wholly Owned Programs and delivering value
10 our shareholders by driving these programs to key clinical and commercial milestones. We are prioritizing preclinical and
clinical advancement, while continuing to generate new wholly-owned candidates through our technology platforms and our
unique model for R&D.

2. Our Founded Entities: We established these entities' underlying programs and platforms and advanced them through key
validation points. In certain cases, our value from these entities i solely derived from the potential appreciation of our equity
interest. In other cases, we also have the right to royalty payments on product sales andlor sublicense revenues.

3. Cash, cash equivalents and short-term investments: We had PureTech Level cash, cash equivalents and short-term
investments of $339.5' million as of December 31, 2022.

4. Our Return of Capital to Shareholders: In light of the strong foundation we have built for PureTech’s future growth,

the board and senior leadership team are committed to various approaches to drive additional value to our shareholders.

As part of this capital allocation strategy, in 2022 we implemented a share buyback program of up to a maximum
consideration of $50 million. We maintain a capital allocation strategy that will see us prioritize funding the continued
development and expansion of our Wholly Owned Pipeline and strategic investment in our Founded Entities in accordance
with our strategic plan while we will also look to return certain proceeds we may receive in the future to shareholders through
various distribution mechanisms, including continued share buybacks or special dividends.

1 PureTach aval cash, cash squialents nd shortterm investmants 2 nan-FRS messtr. For more nfrmation n ralstion o the PursTch level cash,cash squivalants and
Shorterm nvestments and Consol e couh, Cath euvalonts o shortterm sestments messures wsed i this Annoal Repor, mciading a econciation boteen the
0 e, plesea s pagas 5113 52 of e Fnancil evien.
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LYT-100

Therapeutic
Candidate

PureTech Ownership  Indication Stage of Development

w7100 Wholly-owned Idiopathic pulmonary fibrosis (IPF) Phase 2b (frst of two registration enabling studies)

Our lead wholly-owned candidate, LYT-100 (deupirfenidone), s being advanced for the potential treatment of conditions involving inflammation and

fbrosis, including idiopathic pulmanary fbross (IPF) and radiation induced fbrosis.! We also plan to study LYT-100 in progressive fbrosing interstitial

lung diseases (PF-ILDs) and we are exploring its application in other inflammatory and fibrotic canditions, including myocardial and other argan system

fbrosis, based on the strength of the existing clinical data around the use of pirfenidone in these indications. LYT-100 s 2 seloctively deuterated form

of pirfenidone. Itis designed to retain the potent and clinically validated anti-fibrotic and ant-inflammatory actiity of prfenidone, but it has 3 highly

differentiated pharmacokinetic (PK) profile that has the potentia to ransform the standard of care for PF. To date, LYT-100 has been studied in more:
our ongoing development work a

b Key LYT-100 has shown a 50% reduction in gasto-intestinal (Gl elated adverse events (AEs) in  heackto-head study versus
Innovation & _ pirfenidone. We believe the diffeentisted tlerabilty profle of YT-100will adiss one of the key reasors that patients on the
Differentiation current standard of care reatments must dose reduce, discontinue or swich from otherwise affcacious reatments ' We have

alzo bean able to dose LYT-100 at  highar exposure level, but with  lower Crax, than the FDA-approved dosage of irfenidane,
potentially anabling improved sffcacy. Given this,we believe LYT-100 hasthe potential to become standard of care and to
bacome a backbone therapy i the traatment for IPF.
« Pirfenidon (Esbriet i approved for the treatment of IPF in the US and other cauntries. Pirfanidone has been shown ta slow
the decling of king function and research suggests it xtands Ife by appraximately 3 yars in patients with IPE It 1. ona of two
standard of care treatments for PF,with nintedanib (OFEV being the other.

B Program  +We acquired LYT-100 in July 2019 based on insights gained internally and via unpublished findings through our network of
Discovery collaborators. LYT-100 was originally developed by Auspex Pharmaceuticals, Inc. (Auspex), where our Prasident and Chief
Process by the  Business, Finance and Operating Officer, Bharatt Chowrira, Ph.D., J.D. served as Chief Operating Officer. Auspex (now a wholly
PureTech Team  owned subsidiary of Teva Pharmaceuticals), pionesred the deuteration technology and successfully developed deutetrabenatine

(Austedo®), the fst deuterated drug that received FDA approval.

P Pationt Need = There ae approximately 120000 pecple nthe US and 110,000 peaple n the EUiving with PF- IFF i progressive condition
&Market  characterized by irreversibla scarrng of the lunga that makes it difcult o breathe. The prognosis of IF is poor, with the median
survival after diagnosis genarally estimated at wia o five years.

« Only about 25% of IPFpatients are currently being treated with either standard of care drug.* yet combined sales of Esbrit and
Ofev in 2022 were mare than 34 billon, representing »significant market opportunity n PF and other fbrotic lung diseases.”

+1n2022, we engaged an independent third-party market research frm to survey pulmonologists who activel trat IPF patients
10 3ssess the commercial opportunity for LYT-100 in IPF. The surveyed pulmonologists noted an unmet need fo treatments with
improved tolerabilty profies, and 80.90% highiighted G AEs asthe primary reason thei patients discortinue or dose reduce on
current reatmens. Puimonologists said they would prescribe a new product with an improved tolerabilty profile and compareble
effcacy to nearly 44% of their new IPF patients, and nearly 80% ndicated they would prescribe it mora than pirfenidone. Based
on this survey, f approved by the FDA, LYT-100 would be expected to have a signifcant impact on the IPF market i the improved
tolerability profie seen in the Phase 1 crossover study is reproduced in ater stage tials and demonstrates the same or enhanced
effcacy compared to standard of cae.

« Pirfenicon has also shown actvty in patients with non-IPF PF-ILDs, myocardialfbrosis and other organ system fibrosis

“IPF
~In June 2022, we announced the initiation of ELEVATE IPF, 2 Phase 2 clnical trial of LYT-100 for the potential treatment of PF

Development  The global, randomized, placebo-controlled registration-enabling tial s designed o evaluate the effcacy, tolerability,safety

Status and dosing regimen of LYT-100. The primary objective of the tral i to demonsirate a clinically meaningful difference versus

placebo in's messure of lung function, Forced Vital Capacity (FVC), over 6 months. The trial wil lso assess the relative efficacy
of two doses of LYT-100, one with comparable exposure to the approved dose of pirfenidone and one with a higher level of
exposure that has the potentialfor improved efficacy. Both doses will be compared to pirfenidone.
~In January 2022, we announced results from a randormized, double-blind crossover trialn healthy older adults demonsrating
that approximately S0% fewer subjects treated with LYT-100 (deupifenidone) experienced gastrointestinal (Gl)-related
adverse events (AE) compared o subjects treated with pirfenidone (17.4% vs. 34.0%).In an aditional clinical tral, LYT-100 also
emonstrated that it can be safely dosed with a higher totaldrug exposure than the currently approved dose of pirfenidone,
which could translate into improved efficacy over pirfenidane.
~In May 2022, we presented additional data from the healthy older aduls study at the American Thoracic Society 2022
International Conference. Notably, LYT-100 550 mg TID (fed state) met the criteria for bioequivalence for exposure compared
o the FDA-approved dosage of pirfenidone - 801 mg TID - but with a lower Cmax. Higher dosages of LYT-100 may provide
enhanced antifforotic and anti-inflammatory activity.
« Radiation Induced Fibrosis
~In 2022, we initiated a preclinical program of LYT-100 for the prevention and treatment of the delayed effects of acute radiation
exposure, including radistion induced fibrosis. This program is being developed under the Animal Rule, which allows fo the
approval of drugs based on well-controlled animal models when human efficacy studies are not ethical or feasible. PureTech may
be eligible to receive a priority review voucher from the FDA for a medical countermeasure application upon approval.

B Expocted  + Toplne resuls fram the Phase 2 dosa.ranging tia of YT-100 n patients with IPF are axpected in 2024, We aso plan to pursue &
Milestones  streamiined development program for LYT-100 n IPF capitalizing on eficiencies of the 505(6)2) pathvoy. Panding posite clinical
and requlatory faedback, the program will advanca into'a Phase 3 study. We believe th rasults of the Phase 2 stucy, togather with

2 Phase 3study, could serve as the bass for registration nthe US and other geagraphies

P Intellectual  » As of Dacember 31, 2022, the LYT-100 patent portfolo includes 32 active patents acquired from Auspex which provide broad
Property coverage of compositions of matter, formulations and methods of use for deuterated pirfenidone, including the LYT-100

eupirfenidone compound. This P estate comprises six ssued US patents and 26 patents issued in 23 foreign jurisdictions, which
are expected to expire in 2028 and may be extended by up to five years. In addition, we have in-icensed one US patent and
‘one US patent application from Auspex directad to formulations of deuterated pirfenidone which expires in 2035, and also fled
additional patent applications on deupirfenidone, including 19 pending US patent applications, 17 oreign applications and one.
international PCT application directed to the use of deuterated pirfenidone, including LYT-100, for the treatment of a range of
conditions. Any issued patents claiming priority to these applications are expected o expire in 2039 through 2043, exclusive of
possible patent term adjustments or extensions or other exclusivities.

1 Qurprogram n racton induce s preclincal-stage and s subt o the Arimal ule, hich llows forthe approvl ofcrugs based on valdated aimal models
el human ificacy suces arenot(ssibe Th use o he Animal Rul s mindctfo ruge  Biooglcal Gt cavelopetl o reduce o revent srows o e
ivestening concions caused by Expote Lo Jthal o pemanently Gssbing toe hemical bl0GIal 1A0I0QIA o Nocesr sbstonces

2 Cottin V. Koschel, D, Gther A Albera, C. Azum, A, Sk31, C M, Tomassett, . Hormel, P, Staufer. . Kirchgaesslr K. & Maber. M. 2018). Long-term sfety
ofpenidones resut of the prospectve, bsenvatoss PASSPORT sty ER) Open Research, 410, O0081-02018.hioat ot ora/10.1189/23120541 00084-2018

3 Dempaey.T. Payne,S.C, Sangarelingharn, L R, Yoo, X, Sheh, N, & Linper, A. - 2021) Adoption o the Antfbrote Medications Pirfeidone and Nintedanib for Paients
with ot P anary Fiorosis Annalsof the Armeriéan Thorsce Socity 187 121-1125. ntipedol o1/10 1513 ornlsats 202007 3010

4 Fisher, M. Nathan, 5.D. Hil,C. Marshal, J. Defonchesre, . Thuresson, . & Waher,. M. (2017 Predicing Life Expectanecyfor Prfenicone nIdopathic Pulmonary.
Flbross. Journal o Managed Care & Speciahty Pharmacy, 2355 SUppl, 317 524 hispsid: o0/ 101855/ jmep 201723 56817

5 Unitod Kingdom, Fance, Germany, sl ond Spein

& GlobaiData Epicmialogy and Market za Search.
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LYT-300

Therapeutic

Lherapeutic  PureTech Ownership  Indication Stage of Development
w300 Wholly-owned Anxiety disorders Phase 2a ready
Postpartum depression Phase 2a ready

LYT-300, an oral prodrug of allopregnanolone, is being advanced for the potential treatment of anxisty disorders and postpartum depression.
We developed LYT-300 using our Glyph platform, which harnesses the body's natural lipid absorption and transport process ta enable the oral
administration of certain therapeutics that othenwise cannot be administered orally.

B Key Points of + We are developing LYT-300 10 advance what we believe could be 3 best.in-class new medicine for reating anxiety and
Innovation & depression. LYT-300 s designed to overcome the poor oral bioavailabilty of allopregnanolone. LYT-300 has demonsrated
Differentiation ~ oral bioavailabilty in healthy adults, achieving biood levels of allopregnanolone at or above those associated with therapeutic

effect and nine times greater than orally administered sllopregnanolone, based on third-party published data. LYT-300 has also.
demonstrated favarable tolerabilty in addition to target engagement with y-aminobutyric-acid type A (GABAW)ecsptors, which
are known to regulate mood and other neurological conditions.

+ Allopregnanolone is  positve allosteric modulator of GABAA receptors that has therapeutic potential across a wide range of
neurological conditions, including depression and anxiaty disorders, though ts therapeutic application has been fmited due.
ta high first pass metabolism. To avercome this,the indusiry has developed synthetic oral analogs of allopregnanclone, though
these may not capture the full therapeutic potential of natural alopregnanalone.

+ Our Glyph platform reversibly links a drug to a dietary fat molecule, creating a novel prodrug. The linked fat molecule re-routes.
the drug’s normal path to the systemic circulation, bypassing the iver and instead moving from the gut into the lymphatic
vessels that normally process dietary fats. We believe this technology has the potential to provide a broadly applicable means of
‘enhancing the bioavalability of certain orally administered drugs that would otherwise be limited by first-pass lver metabolism.

B Program +We sought outdiferent spproaches tha could selectively transport therapeutic molecules through the lymphatic systern
scovery 1o taraetcals inthe ymph nodes. ased on msights ganad ternslly andvis unpublshed indings through our netuork of
Procas by the ollaborators, we becama aware f 3 echrolosy being developed at Monash University tha had the potentialt0 seiectvely targst
Purerech Taam _the lymphatc system, We abtinec an sxclsig cense o 1 echnalogy and th reated tellectualpropery. We have ince
further developec the platiorm and nave generated aur own tellectu! property associated with the Glyoh platform
+ Wo conducted asystamatic analysis of compounds and inications that couid banafit from the application of our lyphplatfom.
Wo prioriized aress of igh unmt pationt need whers the broad appication of treatmant aptons with vatdated offcacy was
untapped due topoor oralbioavailabilty. We belive LYT-300 mey uniock the ful therapeutc potental of allopregnancione
Scrott a range of hwrotogics and peychistrc conditons

P Patient Need + Anxiety disorders are the most common mental disorder,affecting nearly 30% of adults.* There are several types of anxiety
& Market isorders, including generalized anxiety disorder, panic disorder and social anisty disorder. They are characerized by feelings
Potential of excessive fear and may impact a person's abilty to function normally.
« Postpartum depression (PPD) s a debilitating condition that affects over 400,000 woren who have given birth in the United
States. I1is characterized by feelings of extreme sadness, changes in energy,sleep and appetite, and it can impact a mother's
abilty o care for her chid.
+ Allopregnanolone and related endogenous neurosteroids have been recognized for their potential to treat depression and ather
neurological indications with a rapid onset of action. The major hurdles associated with the translation of these compounds have
been the inability o create oral formulations of these neurostaroids and chronically administer campaunds to patients.
~ Anintravenous formulation of allopragnanlone is approved by the FDA as a 60-hour infusian for the treatment of postpartum
depression, though the methad of administration has significant challenges and limits the scope of cinical translation with this
class of compounds

~Medicinal cherisiry approaches have been applied to synthesize oraly bioavailable analogs of allopregnanolone. The variable
clinical activity of these compounds may be due to the possibilty that chemical modifications are interfering with optimal
GABA receptor engagement and consequently their on-target mode of action. Hence, these chemically distinct anslogs
of slopregnanolone may ot have the same pharmacologic sffects as the natural unmodified allopregnanclone.

«In February 2023, we announced plans to advanca LYT-300 (oral allopregnanolone) for the potential treatment of anxiety disorders

and PPD.
Development » In December 2022, we announced topline results from the completed, multi-part Phase 1 tial of LYT-300. The resuts showed that
Status oral administration of LYT-300 achieved blood levels of allopregnanalone at or above thase associated with therapeutic beneft

and resulted in exposure-dependent target angagement with GABA receptors.

* In June 2022, we achieved proof-of-principle for the Glyph platform in a healthy adultstudy of LYT-300. This was the first
mechanistic proof-of-principle in the clinic for the Glyph platform. Data from this Phase 1 program of LYT-300 showed
bioavailabilty of allopregnanolone that was approximately ninefold greater than that of orally administered allopregnanolone,
based on previously published data

«1n December 2021, we presented preclinical proof-of-concept data at the 60th American College of Neuropsychopharmacology
{ACNP) Annual Mesting that supported the cliical advancement of LYT-300 for the potential reatment of neurological and
neuropsychological conditions. The data presented at ACNP showed that systemic exposure of natural allopregnanclone was
achieved after oral administration of LYT-300 in multiple preclinical models o increasing complexity. In contrast, systemic levels
of allopregnanolone were not observed follawing oral administration of natural unmodified allopragnanolone. These results
demonsirated the potential of the Glyph technology platform to enhance the systemic absorption of natural bioactive molecules
and other smal molecules with poor oral bicavailabilty

P Expected + Aplacebo-controld, Phase 23, proofof-concapt,ialuing a validated cinical modalof aniaty i healihy voluntoars
flostones  expected to begin n th frs hlfof 2023, wit reuits anticipated by the endiof 2023,
+ An open-abel, Phase 2, prool-of-concept cinicl sl n women with PPD isexpected to begin nthe second hlfof 2023,

Intellectual + Within the extensive Glyph intellectual property portfolio, which covers a wide range of novel inker cheristries, LYT-300 s

Property spacifcally coverad by four patent families comprising six US patent applications and 16 foreign patent applications as of
Dacember 31, 2022, which are co-ownad with Monash University ar PureTech owned. Any patents ta issus from these patent
applications are expected to expire in 2039 through 2043, exclusive of possible patent term adjustmens or extensions or other
forms of exclusivity.

Bresanolone NDA 211371 Mulicisciplinry Review snd Evalation, FDA CDER, 2018
ny Aoty Disorder. (n ), Natonal Insttute of Mental Health(NIMH). hcps:/wserimi nih govihealthisttistcsfany-anioty-disorder

Bauman, 5.1 (2020, May 15) Vil Signs: Postpartum Deprassive Symptoms and Provider . Canters for Disease Controland Prevantion. htps:/wecde. qou/mmus
il S S e
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PureTech’s Wholly Owned Programs — continued

LYT-310

Therapeutic
Candidate

T310 Wholy-owned Epilepsies and other neurological indications Preclnical

PureTech Ownership  Indication Stage of Development

LYT-310, an oral form of cannabidiol (CBD), s being advanced for the potential reatment of epilepsies and other neurological indications. Like
LYT-300, we developed LYT-310 using our Glyph™ platform, which harnesses the body's natural lipid absorption and transport process to enable
the oral administration of certain therapeuics that otherwise have poor oral bioavalabiliy.

1 Key Points of _+ We are developing LYT-310 to offer improved oral dosing and tolerability of CBD. A CBD-based product has received regulatory
Innovation &  approvalin the United States and Eurape to reat seizures resulting from cartain rare conditions, but i requires a arge volume
Differentiation of 2 sesame oil-based formulatian, which limits is use in broader indications and age groups. LYT-310 could expand the

therapeutic application of CBD across a wider range of age groups and indications, including both rare and more common.

forms of epilepsy and other central narvous system disorders. LYT-310 s designed tor

~enable oral administration in a capsule or other patient.riendly method of administration;

—expand the use of CBD into a broad range of therapeutic areas and patient populations (such as adolescents and adults) where
higher doses are required to achieve a therapeutic effect;

~ potentially improve safety and reduce gastrointestinal (Gl tract side effects that are associated with the currently approved.
CBD-based treatment by reduce Gl and liver exposure; and

~allow for a eadily scalable, consistent product in a cost-effective manner.

+ Our Glyph platform reversibly inks a drug to a dietary fat molecule, creating a novel prodrug. The linked fat molecule re-routes
the drug’s normal path to the systemic circulation, bypassing the iver and instead moving from the gutinto the lymphatic
vessels that normally process dietary fats. We believe this technology has the potential to provide a broadly applicable means of
‘enhancing the bioavalability of certain arally administered rugs that would otherwise be imited by first-pass fver metabalism.

B Program +We sousht out different approaches that could selectively transport therapeutic molecules thraugh the ymphatic system
Discovery  totarget cels i the lymph nodes. Based on insights gained nternally and via unpublished findings through our network of
Process by the  collaborators, e became aware of a technology being developed at Monash University that had the potential toselectively target
PureTech Toam _ the lymphatic system. We abtained an exclusive license to his technology and the related ntellectual property. We have since

further developed the platform and have generated our own intelectual property associated with the Giyph technology platform.

« We conducted a systematic analyss of compounds and indications that could beneftfrom the application of our Glyph platform,
W proriied areas of high unmet patient need whare the broad application of treatment options vith valdated efacy was
untapped due to poor oral bioavailabilty and olerabilty. We believe LYT-310 may expand the therapeutic application and
potential of CBD across a range of spilepsios and other neurologica ndications

P Pationt Need + A CBD-based product has received reguiatory approval inthe United States and Europe to treat seizures resulting from certain
&Market  rare condiions, but it requices a lrge volume of s sesame o based formulation o achieve therapeuticlevels o sxposure, which
Potont fimits t usa in broadier indications and age groups,

B Milestones  In November 2022, we announced LYT-310 35 2 new therapeutic candidate leveraging our Glyph platform.
Achieved & In multple preclinical models,including large animal and non-human primate, LYT-310 has demonstrated a three to fourfold
Development  increase in oral exposure vs. unmodified CED in a fasted state. This has the potential to transiate into mproved safety
Status and reduced side effects. Lymphatic transport has also been confirmed in preclinical models, with up o 30% of LYT-310

entering the lymphatics, compared to 5% for unmodified CBD — which further supports the novel Glyph mechanism of
enhancing bioavailabilty.

B Expected  +We are advancing LYT-310 toward  Phase 1 clinical trial, which is expected to begin in O of 2023,
Milestones

B intellectual + Within the extensive Glyph intellectual property portiolio, which covers 3 wide range of novel linker chemistries, LYT-3101s
Property specifcally covered by one patent family comprising one US patent application and four foreign patent applications as of

December 31, 2022, which is co-owned with Monash University. Any patents to issue from these patent applications are expected
o expire in 2038, exclusive of possible patent term adjustments or extensions or other forms of exclusivity.
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PureToch's Wholly Owned Programs — continued

LYT-200

Therapeutic

Lherapeutic  PureTech Ownership  Indication Stage of Development
Y7200 Wholy-owned Metastatic/locally advanced solid tumors Phase To/2a
Hematological malignancies Phase 1o

LYT-2001s 3 fully human I9G4 monoclonal antibody, or mAb, designed 1o inhibit the activity of galectin-9, an immunomodulatory molecule expressed
by tumors and immune cells and shown to suppress the immune system from recognizing and destroying cancer cells. We are developing LYT-200 for
the treatment of metastatic/locally advanced solid tumors that have poor surival rates,including urothelial and head and neck cancers. We are also
developing LYT-200 for the treatment of hematological malignancies, such as acute myeloid leukemia (AML), where more than 50% of patients either
don't respond to iniial treatment or experience relapse after responding o initial treatment’ and have an approximately 12.6% fve-year survival rate.*

- Key Points of + Galectin-9 promotes and faciitates multiple immunosuppressive pathways by expanding regulatory T cells, shifting macrophages.
Innovation &  from the MT to M2 phenotype, and incucing apoptosis of activated CDA+ and CDB+ T calls. High expression of galectin.9 s
Differen ‘evident in sold tumors and in hematological malignancies, both in patients’ tumors and blood, and correlates with poor survival

outcomes and aggressive disease. Our preclinical work demonstrates single agent mechanistic and anti-tumor efficacy of LYT-
200 in multiple animal and patient-derived tumor cell models. For example, LYT-200 outperforms anti-PD-1 in a standard BI6FI0
melanoma model as a single agent. LYT-200 also synergizes with anti-PD-1 in activating CD4 and CDB T cells in melanoma and
pancreatic in vivo models. We are advancing LYT-200 to inhibit the multple effects of galectin-9 and thereby potentially removing
 key immunosuppressive barcier that would enable the immune system to attack and destroy the tumor.

+ A2021 study published in Nature Communications proposed that the molecular mechanism by which PD-1 and galectin-9 interact
to'shield tumors from the immune system demonstrates for the first ime that galectin-9is 2 ligand for PD-1 and emphasizes its
importance as a promising target for immunotherapy’. This provided further evidence that galectin-9 acts as a key regulator of the.
immune response to tumors and supports its importance s 3 potential target for cancer treatment.

+ We believe that LYT-200 is the most advanced clinical program ageinst this target. It has the potential o be used a5 a single agent
and safely in combination with checkpoint inhibitors and other anti-cancer therapies, depending on the cancer type, treatment
Setting and line of reatment. Additionally,targeting galectin-9 gives LYT-200 the potential to address a high unmet need for more
ffective therapies with improved tolerability for AML, a devastating disesse in which prognosis is poor.

B Program =+ In order to dentify approaches with the potential to provide significant therapeutic benefit to cancer patients, we
Discovery ‘opportunistically identified a foundational immunosuppressive mechanism involving galectin-9, which was the basis of certain
Process by the _ intellectual property that we licensed from New York University prior to ts publication in Naturé Medicine.

PursTech Team

P Patient Need + Metastatic/locally advanced salid tumors
& Market ~In the US, there are approximately 82,000 new cases of bladder cancer each year'of which ~90% are urothelial carcinoma*
Potential While metastatic discase only accounts for ~5% of bladder cancer diagnoses, prognosis for these patientsis extremely poor

with a 5-year survival rate of -5%."

~In the US, there are approximately 66,000 people diagnosed with head and neck cancers each year At diagnosis, ~10% of
patients have metastatic disease though an additional 20-30% willdevelop metastases during the course of their disease.
The prognosis for metastatic disease is unfavorable with a median survival of about 10 months ¢

«AML

~The National Cancer nstitute estimates that about 60,000 new cases of leukemia are diagnosed each year/ including about
20,000in AML More than 50% of AMIL patients either don't respond to initial treatment or experience relapse o death after
responding to initial eatment’ and have an approximately 12.6% five-year survival rate. The poor overallsurvival highlights the
needfor more effective therapies for patients with relapsed and refractory AML.

> Milestones  + AWML

Achieved &  —In December 2022, a poster describing new preclinical data supporting the clinical potential of LYT-200 for the treatment
Development  of leukemia was presented at the American Saciaty of Hematology (ASH) 6dth Annual Meating, In ail models used, LYT-200
Status. Gemonstrated significant anti-tumor activity and n addition 1o ts established effects on the immune system in solid tumor

models, it also notably induced direct apoptosis or cell death across all leukemia cell types. Based on this and other compelling
preciinical data generated with LYT-200 n blood cancers, we intiated a cinical trial to evaluate LYT-200 as a single agent for the
treatment of AML.
* Metastatic/localy advanced salfid tumars

~In December 2022, we announced results from the manotherapy dose escalation portion of the Phase  program of LYT-200 s
a potential treatment for metastatic solid tumors. No dose-fimiting toxicties were reported, and the fullresults are planned for
presentation in a scientiic forum in 2023

~In the first quarter of 2023, we intiated a tial of LYT-200 in combination with tislelizumab in urothelial and head and neck cancers.

B Expocted  + Intialresus from a subsat o patients from the Phase Tb clical tal o evaluate LYT-200 as a single agant for the treatment of
AML are expectad by the end of 2023
« Topline resuls from the Phase 1 tia of LYT-200 i combination with tselizumab in rothelia o head and neck cancers are
expected in 2024

P Intelloctual + We have broad intallectual property coverage for these antibody-based immunotherapy tachnalogies,including exclusive rights
Property  toseven families of patent flings that ara exclusively icensed from or co-ovwinad with New York Urivarsity which cover antibodies
thattorget galectin.9,nclucing LYT.200, methodof using these antibodiss, and related immuno-oncology technologies, In
adidition, the ntellectual property portfolo includas ten famiies of PuraTech.ovined patent applications covering the Use of ant-
galectin'9 antibodies in the diagnosis and treatment of solid tumors.

« A of December 31, 2022, there are 17 familes of ntellectual property within this patent portfolio covering compositions of mater
for antibodies targating galectin, including LYT-200, and methods of use fo the reatment of solid tumors and various other
cancers,and methods of use for the treatmant of hematological cancers. This ntellactua property comprisas three issued US
patents which are axpected to expire in 2036, 15 panding US patent applications, which f ssued, are expected to axpire 2037
throuigh 2043, six nternational PCT applications, 34 pending foreign applications and sight ssued patents in foreign jurisdictions

T Walter,R.B., Othus, M. Burmett, A K. Lowenbers, B, Kontarfan, H. M., Ossenkoppele, G.J, Hils . K. Ravandi F. Pabst. T, Evans, & Pierce, S, Vekemans, M.
Appelbaom’F R, & Esiey, E H. (2015] Resstance predicton n AML snayas of 4201 paients from MEC/NCRI HOVON/SAKK, SWOG and MO Anderson Cancer Center
1fkemia 292), 312320 hips:idolora/10.1038/ o 2014 242

2 Brandwein, J. S, L M. Geddes, M, Yusu, D, L, . Schwann, K. Bilawal, A, Westcott, C. Kuriawan, J. A, & Cheung, W. Y. (20201 Outeomes of paients with
elapsed o elactory acite myeioid lsukemia. 3 populaton-5ased tea o stady. American Joural o Boo Research, 101), 124153

3 Cancer of the Urinary Bladder - Cancer Sat Facts. n.d) National Cancer nstute. htps:/jse cancer govlstatfacts/imuio i

4 Sogyls K Basouk. A, A, 5. Rowla P, Padl 5. A & Barsouk, A, 2020, Epdemiology ofSladdarCancor Mecical Scences, &1, 15. ips:doi rg/ 103550/

5 Head and Neck Cancer - Statstic. (2022, December 16). Concer et hitps:/uww cancer net/concer-types/head-and-nack-cancer/statistics

& Pisan, P, Al M, Allss A, Valltt, P . Batista, M. Benazz0, M. Briore, . Caccios, 5., Coeuaza, 5., Colombo, A, Cant, B. Costano, A, Dell Vecehi, L, Russ,
E'G. Fartozs, C, Galia, D, Garaaro, M. Genta, I, 131G, A, Zdian, A (2020] Matasttic discass n s & nock sncology. Acta Otohinslaryngoloics aica,
O(SUPPL ), $1-386. sl oa/10.14639/039100n supp1-40-2020

7 Leukemia - Cancer Sat Facts. 1. National Cancer Instute. htps:/sear cancer qovstafacts/louks

8 Acute Mysloid Loukemia - Cancer StatFacts. ). Natonsl Cancer Institut. hetps:/seercancer govitatfactshumi/amyl. il
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KARUNA

Karuna Therapeutics i a clinicalstage biopharmaceutical company driven to create and delier transformative medicines for people Iving with
psychiatric and neurological condifions.

Program «We and our collabaratars, including leading schizophrenia experts, were excited about efficacy data generated in schizophrenia
discovery and Alzheimer's disease by El Lilly with xanomelin, which had notable efficacy stemming from its activation of muscarinic
process by the  receptors (M1 and M) but had been held back by gastrointestinal tolerabilty ssues. To overcome this, we invented KarXT, an
PureTech team  0ral M1/Md-preferring muscarinic agonist, by combining xanomeline (a muscarinic agonist) with trospium (a peripherally acting

muscarinic antagonist that doesn' crass the blood brain barrier). This enabled the beneficial effects of M1/MA activation in the
brain without the peripheral side effects. We conducted key human tolerability proof-of-concept studies with KarXT that allowed
Karuna to advance it further n schizaphrenia patients. Karuna licensed the key KarXT intellectual property from PureTech. I
approvad, we would have pioneered the development of the first new class of medicine for schizophrenia in over 50 years,

Key milestones + In August 2022, Karuna announced positive results rom the Phase 3 EMERGENT-2 trial evaluating the efficacy, safety and

achieved and  tolersbilityof ifs lead investigational therapy, KarXT (xanomeline-trospium),in adults with schizophrenia. The trial met its primary
development  endpoint, with KarXT demonstrating a staistically significant and clinically meaningful .6-point reduction n Positive and
status Negative Syndrome Scale (PANSS) total scare compared to placebo (212 KarXT vs. -11.6 placebo; p<0.0001) at Week 5 (Cohen's

deffect size of 0.61). KarXT also met key secondary endpoints. KarkT was generally welltolerated, with a side effect profile
substantialy consistent with prior trisls of KarXT in schizophrenia

In the March 2023 post-period, Karuna announced positive topline results from the Phase 3 EMERGENT-3 trial evaluating the
efficacy, safety, and tolerability of KerXT in adults with schizophrenia. The tral met s primary endpoint, with KarXT demonstrating
astatisticaly significant and ciinically meaningful 8.4-point reduction in Positive and Negative Syndrome Scale (PANSS) totalscore
compared to placebo (-20.6 KarXT vs.-12.2 placebo; p<0.0001) at Week 5 (Cohen's d effect sze of 0.60), Consistent with prior
tials, KarXT demonstrated an early and sustained statisticallysignificant reduction of symptoms from Week 2 (p<0.05) through
the end of the trial s assessed by PANSS total scare. KarKT also demonstrated reductions in positive and negative sympfoms of
schizophrenia as measured by PANSS positive and PANSS negative Marder factor subscales. KarXT was generaly well tolerated,
with 3 ide effect profle substantiall consistent with previous trials of KarXT in schizophrenia

[Portions of this page have been removed]

W/ vor

Vor Bio s a linical-stage cell and genome engineering company that aims to change the standard of care for patients with blood cancers by
engineering hematopoistic stem cells (HSC) to unlock the potential of Vor's highly potent targeted therapies which have an improved safety profile
for patients, several of which Vor is also developing.

Program «We were interested in approaches to treat hematolagical malignancies that currently have poor response rates or poor adverse
discovery event profiles despite recent advances in cell therapies and targeted therapies. We worked with Vor Bio Scientific Board Chair,
process bythe  Siddhartha Mukherjee, M.D., Ph.D., on key intellectual property, which Vor Bio exclusively in-licensed from Columbia in April 2016,
PureTech team  and on advancing this concapt thraugh critical POC experiments.

Key milestones « In Dacember 2022, Vor announced iniialclnical data from VBF101, Vor's Phase 1/2a mulicenter, open-label, frst-in-human
achiovedand  study of remtelectogene empogeditemcel or “trem-cel” (formerly VOR33) in patients with AML. The data observed that the
development st AML patient transplanted with trem-cel demonstrated durable engraftment thiough three cyeles of Mylotarg (gemtuzumab.
status ozogaricin), which was wll tolerated at the iital dose level.

« I the February 2023 post-period, Vor announced a second patient also successfully received a trem-cel transplant and
engrafted normally.

[Portions of this page have been removed]
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ANILI

Akl s pionssring the development of cogritive treatments through game-changing technologies. Akils approach of everaging technologies.
designed to directly target the brain establishes a new category of medicine - medicine that is validated through clnical tials ke a drug or medical
device but experienced like entertainment.

Program « We engaged with leading neuroscientists and clinicians who had been studying the effects of video games on cognition and
discovery the underlying naural processes accessible by sensary stimulation and we collaborated with Dr. Adam Gazzaley, M.D., Ph.D., o
process by the  translata the underlying academic device into @ medical intervention, including overseeing the iital product development and
PureTach team  design and the implementation of the initial proof-of-concept studies.

Key milestones + In August 2022, Akl Inc. began trading on the Nasda Stock Market under the ticker symbol “AKLI"

achieved and « In November 2022, Akili deployed the fist wave ofits EndeavorRx® go-to-market sales force in 14 pricrity terrtories across the

development  USuwith a focus on Integrated Behavioral Health Centers and pediatrc providers

status +1n June 2020, Akili announced that the FDA granted clearance to market EndeavorRx a5 3 prescription treatment for improving
attention function i children with attention-deficit/hyperactivity disorder (ADHD) and received approval to market Endeavorfx
in Europe.

+1n the January 2023 post-period, Aki announced topline results from STARS-ADHD-Adolescents, it pivotal tial of EndeavorRx
(AKLTOY) in adolescents ages 13-17 with ADHD. The study showed robust improvements in attention and broadr clinical
‘outcomes, including attention improvements that were nearly three times as large s those seen in AKii's pivotal trial that served
as the basis for EndeavorRx's FDA authorization for children with ADHD ages 8-12

«In the January 2023 post-period, Akl announced its 2023 operating plan to focus the company's resources primarily on
supporting the commercialization and growth of Endeavorfix as well 2 efforts related to the potential label expansion for
EndeavorRix in broader ADHD populations. This resulted i 2 reduction of expenses, including 2 reduction in the company’s
workforce by approximately 30% and pipeline reprioritization.

[Portions of this page have been removed]

par)

GELESIS

Gelesis s a consumer-centered biotherapeutics company and the maker of Plenity, which is nspired by nature and FDA cleared for weight
management in the broadest patient population of any prescription weight management product. Since launch, Plenity has helped over 200,000
people and generated $39.5 millon in revenue. The accumulated safety data demonstrates unpracedented real-world tolerability consistent with
clinical studies,

Program «Working with leading obesity experts, we conducted a worldwide search for compeliing technologies mesting key criteriafor &
discovery novel approach to obesity and overweight, We agreed that the idea characteristics included an orally administered, mechanically
process by the  acting device with a favorable safety and tolerability profile. We identified and in-licensed the core intellectual property from
PurcTech team  an academic collaborator and subsequently co-invented additional intellectual property around a novel class of biocompatible,

superabsorbent hydrogels, forming the basis for Gelesis' portfolio

Koy milestones « Gelesis received clearance from the FDA for its first product, Plonity* (Gelesis100), an aid for weight managerent in adults with

achievedand  excess weight or abesity, BMI of 25-40 ka/m?, when used in conjunction with diet and exercise, in April 2019, In June 2020, Gelesis
development  received a CE Mark for Plenity. The product became broadly available i the US in December 2021
status «1n 2022, Gelesis reported product revenue, net, was $25.6 millon compared to $11.2 miion in 2021, a 129% increase year-over-year.

« 10 2022, Gelesis acquired 121,500 new members compared to 61,400 new members during 2021, a 98% increase year-over-year,
and sold 374,000 units in 2022 compared to 174,000 units i 2021, 3 115% increase.

« I the March 2023 post-period, Gelesis announced that it has filed an nital S10(K) application with the FDA to change the
classifcation of Plenity from prescription-only to be available over the counter ("OTC"), Gelesis has stated they believe that this
shift would double Plenity's addressable market, should significantly reduce the company's customer acquisition costs, and
could open up new, broader partnership opporunities. An OTC classification would make Plenity widely available and easily
accessible, empowering individuals struggling with excess weight with an easier path to an effective, affordable, and trusted
weight management product. Plenity’s unprecedented safety and efficacy profile has been demonstrated in over 200000
patients to date. As a result of this potential change to OTC and the impact it may have on the company's commercialstrategy,

s wellas its current levels of iquidity, Gelesis significantly reduced its operating costs. Gelesis is evaluating strategic alternatives,
including potential financing and commercial partnerships in various geographies.

« I the April 2023 post-period, multiple subsequant events oceurred related 1o the future operations of Gelesis,including PureTech
submitting 2 non-binding proposal to acquire all outstanding equity of Geless, refer to Note 26 “Subsequent Events” in our
annual financial statements for further details

[Portions of this page have been removed]
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VEDANTA

Vedanta s leading the development of a potential new category of oral therapies based on defined consortia of bacteria solated from the human
microbiome and grown from pure clonal banks. Vedanta is a leader in the field with capabilities and deep expertise to discover, develop and
manufacture live bacteria-based therapies.

Program
discovery

process by the
PureTach team

+ We engaged with leading world-renovined experts in immunolagy and identiied and in-licansed intellectual property 1o pioneer
the concept of therapautically defined consortia of microbes that could modulate the immune system or treat bacterial infections.

Key milestones
achieved and
development
status

1 October 2021, Vedanta announced that is Phase 2 clnical trial of VE303, an orally administered investigational ive:
biotherapeutic product (LBP) in development for the prevention of acurrent CDI in high-risk patients, met is primary endpoint.
I April 2022, results fram a Phase 1a/1b study evaluating the safety, tolerabiity, and colonization dynamics of VE303 in healthy
adults were published in the journal Cell Host & Wicrobe.
«1n June 2022, Vedanta announced the opening of a new facilty designed to manufacture clinical and commercial supply
for itstherapeutic portfolio.
«In the 2023 post-period, Vedanta announced a $106.5 millon financing to advance its pipelin of defined bacterial
consortia therapies.

N 'sonoe

[Portions of this page have been removed]

Sonde is developing 2 voice- based technology platform that detects changes i the sound of voice that are linked to health conditions — ke,
depression, anxiety and respiratory discase ~ o provide health tracking and monitoring. Sonde's proprietary technology can be integrated into
ublquitous devices such as smartphones, headphone and smart speakers.

Program
discovery

process by the
PureTech team

« We identified vocal features a5 a leading non-nvasive source of health data, particularly given the evolving techrology landscape.
where voice interactions with devices are rapidly increasing and in-licansed proprietary technology from Thomas Quatieri, Ph.D.,
atMIT's Lincoln Laboratory in May 2016. We developed sdditional, novel intellectual property around this concept and helped
advance the technology fram an academic concept to a commercially focused technology.

Key milestones
achieved and
dovelopment
status

«1n January 2022, Sonde announced th signing of a muli-year strategic partnership with GN Group {0 research and develop.
commercial vocal biomarkers for mild cognitive impairment associated with hearing loss.

«In December 2022, Sonde raised a §19.25 million Series B investment round led by Partners Investment, with participation from
NEOM Company, KT Corporation and existing investors, including co-founders PureTech Health and M Ventures.

[Portions of this page have been removed]
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we- Chapter 1: Patients

As a leading dlinical-stage biotherapeutics company, our
mission s to address devastating diseases and improve the
health of patients around the world through differentiated
medicines. To achieve this consistently and in a way that
prioritizes both business ethics and sustainability, we target
three core areas to best support patients:

Addressing unmet medical needs

Ensuring patient safety

Accelerating our R&D engine to unlock new medicines

The patient population we aim to create value for is
widespread as we explore potentially lfe-transforming
treatments across many serious diseases.

We continued to develop our Wholly Owned Pipeline in
2022 through the expertise of our dedicated team and
in collaboration with our extensive network of scientists,
clinicians and industry leaders. For details on our Whally
Owned Pipeline, please see pages 8 to 11

Commitment 1: Addressing unmet medical needs

Ourteam is committed to delivering therapeutics where
there are unmet medical needs. We do this by applying

our unique insights to the great foundational work that was
conducted by our industry. For decades, biopharma has
devoted time and resources to discovering new modalities
and proving they work in patients, but important new
medicines were abandoned after running into issues that
seemed insurmountable at the time. Our R&D approach

is centered on enhancing on-target efficacy, enabling oral
administration or improving tolerability to unlock new classes
of medicine that have been held back by one of these issues.

With our cutting-edge R&D efforts, we are targeting
these gaps while creating long-term value for both
patients and stakeholders.

Commitment 2: Ensuring patient safety

Patient safety underpins everything we do. Our dedicated
team of researchers, together with our external stakeholders,
follow strict procedures, processes and guidelines to ensure
the upmost safety of our clinical trials and R&D processes,

Delivering Safe Clinical trials

We conduct all clinical trials according to the highest
standards of ethics and safety. Al our trials follow the
standards of the International Conference on Harmonization
(ICH) Good Clinical Practice guidelines and the World
Medical Association (WMA) Declaration of Helsinki on

the Ethical Principles for Medical Research Involving

Human Subjects

20 PureTach Health ple Annusl report and accounts 2022

To ensure compliance and rigor 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
trustin us to act responsibly. We have a robust governance
framework in place which includes effective policies and
protocols such as our Standard Operating Procedure for
Adverse Event Reporting, which helps us to monitor, review
and act on any incidents.

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 Policy.

We also rely on the use of human biological 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

Our Chief Medical Officer is responsible for ensuring

that PureTech follows all US and applicable international
regulatory requirements and standards and applicable
bioethics principles. In 2022, 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 (OAI) from FDA.

Bioethics: R&D.

Our R&D approach focuses on enhancing on-target efficacy,
enabling oral administration or improving tolerability to
unlock new classes of medicine that have been held back
due to these challenges

Our ethical and quality management standards allow for
continuous improvement through R&D, while helping us

to maintain high standards of product quality and safety

in compliance with relevant regulations at each phase. In
2022, we spent $152.4 million on research and development
projects to develop new and innovative therapeutics (see
page 57 for details on R&D expenses).

As we enhance our R&D strategy, we continue to assess
and identify areas for improvement across our cinical trial
safety, quality and risk management processes. For example,
in 2022 we implemented new policies relating to Good
Manufacturing Practices (GMP) and regulatory inspections to
reinforce ethics into our processes. Looking ahead, additional
policies and Standard Operating Procedures (SOP) specific
to GxP risk assessment are planned for 2023
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Pulmonary”
Fibrosis M
Foundation

We are Committed to the Fight Against
Idiopathic Pulmonary Fibrosis (IPF)

It's important to note that the work we do at PureTech every day is in service to the patients we hope to help. Our most
advanced wholly-owned therapeutic candidate, LYT-100, is being developed for the potential treatment of conditions
involving inflammation and fibrosis, including IPF. IPF is a progressive and lfe-shortening disorder of the lungs with

a median survival rate of 2-5 years ¢

-75%
IPF patients not
b diiced on standard of s on the
AT bty s

~230,000¢

2.5 YEARS

val 2 + the marks

Consistent with our commitment to improve the care of patients with IPF, we partnered with the Pulmonary Fibrosis
Foundation (PFF) in 2022 to help raise awareness of the condition in several ways

We have a strong relationship with PFF, which is the leading patient advocacy organization for the IPF community.
They not only provide support and educational resources to the community but are also working to identify effective
treatments for IPF. PFF is also a trusted resource and partner to PureTech as we advance LYT-100 through the clinic.

Our initiatives:

We have undertaken an awareness initiative to inform patients with IPF across the globe of our investigational
treatment option in clinical development. We also work to ensure that caregivers of patients with IPF are included
in our IPF study by creating caregiver-specific guides inviting them to participate in trial meetings.

In September 2022, we promoted Pulmonary Fibrosis Awareness Month to raise awareness of IPF and to serve
as inspiration for our employees.

/BTN Evsrenessn
SEPTEMBER

Virtual Lunch & Learn with PFF PureTech/PFF Walk Employee-led fundraising
IPF Ambassadors with company match

In September 2022, we sponsored an inaugural PFF Education Symposium, an event to provide an overview and
update on the research and development of innovative therapies ~ like LYT-100 - to improve the lives of those
living with pulmonary fibrosis and related conditions.

We believe that working with advacacy groups such s the PFF and hearing from IPF ambassadors with lived
experiences of the diseases will help us incorporate the patient voice in our work.

Fiher, M, Nathan,, D, Hil, C, Marshl, J, Dejonckheere, ¥, Thuresson, , & ahe, T, M. 2017). Preclicting LifsExpsctancy for ifenidone in diopathic Pumonary
Flbrods. Journa o Managed Cars & Specisy armcy 230-b Suppl, $17 524, nispa./doarg/10.18553/mp 2017 23.3-6.£17
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Environmental considerations continue to play a key role in
R&D as we strive to reduce or eliminate hazardous chemicals
from our R&D process. We also ensure that we remain

aware of the latest developments in green chemistry and

we intend to evaluate the adoption of eco-design principles
in the future. To that end, in the 2023 post-period, we have.
already managed to optimize some of aur large scale drug
substance processes to replace more hazardous solvents that
negatively impact the environment.

Bioethics: Animal Research

Animal research plays an essential and irreplaceable role in
the advancement of drug discovery as it helps researchers
answer questions of biological uncertainty.

PureTech conducts animal testing only when necessary to
advance the development of therapeutics and is required
by regulatory authorities, before human testing of new
medicines can take place.

We follow the guidelines set out under the USDA Animal
Welfare Act and are committed to the humane and ethical
treatment of animals. Studies involving animals are reviewed
and approved by the Executive Team and are conducted

at externally qualified and certified vendors that meet our
principles and expected practices for the care, welfare and
treatment of animals.

We are committed to applying the replacement, reduction
and refinement of animal studies (3Rs) each time we
consider the use of animal testing. This includes the
following commitments

REPLACE

REDUCE REFINE

We use We use the
alternative methods  minimum number

10 animal testing  of animals n trials.
wherever possible.

We minimize
pain, suffering
and distress, and
improve the
welfare of animals
used in trials.

Bioethics: Quality Management

We have a robust Quality Management System (QMS)

in place to oversee our raw material suppliers. Our QMS
consists of various SOPs which describe our controlled
processes that resultin consistent quality control as per
PureTech’s uality system. SOPs include, but are not limited
to, the processes relating to the:

Qualification of New Vendors.

Qualification of Existing Vendor for New Materials

* Management of Changes related to Vendor

Evaluation of Supply for Quality

Change Control

Batch Disposition

Employee Training on New Materials
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To ensure our QMS is robust and up to date, risk assessment
protocolis bult into our procedures for vendor audits,
vendor oversight, and data integrity for Chemistry,
Manufacturing, and Controls (CMC). This allows us to
quickly determine vendor risks and accelerate new vendor
onboarding to meet business demands.

Ensuring Drug Efficacy and Safety

None of the therapeutic candidates from within PureTech's
Wholly Owned Pipeline are currently on the market.
Thersfore, in 2022, PureTech received no FDA warning
letters, no products were delayed due to a lack of regulatory
approval and no product recalls took place.

As we continue to advance our therepeutic candidates
towards commercialization, we will continue to practice our
clinical protocols diligently to ensure ongoing safety and
compliance across our operations and clinical trials.

Commitment 3: Accelerating our R&D engine to unlock
new medicines

R8O has been the bedrock of progress in global health and a
key component in the successful discovery and development
of our therapeutic candidates.

Currently, our Wholly Owned Pipeline consists of five
therapeutic candidates, including one that has been licensed
toandis being developed by a partner.

5| 4

Therapeutic Therapeutic candidates
candidates clinical stage

Generating such a robust pipeline that has the potential to
address millions of patients with unmet medical needs has
been made possible through our strong R&D model

We are proud of our model which allows us to fulfill our
unyielding commitment to delivering potentially life-
changing new therapies for patients in need. We will
continue to leverage this model, our scientific insight and
our network of scientists, clinicians and industry leaders
to unlock new medicines and deliver highly innovative
therapeutics for patients

i
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w2 Chapter 2: People

“PureTech is committed to
developing medicines that have
the potential to transform lives.
We are equally committed to
our own PureTech team who
drive our ongoing success.

Our ESG initiatives aim to
reflect this dedication as we
work to consistently deliver
a truly sustainable business.”

Bharatt Chowrira
President and Chief Business,
Finance and Operating Officer

Our employees are critical o bringing our vision to life.
Through their hard work and passion, we aim to deliver
innovative therapeutics that improve patients' lives while
also creating long-term value for our stakeholders,

We believe that a collaborative and respectful working
environment s vital to cultivating a safe and creative

space where employees can thrive. To achieve this, we are
committed to delivering on the following four priority areas:

Building a diverse, equitable and inclusive workplace

Promoting employee development to attract and retain
the best talent

Maintaining a robust Employee Health and Safety
(EHS) program

Strengthening engagement and collaboration between
people, communities and partners

Our employees are predominantly located near our
headquarters in Boston, MA, with two individuals based
in London. As of December 31, 2022, we had a total of
111 employees. Of these, 66 employees work in R&D
roles while 45 are engaged in PureTech’s general and
administrative functions,

Commitment 1: Building a diverse, equitable and
inclusive workplace
Diversity, Equity and Inclusion

We believe that the best ideas come from diversity in
thought, ideas and perspectives, which all contribute to

helping unlock our maximum potential as an organization
This is why we promote a diverse, equitable and inclusive
work environment in which all people are treated with the
upmost dignity and respect.

Under our Equal Opportunity Policy of non-discrimination
and equal opportunity, we are committed to treating all
employees and qualified applicants fairly and equally
regardless of their race, color, religion, gender or gender
identity, sexual orientation, nationality, ancestry, age, physical
or mental disability, veteran or military service, or any other
status protected by low:

Our commitment to diversity and inclusion is evident across
all aspects of our employment practices and covers all stages
from hiring, job assignment, promotion and compensation to
discipline, discharge, benefits and training.

10 S
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Championing Gender Diversity

We pride ourselves on our strong commitment to gender
diversity and towards enhancing gender balance within the
medical sector. We are committed to promoting diversity
within our leadership team and at the employee level to
ensure a balanced approach. Our gender diversity rate as
of December 31, 2022, sts at 44% ot Board level, and a 50%
across the total workforce:

Total employees  Managers Board
Gender 2021 2022 2021 2022 2021 2022

Female 45%  50%  33%  41%  44%  44%

Male  55% 50% &7%  59%  56%  56%

We continue to make strong progress in embedding
diversity at a leadership level. We believe that a diverse
board and senior management team can help to generate
better performance, retain exceptional talent and enhance
shareholder value.

The 2022 Hampton-Alexander Review into Boardroom
gender diversity reported that only 12 FTSE 250 companies
have female CEOs - and we are proud to be one of those
companies. Our founder and CEO, Daphne Zohar, is a
successful entrepreneur who runs our standout team.

She has been the leading figure in PureTech’s fundraising
and business development since inception and is vital to
establishing our therapeutic pipeline across our Wholly
Owned Programs and Founded Entities. Additionally, we
were recognized in the 2022 FTSE Women Leadlrs Review
for our efforts to improve the number of women in senior
leadership positions - achieving 44% gender diversity at
Board-level
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Promoting Cultural Diversity

As well as championing gender equality, we take great pride
in celebrating and enhancing the cultural diversity of our
workforce and the communities we serve.

We are US Equal Employment Opportunity Commission
compliant with an annual EEO-1 Report filing, disclosing
information about our employees' job categories, ethnicity,
race and gender. This helps us to enhance transparency and
see where we can better target efforts to further enhance
the diversity of our workplace.

We are proud to report that as of 2022, our cultural diversity
rate at the Board-level is 4%, and we are contining to
enhance the cultural diversity of our wider management
team and workforce.

In 2022, we enhanced our support to promote all forms of

cultural diversity, led by the employee-led Cultural and Social

Committee. The joint committee, formed in 2021, aims to

create programs that celebrate diversity, promote equity

and encourage respect for one another. Some of the 2022
initiatives included:

Supporting InMay 2022, we held an initative
Asian American o recognize the contributions
and Pacific of Asian Americans and Pacific
Islander (AAPI)  Islander Americans to the history,

Heritage Month  culture and achievements in the
US In honor of AAPI month, we
hosted a month-long initiative to
circulate company-wide materials
discussing AAPI history, culture,
events and resources.

Celebrating In June 2022, we celebrated
LGBTQ+ Pride  LGBTQ+ Pride Month, dedicated
Month o the celebration and recognition

of the impact lesbian, gay, bisexual,
and transgender (LGBTQ+)
individuals have had and continue
to have. We celebrated i a few
ways, notably:

« Distributed resources to
employees highlighting LGBTQ+
life science professionals

+ Updated our company logo to.
raise awareness and solidarity
for LGBTQ+ causes

« Hosted Jessica Halem, an
award-winning educator,
advocate and consultant on
LGBTQ+ issues, to speak on
how to enhance inclusive and
equitable environments

24 PureTech Health ple Annual eport and accounts 2022

In June 2022, we celebrated
Juneteenth, commemorating the
emancipation of slavery in the US,

Celebrating
Juneteenth

To acknowledge and learn more
about this historical event, we
distributed resources to employees
highlighting the history, culture and
events of Juneteenth. As of 2023,
PureTech has also added June 19th
as a company holiday to observe
this important day in history.

Enhancing Pay Equity

We believe in providing equal pay opportunities to our
people regardless of their gender, race, ethnicity or any other
characteristics not relevant to their role or performance in it

Due to the size of our business, we are not legally obliged
to produce a Gender Pay Gap Report, however, we ensure
full compliance with all local laws relating to equal pay
and remuneration. We are also committed to enhancing
workplace transparency and equality through our human
capital programs which promote career development,
workplace equity, as well as diversity and inclusion.
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romoting employee development to
the best talent

Commitment
attract and ret:

Human capital is vital to a successful business operation to
identify new opportunities, innovate and lead. We depend on
our people, their scientific knowledge, skills and commitment
to thrive. As such, the personal development, retention

and recruitment of industry-leading talent is one of the top
priorities for PureTech.

Recruitment and Retention

Our business continues to grow rapidly as our Wholly Owned
Programs advance. As a result, the PureTech team too has
grown rapidly in 2022, with our head count growing by

16.8% year-over-year. This growth has enabled us to create
new roles internally and attract new talent to broaden our
business and expertise.

2021 2022
Total number of employees 95 m
Year-over-year growth (%) 44% 16.8%
Employee turnover (%) 25% 30.62%
Internal promotions (%) 7% 7%

Developing a sustainable and diverse pipeline of talent is
the principal focus of our recruitment strategy. We source
our talent through our outstanding network of world leading
scientists. We also source emerging talent from local top

tier universities in Boston ~ the heart of the world’s biotech
hub s well as through partnerships with local university
cooperative education programs. Co-op programs provide
students with opportunities to alternate periods of academic
study with several months of full-time employment related to
their academic majors and interests. Undergraduate co-op
students can join PureTech for six month paid internships in
our Research department, adding to our talent acquisition
pipeline. Participating in life science career fairs is another
way of targeting skilled candidates.

a

Beyond this, we are passionate about providing
opportunities to those hoping to pursue a career in life
sciences. To support first-generation students from under-
resourced and under-represented communities, we partner
with local organizations like Project Onramp to offer paid
summer internships. In 2022, we welcomed 9 interns through
our various programs.

34%
Partnerships with 22%
local universities Project Onramp

22%
Co-op program

22%

Internal referrals

Happy  InJuly 2022, we hosted an intern day coffee

Intern Day  break at our Boston HQ to celebrate the
future generations of the ife sciences
industry. This provided an opportunity not
only for PureTech to thank our interns for,
their work but also for participating interns
to meet PureTech employees across all
functions in order to better understand
our business and how they can build their
skillsets for an exciting career in biotech.
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"

ing and Development

We uphold the value of human capital development at
PureTech, encouraging managers and employees to discuss
job performance and goals on an informal, day-to-day basis
while also conducting formal performance evaluations
annually, We encourage regular one-on-ones between
employees and their supervisors, and progress is monitored
via an online portal. This enables employees and managers
to have clear visibility over their goals throughout the year,
which in turn facilitates ongoing constructive feedback and
development. In 2022, 100% of our employees received
performance appraisals

For PureTech, career development goes beyond providing
‘opportunities for promotions. We believe an effective career
development program entails providing opportunities to
enhance employees’ competitive capabilities. To achieve
this, we offer a broad range of training to and also fund
participations in development programs on a case-by-case
basis. Some of the development trainings include:

[Ttraining  + Mandatory annual IT training provided
by Risk Management Solutions (RMS)
for all employees

* Mandatory annual cybersecurity
training for all employees, with follow-
on assignment to be completed

HR training Mandatory training at onboarding
covering PureTech practices
and policies

* Special training based on job function;
e.g. employees who perform GxP work
are assigned matrices by the Quality
Assurance department

* Leadership coaching for managers

Governance + Mandatory annual anti-harassment
training training provided by an external partner
forall employees

* Mandatory annual anti-harassment
training provided by an external partner
to.all managers
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* Mandatory annual safety training
provided to all employees in accordance
with the Occupational Safety and
Health Administration (OSHA)

« Mandatory annual active shooter
training provided to all employees

« Optional annual irst aid training
provided to all employees by
Safety Trainers

« Optional annual CRP training provided
toall employees

« Mandatory DOT/HAZMAT training
provided to alllab staff every three years

* Mandatory Personal Protective
Equipment (PPE) policy training
provided to all lab staff year round

« Optional training on how to conduct
effective scientific presentations; offered
four times a year for R&D team
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Employee Benefits

The physical, financial, social and emotional well-being of our employees is a priority at PureTech. As a result, we provide

arange of benefits for employees.

An enroliment session is held annually with our benefits administrator, Baystate Benefit Services, to help our employees
understand how they can make best use of the benefits available to them. Following a US model since this is where the
majority of our employees are based, our benefits and perks include:

Premium health plan with an
option to choose from a
PPO or HMO plan

Dental plan

Vision plan

Short-term and long-term
disability plans

401(k) retirement plan with 3%
non-elective contribution by
the company

Performance share plan

One-on-one
financial coaching

Technology reimbursement
program

Emr  Account (HRA)

13
»

f
)

é

Health Reimbursement Pre-tax parking and

transit benefits

Gym membership

Q) reimbursement n sddition
10 an onsite gym facility

in Boston

Benefits continuation
(COBRA) B

Paid parental leave

b to Towisaksy Entertainment discounts.

Onsite nursing and

Life insurance
wellness room

Employee led Cultural

Committee. Medical FSA

Onsite free snacks & drinks Dependent Care FSA

Flexible working plans

24/7 unlimited assistance
by ComPsych® on resources.
and information on

life's challenges

PureTech's performance share plan provides the majority of employees stock options upon joining the organization.
We also provide appropriate market-based compensation and incentives in alignment with the goals of the organization

and its shareholders.

As of 2022, none of our employees are subiject to collective bargaining agreements or represented by a trade or labor union
As an employer we are, however, respectful of the rights of our employees, we thus support their right to collective bargaining

and freedom of association.
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Commitment 3: Maintaining a robust Employee Health
and Safety (EHS) program

Itis our unyielding commitment to provide a healthy and safe
working environment for our employees that supports their
physical and mental wellbeing. Throughout the COVID-19
pandemic, we have pricritized the health of our people while
ensuring ongoing business continuity through detailed and
regularly updated action plans.

In 2021, PureTech took steps to evolve its hybrid working
model in response to the pandenic. In 2022, we have
continued to implement flexible/remote working while
maintaining the safety protocols established at the beginning
of COVID-19. We continue to conduct mandatory PCR tests
for onsite staff and employees can track COVID-19 cases on
the employee intranet to mitigate risk.

EHS Governance

We have a robust Employee Health and Safety Management
System (EHSMS) in place that tracks and ensures adherence
to all EHS-related activities including employee safety
training, lab safety protocols and emergency action planning

Our EHS activities are overseen by a Safety Committee
consisting of three underlying sub-committees, with support
from an external EHS expert who is certified through the
National Registry of Certified Microbiologists (NRCM) and

is a Registered Biosafety Professional (RBP).

General  Establishes EHS-related protocols
Safety and applications and submits to IBC
Committee  and IACUC for review/approval. The

committee meets monthly and is formed
by PureTech lab operations staff,

Institutional  Ensures all research, teaching, and

Biosafety training involving potentially biohazardous

Committee  agents at our labs are conducted in

) compliance with US National Institutes
of Health (NIH) guidelines, in accordance
with Centers for Disease Control (CDC),
Prevention Biosafety in Microbiological
and Biomedical Laboratories (CDC,
BMBL), Occupational Safety and Health
Administration (OSHA) and local
regulations, and with proper concern
for the safety, the environment, and the
surrounding communities. The committee
meets monthly and reports to US National
Institutes of Health (NIH).

Institutional  Ensures our animal testing upholds the

Animal US federal regulations on animal care
Care & Use  and use. Compliance is recorded through
Committee  our Public Health Service Assurance
(IACUC)  document, which is approved by the

Office of Laboratory Animal Welfare
(OLAW) at NIH.
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Reports to

General Safety Committee

E4] conduct nterna

ﬂ Tab/EHS audit

PureTech’s EHS team is led by three specific roles as per the
requirements of OSHA. The roles and the responsibilities
involved are as follows:

Biological  Oversees all ongoing scientific projects in
Safety the company, ensuring compliance with
Officer local regulations and guidelines as well

(850) as providing guidance to all members
of staff conducting biological work. The
BSO is also a member of the Institutional
Biosafety Committee (IBC).

Chemical  Appointed under the Chemical Hygiene
Hygiene  Plan, the CHO is responsible for
Officer designing, developing, implementing,
(cHO) and maintaining the Company’s chemical

hygiene policies and practices. They are
also responsible for ensuring appropriate
safety procedures and training are in
place and ensuring that al hazardous
waste is disposed of correctly.

Emergency  The role involves keeping PureTech's
Coordinator Emergency Plan up to date and reviewing
and amending it where necessary.

As well as overseeing day-to-day activities, the EHS team
reviews EHS protocols on an annual basis, or when emerging
reasons demand a process review, such as a lab incident, new
project, or the introduction of a new piece of equipment.
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We provide a mandatory safety training program for all our
staff and conduct regular internal audits to maintain industry-
leading health and safety (H&S) standards. Our H&S training
modules consist of the following to integrate and maintain
highly effective H&S culture:

* Mandatory annual safety training provided to all
employees in accordance with the Occupational Safety
and Health Administration (OSHA)

+ Optional annual first aid training provided to all employees
by dedicated Safety Trainers

« Optional annual CPR training provided to all employees

+ Mandatory annual active shooter training provided to
all employees

* Mandatory year-round Personal Protective Equipment
(PPE) training provided to al b staff

+ Mandatory DOT hazmat training provided to alllab staff

Key safety information is communicated to employees
through regular internal communication channels such as
town hall meetings, bulletin boards, memoranda, and other
wiitten internal communications. Employees must report
any concerns to a supervisor or PureTech’s operations team.

Alab audit is conducted on a quarterly basis to ensure
employee safety and compliance with all appropriate
regulations. The audit captures action items as required
and is reviewed monthly by the Safety Committee.

Reporting on Incidents

PureTech's operation is classified as a 'research and
development laboratory’ according to the Standard Industrial
Classification (SIC) or North American Industrial Classification
System (NAICS) codes and hence we are exempt from
reporting on incidents to OSHA. With that said, we continue
to practice thorough safety protocols at our lab facilities and
are committed to continuously improving our EHS measures
driven by our Safety Commitiee.

Commitment 4: Strengthening engagement and
collaboration between people, communities and partners

We consider stakeholder engagement and collaboration
to be the comerstone of innovation and key to unlocking

the solutions we need to address pressing medical needs

As such, we promote a positive and interconnected company
culture among our stakeholders, while ensuring we make a
positive difference to the communities closest to us.

Employee Engagement

We have series of intiatives to promote employee
engagement which have been received with great enthusiasm:

Employee Intranet, a Connection Hub

Features important company information and
employee resources in one easily accessible
portal. Some of the featured contents
include company news, new hire highlights,
upcoming company events, employee
directory, social gallery and an opportunity
to provide feedback

Employee-led Cultural and
So Committee

Plan and host D&-related programs to foster
engagement and respect and to create a sense
of community belonging for our people.

Employee Engagement Survey

Anticipated to be conducted every two years,
our inaugural employee survey was conducted
in 2021 to better understand our employees’
needs, concerns, and satisfaction rate. The
results revealed how well PureTech performed
in areas such as teamwork, providing a
respectful work environment and building
strong interconnected teams. The results of our
next survey are expected to be reported in our
2023 ESG report.
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Promoting Employee Wellbeing

A shift to a hybrid working model has impacted work-life balance for many around the globe. At PureTech, we believe that
wellbeingis crtical to developing a sustainable and happy workplace. This includes ensuring physical, emotional,financial,
social factors as well as a sense of community belonging, and purpose are pricritized. In 2022, we hosted periodic happy
hours for all employees to wind down and connect with one another and organized various iitiatives and activities to promote
employee wellbeing:

PureTech Coffee Chat Program

@ We introduced our inaugural PureTech Coffee Chat Program to foster engagement, collaboration and

D connection amongst our peers. This optional program randormly paired participating employees across various
departments to meet in-person or virtually to talk about their work and interests over coffee. The initiative
proved to be very successful, with a 47% participation rate and positive feedback from participants.

¥y Mental Health Awareness Program

In support of Mental Health Awareness month, resources and discounts for wellness programs, such as expert
resources and virtual wellness classes, were introduced to all employees. Additionally, we hosted Krista Quinn,
2 wellness trainer and somatic therapy coach, to provide a guided mediation session to help employees unwind.

Employee Outings

We hosted a company retreat, joined a corporate sports league, and offered multiple online competition/
entertainment activities throughout the year as opportunities for employees to connect with one another
outside of work. In some instances, employees' family members were welcomed to join the fun.

Community Engagement

g As a community member within Boston's thriving biotech hub, we are committed to giving back to our community. In 2022,
we contributed to several community initiatives and charitable events, which included:

In January 2022, Bharatt Chowrira, PureTech’s President and Chief
Business, Finance and Operating Officer, participated in the Fred
Hutch Climb to Fight Cancer fundraiser by trekking to the Mt
Everest Base Camp. The goal of the expedition, which was led by
Luke Timmerman and comprised of entrepreneurs, executives and
investors from the biotech and pharmaceutical industries, was to

Fred Hutch - collectively raise $1M to support cancer research. PureTech is

Climb to Fight Cancer Proud to have contributed $15,000 towards the cause, which
collectively raised over $1.3M to fund innovative cancer and
infectious disease research

In February 2023, Bharatt Chowrira again participated in the
Fred Hutch Climb to Fight Cancer fundraiser by climbing
Mt Kilimanjaro, Tanzania. The team collectively raised more
than $1.1M to support cancer research.

In March 2022, PureTech employees supported the Interational
Rescue Committee relief fund to provide vital funds to support
Ukrainian humanitarian efforts. With PureTech committed to
matching up to $10,000 of employee donations, we were proud
to see employee donations reach $6,250, which we matched to
contribute a total of $12,500 for the charity.

Supporting Ukraine -
International Rescue
Comnmittee (IRC)

In April 2022, we hosted an American Red Cross blood drive at
our HQin Boston, MA. With millions of patients needing blood
transfusions each year, this important initiative aligns to our
purpose of helping patients in need, while bringing together
our employees to save lives.

American American Red Cross
Red Cross Blood Drive
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ucatie’scloset

Catie's Closet Drive

In April 2022, we hosted a clothing drive to serve schools with over
50% poverty rate. Catie’s Closet improves school attendance and
graduation rates, as well as the mental, emotional, and physical
health of students facing poverty, homelessness, and other crises
by providing free, in-school access to clothing and basic necessities
and uniting with community partners to meet students’ other
immediate needs. Catie's Closet serves over 100 schools across
Massachusetts and New Hampshire, helping more than 75,000
students dally

Lymphatic Education
& Research Network

Lymphatic Education
& Research Network
(LE&RN) Walk

In May 2022, we hosted a global walk for LE&RN to raise awareness
of lymphatic diseases. We are a proud sponsor of LE&RN, which

is 2 non-profit organization to fight lymphatic diseases through
education, research and advocacy. Being a sponsor has given us the
opportunity to connect with designated institutions who provide
the best possible multi-disciplinary clinical care and services for
patients affected by lymphatic diseases.

Pulmonary
Fibrosis
Foundation

Pulmonary Fibrosis
Foundation (PFF) Walk

In September 2022, we hosted an in-person charity walk and
afundraiser in honor of Pulmonary Fibrosis Awareness Month,

a cause close to our hearts as seen from our most advanced
therapeutic candidate LYT-100, which is being developed for the
potential treatment of IPF (see page 8 for more). We are proud to
have contributed towards the PFF fundraiser walk, which collectively
raised over $TM this year.

RELATED
BEAL

PURETECH

GIVING LIFE T0 SCIENCE!

Halloween
Candy Drive

In September 2022, we participated in the Halloween candy drive
hosted by Related Beal to support South Boston Community
House - a non-profit organization providing support to family

and neighborhood lfe in South Boston through access to Early
Education and Care Preschool, School Age, Education and Career
Development Programs, Senior Programs and Family Engagement
— and Tierney Learning Center - a Boston based organization with a
mission to addess the educational, employment, financial stability,
and health & wellness goals of low-income families in South Boston.

)
b Hunger

The Greater Boston

In Noverber 2022, we participated in a fundraiser for the Hunger

] re Re Food Bank ~ H Free Holidays campaign hosted by the Greater Boston Food Bank
CC Fros Holidays 2o to raise awareness and funds during the holiday season for the 1 in
Holidays Cr::!pl?g'n ays 3who are food insecure. We are proud to have contributed nearly
[ $8K 1o this cause.
g
In December 2022, we participated in the holiday clothing drive
hosted by Related Beal to support men, women, and children at the
RELATED Commonwealth Land Trust in Roxbury and Dorchester - a non-
BEAL — profit organization providing affordable housing and supportive

PURETECH

GIVING LIFE TO SCIENCE:

Clothing Drive

services to the most vulnerable individuals and farmilies in
Massachusetts to prevent homelessness, rebuild lives, and preserve
neighborhoods - as well as elders at the Edgar P. Benjamin
Healthcare Center in Roxbury - a non-profit skilled Nursing and
Rehabilitation Center servicing the greater Boston community.
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[Pages 32-43 have been removed]
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Risk management

The execution of the Group's sirategy s subject to a number of isks and uncertainties. As a clinical-stage biotherapeutics
company, the Group operates in an inherently high-risk environment. The overall aim of the Group's risk management effort
is to achieve an effective balancing of isk and reward, although ulfimately no sirategy can provide an assurance against loss.

Risks are formally identified by the Board and appropriate processes are put in place to monitor and mitigate them on an
‘ongoing basis. If more than one event occurs, it s possible that the overall effect of such events would compound the possible
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 consequences and mitigation of each risk. These risks are only a high-level summary of the
principal rsks affecting our business; any number of these o 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
on the risks facing the Group can be found on pages 175 o 211 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 any decision to develop any.
commercialized by some of our businesses may fail technology, extensive due diligence i
andlor our businesses may not be able o develop caried out that covers althe major business
theirintellectual property nto commercially viable risks, including technological feasibilty,

therapeutics or technologies. marketsize,strategy, adoption and
There is also arisk that certain of the businesses may Iishectlel poperty proisctio

fal or not succeed as anticipated, resulting in ‘Acapital effcient approachis pursued such
significant decline o our value. that some level of proof of concept has to

be achieved before substantial capital is
committed and thereater allocated. Capital
deployment is generally tranched so as to
fund programs only to teir next value.
milestone. Members of our Board or our
managament taarm serva an tha board of
ditectors ofseveral of the businesses so.as
o continue to guide each business's strategy
and to oversse proper execution thereof.
We use our extensive network of advisors to
‘ensure that each business has appropriate
‘domain expertise as it develops and
‘exccutes on s sirategy and the RED
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 falure:
of any one of our businesses or therapeutic
candidates would not resultn  failure of
allof our businesses.

2 Risks related to clinical trial ailure

Clinieal trals and othr tests to assess the
commercial viability of a therapeutic candidate are.
typically expensive, complex and time-consuming,
and have uncertain outcomes.

Conditions in which clinica rals are conducted
differ, and results achieved in ane set of conditions
could be different from the results achieved in
different conditions or vith different subject
populations. If our therapeutic candidates fail to
achieve successful outcomes in theirrespective
clinical rials, the therapeutics will not receive.
regulatory approval and in such event cannot be

commercialized. n addition, if e failto complete or
‘experience delays in completing cinical tests for any
of our therapeutic candidates, we may not be able to

obtain regulatory approval or commercialize our
therapeutic candidates on a timely basis, or at al

We have a iversified model such that any.
one clinical ol outcome would not
significantly impact our abilty o operate a5
 going concern. We have dedicated nternal
resauces o estabish and montor each of
the clinical programs n order to try to
maximise successful outcomes. We also
engage outside experts to help design
clinical programs to help provide valuable
information and mitigate the risk of falure.
ignificant scientifc due diigence and
precinical experiments are done prior to.a

cincaltrialtoattempt to assess the odds of
the success of the tial. I the event o the.
outsourcing of these tials, care and
attention are given to assure the quality of
the vendors used to perform the work.

* When assassing potantilimpact of a givan i, locked at the potential effacts on aur research snd davelopment activiies, fnsncilheslt and overal business operatons.
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Risk

Impactt

Management Plans/Actions

3 Risks related to regulatory approval

The pharmaceutical industry is highly regulated
Regulatory authorities across the world enforce &
range of laws and regulations which govern the.
testing, approval, manufacturing, abelling and
marketing of pharmaceutical therapeutics, Stringent
standards are imposed which relate to the quality,
safety and efficacy of these therapeutics. These
requirements are a major determinant of whether it
is commercially feasible to develop a drug substance
‘or medical device given the time, expertise and
‘expense which must b invested.

We may not obtain regulatory spproval for our
therapeutic candidates. Moreover, approval in ane.
terrtary offers no quarantee that reguiatory
approval willbe obtained in any other teritory. Even
iftherapeutics are approved, subsequent regulatory
difficulties may arise, o the conditions relating to.
the approval may be more onerous or restrictive
than we expect

The failure of one of our therapeutics to
obtain any required regulatory approval, or
conditions imposed in cannection with any
such approval, may resultin a significant
decreasein ourvalue.

We manage our regulatory risk by employing
highly experienced clinical managers and
regulatory affirs professionals who, where
appropriate, will commission advice from
external advisors and consult with the
regulatory authorities on the design of our
preclinical and clinical programs. These
experts ensure that high-quality pratocols
and other documentation are submitted
Guring the regulatory process, and that
well-reputed contract research organizations
with global capabiftes are retained o
manage the trals. We alsa engage with
experts,including on our RED Committee,
<o help design clinical tials to help provide
valuable information and maximize the.
fikefihaod of regulatory approval
‘Additionally, we have a diversified model
with numerous assets such that the falure to
eceive regulatory approval or subsequent
regulatory diffcultes with respect to any ane
therapeutic would not adversely impact all of
ourtherapeutics and businesses

4 Risks related to theraper

safety

There s arisk of adverse reactions with al drugs and
medical devices. fany of our therapeutics are found
to cause adversa reactions or unacceptable side
effects, then therapeutic development may be
delayed, additional expenses may be incurred if
further studies are required, and, in extreme
circumstances, it may prove necessary to suspend or
terminate development. This may accur even after
regulatory approval has been obtained, in which
case additional rils may be required, the approval
may be suspended or withdrawn o additional safety
warnings may have to be included on the label.
Adverse events or unforeseen side effects may aksa
potentially lead to praduct iabilty claims being
raised 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,

Adverse reactions or unacceptable side
effects may resultin a smaller market for our
therapeutics, or even cause the therapeutics
to/failto meat requlatory requirements
necessary for sale of the therapeutic, This,
s well 25 any claims for njury or harm
resulting from our therapeutics, may result
in a significant decrease in our value.

We design our therapeutics with safety as
top priority and conduct extensive preclinical
and clinical rals which test for and identify
any adverse side ffects. Despite these steps
and precautions, we cannot fully avoid the.
possibility of unforeseen side effects. To
mitigate the risk further e have insurance in
place to cover product liability claims which
may arise during the conduct of ciical ral.

5 Risks related to therape:

profitability

We may not be able to sell our therapeutics
profitably if reimbursement from third-party payers
such ss private health insurers and government
health authorities i restricted or not available
because, for example, it proves difficult o build a
suficiently strong economic case based on the.
burden of ilness and population impact,

Third-party payers are increasingly attempting to
curtal healthcare costs by challenging the prices.
that are charged for pharmaceutical therapeutics
and denying or imiting coverage and the level of
reimbursement. Moreover, even if the therapeutics
can be sold profitably, they may not b accepted by
patients and the medical communty.

Alternatively, our competitors - many of whom have
considerably greater financial and human resources
—may develop safer or more effective therapeutics
orbe able to compete mors 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 e also applicable to our Founded
Entities and could result in a decrease in their value.

The failure to obtain reimbursement from.
third party payers, as well as competition
from other therapeutics, could significantly
decrease the amaunt of revenue we may
receive from therapeutic sales for certain
therapeutics. This may result i a significant
decrease in ourvalue.

We engage reimbursement experts to
conduct pricing and reimbursement studies
for our therapeutics to ensure that a viable
path to reimbursement, o direct user
payment, is available. We also closely
monitor the compatitive landscape forall of
our therapeutics and adapt our business
plans accordingly. Not all therapeutics that.
we are developing willrely on
reimbursement, Also, while we cannot
control outcomes, we try to design studies
to generate data that will help support
potential reimbursement.
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6 Risks related to intellectual
property protection

We may not be able to obtain patent protection for
s0me of our therapeutics or maintain the secrecy of

their trade secrets and know-how. fwe are
unsuccesstul in doing 5o, others may market
competitive therapeutics at significantly lower
prices. Alternatively, we may be sued for
infringement of third-party patent rights. Ifthese:
actions are successful, then we would have to pay
substantial damages and potentially remove our
therapeutics from the market. We license certain
intellectual property rights from third parties. If we
il to comply with our obligations under these
agreemens, it may enable the other party fo.
terminate the agreement. This could impair our
freedom to operate and potentially lead to third
parties preventing us from selling certain of our
therapeutics.

7 Risks related to enterprise proftability

We expect to continue to incur substantial
expenditure in further research and development

activities. There s no guarantee that we wil become.

operationally profitable, and, even if e do so, we
‘may be unable to sustain operational profitabilty.

8 Risks related to hiring and
retaining qualified employees

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

3 highly competitive employment market

Moreover, the rapid development which is

envisaged by us may place unsupportable demands
‘on our current managers and employees, particularly
ifwe cannot atiract sufficient new employees. There

is also the risk that we may lose key personnel
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Management Plans/Actions

We spend significant resources i the
prosecution of our patent applications and
‘maintenance of our patents, and we have
in-house patent counsel and patent group to
help with these activties. We also work with
‘experienced external attorneys and law irms
0 help with the protection, maintenance and
‘enforcement of our patents, Third party
patent fings are monitored to ensure the
Group continues to have freedom to
‘operate. Confidential information (both our
formation belonging to thrd
parties) s protected through use of
Eontdential Sscosurs agresmerts wth it
parties, and suitable provisions relating to
confdentilty and intellectual property exist
in our employment and advisory contracts.
Licenses are montored for complance.
with thei terms.

‘We retain signifcant cash n order to support
funding of ur Founded Entities and our
Wholly Ovned Pipsline. We have clos
relationships with awide group ofinvestors
and strategic partners o ensure we can
continue to access the capital markets and.
additonal monetization and funding for our
businesses. Additionall, our Founded
Entiies areable o raise money directly from
party investors and strategic partners.

‘The Board regularly seeks external expertise.
10 assess the competitvenass of the
‘compensation packages of itssenior
‘management
and assesses.

compeitive in the el

maintain an extensive recruiting:

through our Board members, advisors and
scientifc community involvement.

‘employ an executive as afull-time in-house
recruiter and retain outside recruiters when
necessary or advisable. Additionly,we are
proactive in our retention efforts and include
incentive-based compensation in the form of
equity awards and annual bonuses, o well as

‘2 competitive benefits package. We have a
number of employes engagement offrts o
srengthen our PureTech community.
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Risk Impactt

9 Risks related to business, economic
or public health disruptions.

Business, economic, financialor geopolitical

disruptions or global health concerns could seriously

harm our development efforts and increase our

costs and expenses.

Management Plans/Actions

We regularly review the business, sconomic,
financial and geopoliical environment in
which we operate. t s possible that we may
see further impact as a result of current.
geopoliical tensions. We monitor the
position o our suppliers,cincal trial sites,
regulators, providers of financial services and
other third parties with whom we conduct
business. We develop and execute.
contingency plans to address fisks

where sppropriate.
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Viability

PureTech Health plc 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, and with respect

to the December 31, 2022, financial
position, we have sufficient available
funding to extend operations into the
first quarter of 2026. This period is
deemed appropriate having assessed
the financial health as of December
31,2022, Further, we expect our
Wholly Owned Programs (or “Internal
segment”) to significantly progress
during this period and for key
Controlled Founded Entities and Non-
Controlled Founded Entities to reach
significant development milestones
over the period of the assessment.

We anticipate our funding to be used to
advance our Wholly Owned Programs,
to continue research and development
efforts, to discover and progress new
therapeutic candidates and to fund
the Company’s head office costs into
the first quarter of 2026. We have

also reserved capital to support our
Founded Entities, should they require
it, to reach significant development
milestones over the period of the
assessment in conjunction with our
external partners. It should be noted
that the majority of funding has been
allocated to the advancement of the
Wholly Owned Programs.

The Directors confirm that they have
2 reasonable expectation that we will
continue to operate and meet our
obligations as they fall due over the
period of the assessment. In making
this statement the Directors carried out
a robust assessment of the principal
risks, including those that would
threaten our business model, future
performance, solvency or liquidity.

This assessment was made in
consideration of our strong financial
position, current strategy and
management of principal risks. The
following facts support the Directors'
view of the viability:

* We have significant influence over
the spending and strategic direction
of our Wholly Owned Programs and
Controlled Founded Entities.

* Our business model s structured
50 that we are not reliant on the
successful outcomes of any one
therapeutic or technology within
the Wholly Owned Programs, or any
Controlled Founded Entity or Non-
Controlled Founded Entity.

In addition, the fact that the Whally
Owned Programs, Controlled Founded
Entities and Non-Controlled Founded
Entities (with the exception of Gelesis
and Akl are currently in the research
and development stage mean 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 ane or
more market sectors in this time frame.
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.

Our consolidated cash, cash
equivalents and short-term
investments as of December 31, 2022,
were $350.1 million. Our PureTech
Level cash, cash equivalents and short-
term investments as of December 31,
2022, were $339.5 million (see our
financial review section below with
regard to information on this non-

IFRS measure). Our PureTech Level
cash, cash equivalents and short-term
investment position is highly liquid and
is forecasted to support infrastructure
costs, Wholly Owned Program research
and development activities and the
appropriate funding of key Controlled
Founded Entities and Non-Controlled
Founded Entities, in order to reach
significant developmental milestones
over the period of the assessment.

The Board reviews the near-term
liquidity and regularly considers
funding plans of our Wholly Owned
Programs, Controlled Founded Entities
and Non-Controlled Founded Entities.
in our assessment of long-term cash
flow projections,

While the review has considered all of
the principal risks identified, the Board
is focused on the pathway to regulatory
approval of each therapeutic candidate
being developed within our Wholly
Owned Pipeline as well as those of our
Founded Entities. Further, the Board
has considered milestone and royalty
funding based on existing collaboration
and partnership arrangements, and

the ability of the Wholly Owned
Program, and each Controlied Founded
Entity and Non-Controlled Founded
Entity to enter into new collaboration
agreements, al of which could be
expected to generate cash in-flows but
were not included in the assessment.
Additionally, given that spending

and investment decisions are largely
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discretionary, there is management
control on reducing discretionary
spending if unforeseen liquidity.
risks arise

The Directors note that our ownership
stakes in the Controlled Founded
Entities and Non-Controlled Founded
Entities are expected to be illiquid

in nature, with the exception of our
ownership stakes in Karuna, Vor and
Akili, which are all publicly traded on
Nasdag as well as Gelesis, which was
listed on the New York Stock Exchange
as of December 31, 2022. In April
2023, Gelesis was delisted from the
New York Stock Exchange, refer to
Note 26 in our consolidated financial
statements for further information.
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 occurred similar to the execution of
the sale of 1,000,000 common shares
of Karuna for aggregate proceeds of
$118.0 million in February 2021, the
sale of 750,000 common shares of
Karuna for an aggregate proceeds of
100.1 million in November 2021, the
sale of 602,100 common shares of
Karuna for an aggregate proceeds of
$115.5 million in August and September
2022, and the the sale of 535,400
common shares of Vor for an aggregate
proceeds of $3.3 million in September
and December 2022. We also expect
that certain of these Founded Entities
may not be successful and this

could resultin a loss of the amounts
previously invested. However, even in
this scenario, our liquidity is expected
to remain sufficient to achieve the
remaining milestone events and fund
infrastructure costs.

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
multiple clinical trials within our Wholly
Owned Pipeline, including trials in more
advanced stages, and contribute the
amounts considered necessary for the
Controlled Founded Entities and Non-
Controlled 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
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The key performance indicators (KPIs) below measure our performance against our strategy. As PureTech's strategy has
evolved, new KPIs have replaced older metrics that are no longer representative of our progress.

Amount of funding secured for Founded Entities

$1.28b~

$1.25b (98%) came from third part

2021:$7319m
2020: $247.8m
2019: $666.8m
2018: $274.0m
2017:$1029m

Progress
Karuna, Vor, Gelesis, Akili and Sonde all raised funds in the
form of financings and non dilutive grants in 2022, including
$1.25 billion by third party financial and strategic investors.

Number of programs created for pipeline expansion
12

D]
2021:2
2020:3
2019:1
2018: 1
2017:1

Progress
In 2022, we expanded our Wholly Owned Pipeline with the
nomination of of a new therapeutic candidate, LYT-310.
LYT-310 s an oral cannabidiol (CBD) prodrug and the second
therapeutic candidate developed from our Glyph™ platform
tobe advanced toward the clinic.

Proceeds generated from sales
of Founded Entity equity

$115.4m’

2021: $218.1 million
2020 $350.6 million
2019: $9.3 million

Progress

A key component of our strategy is to derive value from the
equity growth of our Founded Entities. In 2022, we generated
cash proceeds of approximately $115.4 million from the sale
of equity in one of our Founded Entities, which we intend to
use to fund our operations and growth and to further expand
and advance our clinical-stage Wholly Owned Pipeline, while
still maintaining significant equity ownership.

Number of Wholly Owned Programs
advanced through clinical phases?

1
——
2021:1
2020:3
2019:0

Progress
We advanced one of our Wholly Owned Programs, LYT-100,
into late-stage clinical development in 2022. We initiated

2 Phase 2b dose-ranging trial in idiopathic pulmonary
fibrosis (IPF), which is expected to serve as the first of two
registration-enabling studies.

Number of clinical trial initiations
4

2021: 11
2020:6
2019:6

Progress
PureTech initiated two clinical trials, PureTech's partner
initiated one clinical trial for LYT-503, and Karuna initiated
one clinical trial in 2022

Number of clinical readouts
6

2021:6
2020:5
2019:5

Progress
PureTech completed five clinical trials, and Karuna completed
one linical trial in 2022

1 Funding figur nclucles privats equity fnancings, loans and promissary no
focuivedin canjonction with parneiships and cllaborations. Funding 1
2 Number epresents igure o the relevant fcal yearonly and s not cumlative

3 PursTech ntiated two clnica ials, PureTech's o
4 PurcTech completad e clrical il and Kar

s public offrings o
s ot nlude pro

tawards.Funcing fiure sxcludes future milstone consideratons
s rom Vadantas 2073 pos poriod inancing,

initatac ons cinical il for YT-503, anel Karuna st ana clincal i i 2022,
ompleted ona clnicaluialin 2022
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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 contained 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 44 0 47 and in the Additional
Information section from pages 175
t0.212, 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,

2022 and 2021, and for the years

ended December 31, 2022, 2021

and 2020, have been prepared

in accordance with UK-adopted
International Financial Reporting
Standards (IFRS). The Consolidated
Financial Statements also comply fully
with IFRSs as issued by the International
Accounting Standards Board (1ASB).

The following discussion contains
references to the Consolidated
Financial Statements of PureTech
Health ple, or the Company, and its
consolidated subsidiaries, together
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 financial and operating
policies. Where the Company has
neither control nor significant influence
for financial accounting purposes, or
when the Company does not hold
common shares (or shares similar to
common shares) 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",
an “associate” or an "investment

held at fair value" 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 to our Consolidated Financial
Statements included in this report.

For additional information regarding
our operating structure, see “Basis of
Presentation and Consolidation” below,
Fair value of Investments held at fair
value does not take into consideration
contribution from milestones that
occurred after December 31, 2022,

the value of our interests in our
consolidated Founded Entities
(Vedanta, Follica, and Entrega), our
Wholly Owned Programs, or our cash.

Business Background and
Results Overview

The business background is discussed
above from pages 1 to 14, which
describes in detail the business
development of our Wholly Owned
Programs and Founded Entities.

Our ability to generate product
revenue sufficient to achieve
profitability will depend heavily on the
successful development and eventual
commercialization of one or more

of our wholly-owned or Controlled
Founded Entities' therapeutic
candidates, which may or may not
aceur. Our Founded Entities, Gelesis,
Inc. ("Gelesis"), and Akili Interactive
Labs, Inc. ("Akli*), which we have

not controlled since 2019 and 2018,
respectively, have therapeutics cleared
for sale, but our Wholly Owned
Programs and our Controlled Founded
Entities have not yet generated any
meaningful revenue from product sales,
to date. However, we do generate
significant cash from the sale of shares
of our public Founded Entities. See also.
Recent Developments section below
with regard to the Royalty Pharma
agreement signed after balance

sheet date.

We decansolidated a number of our
Founded Entities, specifically Sonde
Health Inc. ("Sonde") in May 2022,
Karuna Therapeutics, Inc. (*Karuna
Vor Biopharma Inc. (*Vor®), and
Gelesis in 2019, and Akiliin 2018. We.
expect this trend to continue into the
foreseeable future as our Controlled
Founded Entities raise additional
funding that reduces our ownership
interest. Any deconsolidation affects
our financials in the following manner.

* our ownership interest does not
provide us with a controlling
financial interest;
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+ we nolonger control the Founded
Entity's assets and liabilties and

as a result we derecognize the
assets, liabilities and non-controlling
interests related to the Founded
Entity from our Consolidated
Statements of Financial Position;

we record our non-controlling
financial interest in the Founded
Entity at far value; and

the resulting amount of any

gain or loss s recognized in our
Consolidated Statements of
Comprehensive Income/(Loss).

We anticipate our expenses to continue
toincrease proportionally in connection
with our ongoing development
activities related mostly to the
advancement into late-stage studies

of the clinical programs within our
Wholly Owned Pipeline and Controlled
Founded Entities. We also expect that
our expenses and capital requirements,
willincrease substantially in the near to
mid-term as we

« continue our research and
development efforts;

+ seck regulatory approvals for
any therapeutic candidates that
successfully complete clinical trials;
and

« add clinical, scientific,
operational financial and
management information systems.
and personnel, including personnel
to support our therapeutic
development and potential future
commercialization claims.

In addition, our internal research and
development spend will increase in the
foreseeable future as we may initiate
additional clinical studies for LYT-100,
LYT-200 and LYT-300, and progress
additional therapeutic candidates into
the clinic, such as LYT-310, as well as
advance our technology platforms.

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 form 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 consider the future funding
needs of our Founded Entities and
evaluate the needs and opportunities
for returns with respect to each of these
Founded Entities routinely and on a
case-by-case basis.
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As a result, we may need substantial
additional funding in the future,
following the period described below
in the Funding Requirement section,

to support our continuing operations
and pursue our growth strategy unti
such time as we can generate sufficient
revenue from product sales to support
our operations, if ever. Until such time
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
raise additional funds or enter into such
other agreements or arrangements
when needed on favorable terms, or
atall. f we are unable to raise capital
or enter into such agreements, as

and when needed, we may have to
delay, scale back or discontinue the
development and commercialization

of one or more of our wholly-owned
therapeutic candidates.

Cash flow and liquidity

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 for each year are compared
primarily with the results of the
preceding year.

Reported Performance
Reported performance considers all
factors that have affected the results
of our business, as reflected in our
Consolidated Financial Statements.

Core Performance
Core performance measures are
alternative performance measures
(APM) 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 information

to better understand our financial
performance and our financial position
from period to periad. The measures
are also used by management for
planning and reporting purposes,

The measures are not substitutable for
IFRS financial information and should
not be considered superior to financial
information presented in accordance
with IFRS.

PureTech Level Cash,
cash equivalents and
short-term investments

Measure type: Core performance
Definition: Cash and cash equivalents, and Short-term investments held at PureTech Health plc
and wholly-owned subsidiaries (PureTech LYT, PureTech LYT-100, Alivio Therapeutics, Inc., PureTech

Management, Inc., PureTech Health LLC, PureTech Securities Corp, PureTech Securities Il Corp)
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, 2022)

The Company has evaluated subsequent events after December 31, 2022 up to the date of issuance of the Consolidated
Financial Statements, and has not identified any recordable or disclosable events, except for the following:

On March 1, 2023 Vedanta issued convertible debt to a syndicate of investors. The initial close of the debt was for proceeds
of approximately $88.5 million. The note carries an interest rate of 9 percent per annum. The debt has various conversion
triggers and the conversion price is 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, As part of the issuance of the deb, the convertible debt holders
were granted representation in Vedanta's Board of Directors and PureTech lost control over Vedanta. On April 24, 2023,
Vedanta closed the second tranche of the convertible debt for additional proceeds of $18.0 million, of which $5.0 million
were invested by the Company.

On March 22, 2023, the Company entered into an agreement with Royalty Pharma according to which Royalty Pharma
acquired an interset in our royalty from Karuna's KarXT, with $100.0 million in cash up-front, and up to $400.0 million in
additional cash consideration, contingent on the achievement of certain regulatory and commercial milestones.

Gelesis
On February 21, 2023, the Company entered into a Note and Warrant Purchase agreement with Gelesis for $5.0 million cash
consideration. As part of the agreement, the Company received a short term convertible senior secured note of $5.0 million
and warrants to purchase additional shares of Gelesis' common stock. The note carries an interest rate of 12 percent per
annum and holds an initial maturity date of July 31, 2023 unless the note is converted earlier or redeemed by the issuer.

Subsequent to balance sheet date, on April 10, 2023, the NYSE commenced proceedings to delist the common stock
of Gelesis from the NYSE due to Gelesis ceasing to meet certain conditions to trade on such stock exchange. Trading in
Gelesis's common stock was suspended immediately, and it was subsequently delisted from the NYSE. The common stock
of Gelesis is currently available for trading in the over-the-counter (“OTC*) market under the symbol GLSH.

In addition, in April 2023 PureTech submitted a non-binding proposal to acquire all of the outstanding equity of Geless
Negotiations related to the proposal and any potential deal remain ongoing and are subject to, among other things, approval
of any definitive transaction by independent committees of the boards of both Gelesis and PureTech
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Financial Highlights

The following s the reconciliation of the amounts appearing in our Statement of Financial Position to the Alternative

Performance Measure described above:

Asof
December 31, December 31,
(in thousands) 202 2021
Cash and Cash Equivalents 149,866 465,708
Short-term investments - 200,229 -
Consolidated Cash, cash equivalents and short-term investments 350,095 465,708
Less: Cash and Cash Equivalents held at non-wholly owned subsidiaries (10,622) (46,856)
PureTech Level Cash, cash equivalents and short-term investments $339.473 _ $418,851

Basis of Presentation and
Consolidation

Our Consolidated Financial Information
consolidates the financial information
of PureTech Health plc, as well as its
subsidiaries, and includes our interest in
associates and investments held at fair
value, and is reported in four operating
segments as described below.

Basis for Segmentation

Our Directors are our strategic
decision-makers. Our operating
segments are based on the financial
information provided to our Directors
periodically for the purposes of
allocating resources and assessing
performance. We have determined
that each consolidated Founded
Entity is representative of a single
operating segment as our Directors
monitor the financial results at this
level. When identifying the reportable
segments, we have determined that it
is appropriate to aggregate multiple
operating segments into a single
reportable segment given the high
level of operational and financial
similarities across the entities. We
have identified multiple reportable
segments, as presented below.
Substantially all of our revenue

and profit generating activities are
generated within the United States
and, accordingly, no geographical
disclosures are provided

There was no change to reportable
segments in 2022, except for the
transfer of Sonde Health, Inc. to the
Non-Controlled Founded Entities
segment due to the deconsolidation
of Sonde Health, Inc on May 25, 2022.

The Non-Controlled Founded Entities
segment is comprised of the entities in
respect of which PureTech Health () no
longer holds majority voting control as
a shareholder or (i) no longer has the
right to elect a majority of the members.
of the subsidiaries’ Board of Directors.
Upon deconsolidation of an entity,

the segment disclosure is restated to
reflect the change on a retrospective
basis, as this constitutes a change in the
composition of reportable segments,

As of December 31, 2022, the Non-
Controlled Founded Entities segment
includes Sonde Health, Inc. which

was deconsolidated on May 25, 2022
Segment results incorporate the
operational results of Sonde Health,
Inc. to the date of deconsolidation.
Following the date of deconsolidation,
the Company accounts for its
investment in Sonde Health, Inc. at the
parent level, and therefore the results
associated with investment activity
following the date of deconsolidation
is included in the Parent Company and
Other section.

The Company has revised in this
report the prior year segment

financial information to conform to

the presentation as of and for the year
ending December 31, 2022 to include
Sonde in the Non-Controlled Founded
Entities segment. This change in
segments reflects how the Company's
Board of Directors reviews the Group's
results, allocates resources and
assesses performance of the Group at
this time.
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Following is the description of our
reportable segments:

Internal

The Internal segment is advancing
Wholly Owned Programs, which is
focused on improving the lives of
patients with devastating diseases.
The Internal segment is comprised of
the technologies that are wholly owned
and will be advanced through either
PureTech Health funding or non-dilutive
sources of financing in the near-term.
The operational management of the
Internal segment is conducted by

the PureTech Health team, which is
responsible for the strategy, business
development, and research and
development. As of December 31,
2022, this segment included PureTech
LYT, Inc. (formerly Ariya Therapeutics
Inc.), PureTech LYT-100, Inc and Alivio
Therapeutics, Inc.

Controlled Founded Entities

The Controlled Founded Entities
segment is comprised of our
subsidiaries that are currently
consolidated operational subsidiaries
that either have, or have plans to hire,
independent management teams and
have previously raised, or are currently
in the process of raising, third-party
dilutive capital. These subsidiaries
have active research and development
programs and either have entered into
or plan to seek a strategic partnership
with 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 company. As of December 31,
2022, this segment included Entrega,
Inc., Follica, Inc., and Vedanta
Biosciences, Inc.
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Non-Controlled Founded Entities

The Non-Controlled Founded Entities
segment is comprised of the entities
in respect of which PureTech Health
o longer has control over the entity.
Upon deconsolidation of an entity
the segment disclosure is restated to
reflect the change on a retrospective
basis, as this constitutes a change

in the composition of its reportable
segments. The Non-Controlled
Founded Entities segment included
Sonde Health, Inc.

The Non-Controlled Founded
Entities segment incorporates

the operational results of the
aforementioned entities to the date
of deconsolidation. Following the
date of deconsolidation, we account

for our investment in each entity at
the parent level, and therefore the
results associated with investment
activity (including the share in the
net loss of associates) following the
date of deconsolidation is included
in the Parent Company and Other
segment (the “Parent Company and
Other segment”).

Parent Company and Other

Parent Company and Other includes
activities that are not directly
attributable to the operating segments,
such as the activites of the Parent,
corporate support functions and
certain research and development
support functions that are not directly
attributable to a strategic business

segment as well as the elimination
of intercompany transactions. Parent
Company and Other also captures the
accounting for our holdings in entities
for which control has been lost, which
is inclusive of the following items: gain
on deconsolidation, gain or loss on
investments held at fair value, realized
loss on sale of investments, the share
of net income/ (loss) of associates
accounted for using the equity method,
gain on dilution of ownership interest
in associate, impairment of investment
in associate. As of December 31, 2022,
this segment included PureTech Health
ple, PureTech Health LLC, PureTech
Management, Inc., PureTech Securities
Corp., and PureTech Securities Il Corp.
as well s certain other dormant,
inactive and shell entities.

The table below summarizes the entities that comprised each of our segments as of December 31, 2022:

Internal Segment

PureTech LYT 100.0%
PureTech LYT-100, Inc. 100.0%
Alivio Therapeutics, Inc. 1000%
Controlled Founded Entities

Entrega, Inc. 77.3%
Follica, Incorporated 85.4%
Vedanta Biosciences, Inc. 47.0%
Non-Controlled Founded Entities

Sonde Health, Inc. 40.2%
Parent Segment’

Puretech Health plc 100.0%
PureTech Health LLC 100.0%
PureTech Securities Corporation 100.0%
PureTech Securities Il Corporation 100.0%
PureTech Management, Inc. 1000%

1 Inchudes dormant, nstive and shellenies that re o ised her.
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Components of Our Results
of Operations

Revenue

To date, we have not generated any
meaningful revenue from product sales
and we do not expect to generate any
meaningful revenue from product sales
for the near term future. We derive our
revenue from the following:

Contract revenue

We generate revenue primarily from
licenses, services and collaboration
agreements, including amounts that
are recognized related to upfront
payments, milestone payments,
royalties 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 s derived from grant
awards we receive from governmental
agencies and non-profit organizations
for certain qualified research and
development expenses. We recognize
grants from governmental agencies

as grant income 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 conditions
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 wil
be received as a result of meeting the
necessary conditions.

For proceeds from sale of our
investments held at fair value, please
see our Consolidated Cash flow
Statements, Net cash provided by
investing actvities.

Operating Expenses

Research and Development Expenses
Research and development expenses
consist primarily of costs incurred

for our research activiies, including
our discovery efforts, and the
development of our wholly-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 wholly-
owned and our Founded Entites’
therapeutic candidates, including our
agreements with contract research
organizations, or CROs;

« expenses incurred under agreements
with consultants who supplement our
internal capabiliies;

« 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

« facilies, 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
periods 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 model.
Therapeutic candidates in later stages
of clinical development generally

have higher development costs than
those in earlier stages of dlinical
development, primarily due to the
increased size and duration of later-
stage clinical trials. We expect that our
research and development expenses
will continue to increase for the
foreseeable future in connection with
our planned preclinical and clinical
development activities in the near
term and in the future. The successful
development of our wholly-owned
and our Founded Entities’ therapeutic
candidates is 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. 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
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developing therapeutics, including the
uncertainty of:

* progressing research and
development of our Wholly Owned
Pipeline, including LYT-100, LYT-200,
LYT-300, LYT-310 and continuing
to progress our various technology
platforms and other potential
therapeutic candidates based on
previous human efficacy and dlinically
validated biology within our Wholly
Owned Programs;

« establishing an appropriate safety
profile with investigational new
drug application;

+ the success of our Founded Entities
and their need for additional capital;

+ identifying new therapeutic
candidates to add to our Wholly
Owned Pipeline;

+ successful enrollment n, and
the initiation and completion of,
clinical trials;

* the timing, receipt and terms of any
marketing approvals from applicable
regulatory authorities;

* commercializing our wholly-
owned and our Founded Entities'
therapeutic candidates, if approved,
whether alone or in collaboration
with others;

« establishing commercial
manufacturing capabilities o
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
arrangements into which we may
enter and performing our obligations
under such arrangements;

« maintaining, protecting and
expanding our portfolio 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

o attracting, hiring and retaining
qualified personnel.

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
o that therapeutic candidate. For
example, the FDA, the EMA, or
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another comparable foreign regulatory
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 o other 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 from
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
preclinical 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,

our 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 facilties and other
operating costs.

We expect that our general and
administrative expenses will increase
in the future as we increase our
general and administrative headcount
to support our continued research
and development and potential
commercialization of our portfolio

of therapeutic candidates.

Total Other Income/(Loss)

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 former
subsidiary is measured at fair value
when control is lost. Any resulting gain
orloss s recognized as profit or loss
in the Consolidated Statements of
Comprehensive Income/(Loss).

Gain/(Loss) on Investments Held at Fair
Value

Investments held at fai value include
both unlisted and listed securities held
by us, which include investments in
Akili, Gelesis, Karuna, Vor and Sonde
and certain insignificant investments.
We account for investments in
preferred shares of our associates in
accordance with IFRS 9 as Investments
Held at Fair Value when the preferred
shares do not provide access to returns.
underlying ownership interests.

Our ownership in Akili was in preferred
shares until August 2022 at which time
the preferred shares were exchanged
into common shares as part of Akil
SPAC merger (See Note 5 in the
Consolidated financial statements)
Our ownership in Vor was in preferred
shares until February 2021 at which
time the preferred shares were
converted into common shares as part
of Vor Initial Public Offering. Preferred
shares formed part of our ownership in
Gelesis and such preferred shares were
accounted for as Investments Held

at Fair value while the common stock
investment is accounted for under the
equity method. When the investment
in common stock was reduced to zero
by equity method losses, subsequent
equity method losses were applied to
the preferred share investment, which
was considered to be a Long-term
Interest. In January 2022, as part of
the Gelesis SPAC merger with Capstar,
the Gelesis preferred shares were
exchanged for common shares in the
new Gelesis entity and were treated

as an additional investment in Gelesis
equity interest accounted for under the
equity method (for further details see
Note 6 in the consolidated financial
statements). Our common stock
investment in Karuna is accounted for
under IFRS 9 as an investment held

at fair value. Our A-2 and B preferred
share investments in Sonde are
accounted for as investments held

at fair value

Realized loss on sale of Investments
Realized loss on sale of investments
held at fai value relates to realized
differences in the per share disposal
price of alisted security as compared to
the per share exchange quoted price at
the time of disposal. The difference in
2020 and 2021 is attributable to a block
sale discount, due to a variety of market
factors, primarily the number of shares
being transacted was significantly
larger than the daily trading volume

of the security. The difference in 2022
is attributed to the settlement of call
options written by the Company on
Karuna stock.

Other Income (Expense)

Other income (expense) consists
primarily of gains and losses on
financial instruments and in 2022
relates primarily to the backstop
agreement with Gelesis (see Note
6 in the consolidated financial
statements).In prior years includes
also sub-lease income.

Finance Costs/Income
Finance costs consist of loan interest
expense and the changes in the fair
value of certain liabilities associated
with financing transactions, mainly
preferred share liabilities in respect
of preferred shares issued by our
non wholly owned subsidiaries

to third parties. Finance income.
consists of interest income on funds
invested in money market funds and
USS. treasuries.

Share of Net Gain (Loss) of Associates
Accounted for Using the Equity
Method, Gain on Dilution of Ownership
Interest and Impairment of Investment
in Associate

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 our share
of the total comprehensive income and
equity movements 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 in preferred shares that
are considered Long-term Interests,
the carrying amount i reduced to nil
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.

We compare the recoverable amount
of the investment to ts carrying amount
on a go-forward basis and determine
the need for impairment. We recorded
an impairment in the common stock
investment in Gelesis in the year ended
December 31, 2022.

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. During the year
eended December 31, 2022 we recorded
2 gain on dilution of our ownership
interest in Gelesis.
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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 i effect for the year in
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 liabilties of 2 change in income tax rates is
recognized in our financial statements in the period that includes the substantive enactment date or the change in tax status.

Results of Operations

The following table, which has been derived from our audited financial statements for the years ended December 31, 2022,
2021 and 2020, included herein, summarizes our results of operations for the periods indicated, together with the changes
in those items in dolars:

Year ended Decerber 31,
Change Change
(inthousands) 2022 20 2000 @o21102022) (2020102020
Contract revenue $2,090 $9.979 $8,341 $(7,889) $1,638
Grant revenue 13,528 7,409 3427 6119 3982
Total revenue 15,618 17,388 11,768 01,770) 5,621
Operating expenses:
General and administrative expenses 60,991 (57,199) (49,440 3792 2.760)
Research and development expenses (152433)  (110471)  (81,859) (41962 (28612
Operating income/(loss) (197.807) __(150,282) __ (119,531) (47,524 (30.751)
Other income/lexpense:
Gain on deconsolidation of subsidiary 27,251 — — 27,251 —
Gain/(loss) on investment held at fair value (32,0600 179316 232674 @1377) (53359
Realized loss on sale of investment (29.303) (20925 (54,976) 8378 34,051
Other income/(expenses) 8131 15592 1,035 6,539 557
Other income/(loss) (25.981) 159983 178732 (185965 (18,
Net finance income/(costs) 138,924 5,050 6,115) 133,875 11,164
Share of net incomef(loss) of associates accounted
for using the equity method @749 (3709 (@17 45,954 (39.587)
Gain on dilution of ownership interest in associate 28,220 — = 28,220 o
Impairment of investment in associate (8,390) — — 8390 -
Income/(loss) before income taxes (92,783) (58,953 18969 (3830) (77922
Taxation 55,719 (3.756) (14,401) 59,475 10,645
Net income/(loss) including non-controlling
interest (37,065 (62.709) 4,568 25,644 ©7,277)
Net income/(loss) for the year attributable to the
Owners of the Company $(50,354)  $(60,558) $5985  §10204  $(66,543)

Comparison of the Years Ended December 31, 2022 and 2021
Total Revenue
Year ended December 31,

in thousands) o a0z 2021 Change
Contract Revenu

Internal Segment 5— $8,129 $(8,129)

Controlled Founded Entities 1,500 1,500 -

Non-Controlled Founded Entities 81 115 34

Parent Company and other 509 235 274
Total Contract Revenue 52,090 $9.979 $(7,889)
Grant Revenue:

Internal Segment 52,826 $1,253 $1,573

Controlled Founded Entities 10,702 6,156 4,546
Total Grant Revenue $13,528 7,409 56,119
Total Revenue $15,618 517,388 $01,770)

Our total revenue was $15.6 million for the year ended December 31, 2022, a decrease of $1.8 million, or 10.2 percent
compared to the year ended December 31, 2021. The decrease was primarily attributable to a decrease of $8.1 million

in Contract Revenue in our Internal Segment due to the conclusion of certain collaboration activities, partially offset by

an increase in Grant Revenue of $4.5 million in the Controlled Founded Entities segment, driven by an increase in grants
received in our controlled founded entity, as well as an increase of $1.6 million in Grant Revenue within the Internal segment
asa result of increased grant-related activities in such segment.
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Research and Development Expenses
Year ended December 31,

{in thousands) 202 Change
Research and Development Expenses
Internal Segment S(116,054)  $(65444)  $50610
Controlled Founded Entities (34,668)  (40,667) (5,999)
Non-Controlled Founded Entities (826) @116 2,290)
Parent Company and other (885) (1,244) (359)
Total Research and Development Expenses: $(152,433) $(110,471) $41,962

Our research and development expenses were $152.4 million for the year ended December 31, 2022, an increase of

$42.0 million, or 38.0 percent compared to the year ended December 31, 2021. The change was primarily attributable to an
increase of $50.6 million in research and development expenses incurred by the Internal segment due to the advancement
of programs in clinical testing partially offset by decreases in the research and development expenses of $6.0 million and
$2.3 million by the Controlled Founded Entities and the Non-Controlled Founded Entities, respectively. We progressed our
ongoing clinical trials of LYT-100, LYT-200 and of LYT 300 in multiple indications, as well as advanced our research activities.
The increase in the Internal Segment was primarily driven by an increase in clinical trial and clinical research organization
expenditures of $32.7 million, an increase in research and development related employee compensation expense of

$10.5 million (including an increase of $2.0 million in non cash stock based compensation expense), an increase in analytical
and contract manufacturing testing costs of $4.8 million, and an increase in consulting and professional fees of $3.3 million.
The decrease in the Controlled Founded Entities was driven by a $3.5 million reimbursement of expenses related to a
settlement reached with a prior collaboration partner as well as additional decreases of approximately $3 million in clinical
study costs. The decrease in Non-Controlled Founded Entities was due to the fact that in 2022 the results of operations of
Sonde are included only through the date of deconsolidation while in 2021 such results are included for a full year.

General and Administrative Expenses
Year ended December 31,

(in thousands) 2022 2021 Change
General and Administrative Expenses:
Internal Segment 5(8,301) $8.673) $(373)
Controlled Founded Entities (16,462) (17.504) (1,002
Non-Controlled Founded Entities 1,296) (3,225 (1929
Parent Company and other (34,933) 27.797) 7136
Total General and Administrative Expenses $(60,991)  §(57,199) 3,792

Our general and administrative expenses were $61.0 million for the year ended December 31, 2022, an increase of

$3.8 million, or 6.6 percent compared to the year ended December 31, 2021. The change was attributable to an increase of
$7.1 million in the Parent Company and other segment, offset by a decreases of $19 million in the Non-Controlled Founded
Entities segment, $1.0 million in the Controlled Founded Entities, and $0.4 million in the Internal Segment. The increase in
the Parent Company and other segment was driven by a $2.5 million increase in employee compensation expense due to
increase in headcount and adjustments to compensation due to inflation, as well as a $4.5 million increase in other taxes,
while the decrease in Non-Controlled Founded Entities was driven by the fact that in 2022 the results of operations of Sonde
are included only through the date of deconsolidation while in 2021 such results are included for a full year. The decrease in
Controlled Founded Entities results from a decrease in employee compensation expenses.

Total Other Income (Loss)

Total Other loss was $26.0 million for the year ended December 31, 2022 compared to Other income of $160.0 million for
the year ended December 31, 2021, reflecting a change of $186.0 million. The increase in losses was primarily attributable
1o a loss from investments held at fair value of $32.1 million for the year ended December 31, 2022, compared to a gain of
$179.3 million for the year ended December 31, 2021 and to a much lesser extent an increase in realized loss from the sale
of an investment of $8.4 million. The loss from investments held at fair value for the year ended December 31, 2022 was
primarily attributed to our holdings in Akill, Vor and Gelesis earn-out shares, partially offset by a gain on Karuna holdings
(see Note 5 in our consolidated financial statements for further details). The aforementioned increase in losses was partially
offset by a one-time gain of $27.3 million as a result of the deconsolidation of Sonde and a gain of $7.6 million in respect
of the Gelesis back-stop agreement (See Note 5 to the Consolidated Financial Statements for more details) during the year
eended December 31, 2022.

Net Finance Income (Costs)

Net finance Income was $138.9 million for the year ended December 31, 2022, compared to et finance income of §5.0 million
for the year ended December 31, 2021, reflecting a change of $133.9 million in Net finance Income (costs). The change was
primarily attributable to the fact that during the year ended December 31, 2022 net change in fair value of subsidiaries'
preferred shares, warrant and convertible note liabilities was income of $137.1 million, primarily related to change in fair value
of Vedanta preferred share liabilities, while for the year ended December 31, 2021 such change was a gain of $9.6 million,
leading to increased income of $127.5 million. To a much lesser extent, the increase in finance income was also derived from
 $0.8 million decrease in contractual interest expense on subsidiary convertible notes, and a 5.6 million increase in interest
income from financial assets during the year ended December 31, 2022, as compared to the year ended December 31, 2021,
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Share of Net Income/(loss) of Associates accounted for using the equity method, Gain on Dilution of Interest in Associate and
Impairment of Investment in Associate

For the year ended December 31, 2022, the share in net loss of associates reported under the equity method was

$27.7 million as compared to the share in net loss of $73.7 million for the year ended December 31, 2021. The change

was primarily attributable to a decrease in our equity interest in Gelesis following the SPAC exchange (see Note 6 to our
Consolidated Financial Statements), as well as a decrease in Gelesis losses reported under IFRS for the year ended December
31,2022, a5 compared to the losses reported for the year ended December 31, 2021. In addition, during the year

ended December 31, 2022, PureTech recorded a gain on dilution of its equity ownership interest in Gelesis of $28.2 million
as a result of the completion of the merger with CapStar on January 13, 2022 - See Note 6 to the Consolidated Financial
Statements for more details. Also, during the year ended December 31, 2022, the Company recorded an impairment in its
investment in Gelesis of $8.4 million.

Taxation

Income tax expense was a benefit of $55.7 million for the year ended December 31, 2022, as compared to an expense of
$3.8 million for the year ended December 31, 2021. The increase in the income tax benefit was primarily atributable to the
increase in gains that are non taxable for the year ended December 31, 2022 as compared to the year ended December 31,
2021 and to a lesser extent to a 2022 change in state apportionment. For a full reconciliation from the statutory tax rate to
the effective tax rate, see Note 25 to our Consolidated Financial Statements.

Comparison of the Years Ended December 31, 2021 and 2020
Total Revenue
Year Ended December 31,

(i thousands) 2021 2020 Change
Contract Revenue:

Internal Segment $8,129 $5.297 $2,833

Controlled Founded Entities 1,500 896 604

Non-Controlled Founded Entities 115 93 22

Parent Company and other 235 2,054 (1,819)
Total Contract Revenue _ $9.979 $8,341 51,638
Grant Revenue:

Internal Segment $1,253 $1,563 $(310)

Controlled Founded Entities 6,156 1,864 4,292
Total Grant Revenue 7,409 $3,427 $3,982
Total Revenue $17.388 $11,768 $5,621

Our total revenue was $17.4 million for the year ended December 31, 2021, an increase of §5.6 million, or 47.8 percent
compared to the year ended December 31, 2020. The increase was primarily attributable to an increase of $2.8 million in
contract revenue in the Internal segment, which was primarily driven by a $6.5 million increase in revenue due to payment
from Imbrium Therapeutics, Inc. fallowing the exercise of the option to acquire an exclusive license for the Initial Product
Candidate. The increase was partially offset by a decrease in contract revenue of $3.7 million recognized under IFRS 15
due to the completion of development activities related to revenues associated with multiple collaborations in the year
ended December 31, 2021. The increase was also driven by an increase of $4.3 millio in grant revenue in the Controlled
Founded Entities segment for the year ended December 31, 2021, which was driven primarily by Vedanta's grant revenue
carned pursuant to its CARB-X and BARDA agreements. The aforementioned increases were partally offset by a non-
recurrent milestone payment of $2.0 million received from Karuna (and included in Parent Company and Other) in the year
eended December 31, 2020.

Research and Development Expenses
Year Ended December 31,

(nthousands) 2021 2020 Change
Research and Development Expenses:
Internal Segment $(65,444) $(45,346) $20,098
Controlled Founded Entiies (40,667) @3,152) 7,515
Non-Controlled Founded Entities @118 3,128) (12)
Parent Company and other (1,249) @38) 1,010
Total Research and Development Expenses: $110471) 581,859 $28,612
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Our research and development expenses were $110.5 million for the year ended December 31, 2021, an increase of

$28.6 million, or 35.0 percent compared to the year ended December 31, 2020. The change was primarily attributable to an
increase of §20.1 million in research and development expenses incurred by the Internal segment due to the advancement
of programs in clinical testing. This was primarily driven by an increase in clinical trial and clinical research organization
expenditures of §14.0 million, an increase in research and development related consulting and professional fees of

$2.5 million and an increase in research and development related salaries and stock compensation of $2.6 million. We
progressed our ongoing clinical trials of LYT-100 and LYT- 200 in multiple indications and initiated a clinical trial with respect
10 LYT 300, as well as advanced pre-clinical studies and research related to multiple candidates and research platforms

The increase was further attributable to an increase of $7.5 million in research and development expenses incurred by the
Controlled Founded Entities segment, primarily attributable to Vedanta as they progressed their therapeutic candidates
VE202, VE303, VE416 and VEBOD towards meaningful milestones.

General and Administrative Expenses
Year Ended December 31,

(in thousands) 2021 2020 Change
General and Administrative Expenses:
Internal Segment $(8,673) $(3,482) $5,191
Controlled Founded Entities (17,504) (10,752) 6752
Non-Controlled Founded Entities (3,225) 2939 286
Parent Company and other 27,797 (32,267) (4,470)
Total General and Administrative Expenses $(57,199)  $(49,440) §7.760

Our general and administrative expenses were $57.2 million for the year ended December 31, 2021, an increase of
$7.8 million, or 15.7 percent compared to the year ended December 31, 2020. The increase was primarily attributable to

an increase of $7.0 million in the Controlled Founded Entities segment, which was primarily driven by non-cash increases

of §2.9 million i stock based compensation expense, $1.4 million increase in payroll-related costs due to increased
personnel, an increase in professional fees of $1.1 million, and an increase in legal fees of $0.9 million. The increase was
further attributable to an increase of $5.2 million in the Internal segment, which was primarily driven by an increase in the
management fee charged by the Parent company of $6.2 million which was partially offset by a decrease in depreciation
expense of $0.5 million for the year ended December 31, 2021. The decrease in the Parent Company and other of $4.5 million
was primarily attributable to the allocation of management fee charged to other segments of $7.0 million which was partially
offset by an increase in professional and recruiting fees of $0.9 million and an increase in business insurance of §1.7 million for
the year ended December 31, 2021.

Total Other Income (Loss)

Total other income was $160.0 million for the year ended December 31, 2021 a decrease of $18.7 million, compared to

the year ended December 31, 2020. The decline in other income was primariy attributable to a decrease in gains from
investments held at fair value of $53.4 million, primarily driven by the change in the fair value of the investment in Karuna.
These gains from investments held at fair value were partially offset by losses realized on sale of certain investments held at
fair value, as a result of the block sale discount included in the sale. The losses realized on sale of certain investments held at
fair value for the year ended December 31, 2021 decreased $34.1 million compared to the year ended December 31, 2020.

Net Finance Income (Costs)

Net finance costs were $5.0 million for the year ended December 31, 2021, a change of $11.2 million, compared to net
finance costs of $6.1 million for the year ended December 31, 2020. The change was primarily attributable to a $14.0 million
change leading to increased income in respect of the change in the fair value of our preferred shares, warrant and convertible
note liabilities held by third parties, partially offset by a $1.8 million increase in contractual finance costs, mainly in our
controlled founded entity, Vedanta, and a $1.0 million decline in interest income from financial assets for the year ended
December 31, 2021

Share of Net Gain (Loss) in Associates Accounted for Using the Equity Method, and Impairment of Investment in Associate
For the year ended December 31, 2021, the share in net loss of associates reported under the equity method was

$73.7 million as compared to the share of net loss of $34.1 million for the year ended December 31, 2020. The change
was primarily attributable to an increase in Gelesis losses reported under IFRS for the year ended December 31, 2021 as
compared to the losses reported for the year ended December 31, 2020, due to an increase in the fair value of Gelesis
financial instrument liabilties that are accounted for at Fair Value Through Profit and Loss (FVTPL)

Taxation
Income tax expense was $3.8 million for the year ended December 31, 2021,s compared to income tax expense of

$14.4 million for the year ended December 31, 2020. The decrease in income tax expense was primarily attributable to the
decrease in profit before taxin entities in the U.S. Federal and Massachusetts consolidated return groups of the Company.
For information on the change in the tax rate, see Note 25 in the consolidated financial statements.
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Critical Accounting Policies and
Significant Judgments and Estimates
Our management's discussion and
analysis of our financial condition

and results of operations is based on
ourfinancial statements, which we
have prepared in accordance with
UK-adopted International Financial
Reporting Standards (IFRS). The
Consolidated Financial Statements also
‘comply fully with IFRSs as issued by
the International Accounting Standards
Board (1ASB). In the preparation of
these financial statements, we are
required to make judgments, estimates
and assumptions about the carrying
amounts of assets and labilities

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.

Our estimates and assumptions
are reviewed on an ongoing basis.
Revisions to accounting estimates

are recognized in the period in which
the estimate is revised i the revision
affects only that period or in the period
of the revisions and future periods if
the revision affects both current and
future periods,

While our significant accounting
policies are described in more detail

in the notes to our consolidated
financial statements appearing at

the end of this report, we believe the
following accounting policies to be
most critical to the judgments and
estimates used in the preparation of
ourfinancial statements. See Note 1 to
our consolidated financial statements
for a further detailed description of our
significant accounting policies,

Financial instruments
We account for our financial
instruments according to IFRS 9. As
such, when issuing preferred shares

in our subsidiaries we determine the
classification of financial instruments

in terms of liability or equity. Such
determination involves significant
judgement. These judgements include.
an assessment of 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 other financial assets
for a fixed number of the Group's
eqity instruments

In accordance with IFRS 9 we carry
certain investments in equity securities
at fair value as well as our subsidiary
preferred share, convertible notes and
warrant liabilities, all through profit
and loss (FVTPL). Valuation of the
aforementioned financial instruments
(assets and liabilities) includes making
significant estimates, specifically
determining the appropriate valuation
methodology and making certain
estimates such as the future expected
returs on the financial instrument

in different scenarios, earnings
potential of the subsidiary businesses,
appropriate discount rate, appropriate
volatiity, appropriate term to exit and
other indusry and company specific
risk factors.

Consolidation:

The consolidated financial statements
include the financial statements of the
Company and the entities it controls.
Based on the applicable accounting
rules, the Company controls an
investee when itis exposed, or has
tights, to variable returns from its
involvement with the investee and

has the ability to affect those returns
through its power over the investee.
Therefore an assessment is required
to determine whether the Company
has () 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 the investor's returns.
Judgement s required to perform such
assessment and it reqires that the
Company considers, among others,
activities that most significantly affect
the returns of the investee, its voting
shares, representation on the board,
tights to appoint board members

and management, shareholders
agreements, de facto power and other
contributing factors.

Investment in Associates

When we do not control 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
percent or more of the voting power

of an entity, unless it can be clearly
demonstrated that this is not the case.
We evaluate f 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.
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Associates are accounted for using
the equity method (equity accounted
investees) and are initially recognized
at cost, or if recognized upon
deconsolidation they are intially
recorded at fair value at the date of
deconsolidation. The consolidated
financial statements include our share
of the total comprehensive income
and equity movements 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
preferred share investments that are
considered to be Long-Term Interests,
the carrying amount is reduced to zero.
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 PureTech is accounted for in
accordance with IFRS 9.

Judgement s required in order 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 Directors of the investee,
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 s also required to
determine which instruments we

hold in the investee form part of the
investment in the associate, 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.

Where the company 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 for
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the purposes of IAS 28 (please refer
to Notes 5 and 6). 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

Recent Accounting Pronouncements
For information on recent accounting
pronouncements, see our consolidated
financial statements and the related
notes found elsewhere in this report.

Cash Flow and Liquidity

Our cash flows may fluctuate and are
difficult to forecast and will depend on
many factors, including:

« the expenses incurred in the
development of wholly-owned
and Controlled Founded Entity
therapeutic candidates;

« the revenue, if any, generated by
wholly-owned and Controlled-
Founded Entity therapeutic
candidates;

« the revenue, if any, generated from
licensing and royalty agreements
with Founded Entities;

« the financing requirements of the
Internal segment, Controlled-
Founded Entities segment and
Parent segment; and.

« the investing activities related to

Entities, Non-Controlled Founded
Entities and Parent segments,
including the monetization, through
sale, of shares held in our public
Founded Entities.

As of December 31, 2022, we had
consolidated cash and cash equivalents
of $149.9 million and consolidated
cash, cash equivalents and short term
investments of $350.1 million. As of
December 31, 2022, we had PureTech
Level cash, cash equivalents and short-
term investments of $339.5 million
PureTech Level cash, cash equivalents
and short-term investments is a
non-IFRS measure (for & definition of
PureTech Level cash, cash equivalents
and short-term investments and a
reconciliation to the IFRS number, see
the section Measuring Performance

the Internal, Controlled-Founded  S2er " this Financial review)

Cash Flows
The following table summarizes our cash flows for each of the periods presented:

Year ended Decerber 31,

(in thousands) =

Net cash used in operating activities $(178,792)  §(158,.274) 827)
Net cash provided by (used in) investing activities (107,223) 197,375 364,478
Net cash provided by (used in) financing activities (29,827) 22721 38,869
Net increase (decrease) in cash and cash equivalents $(315,842) $61,827 $271,520

Operating Activities
Net cash used in operating activities was $178.8 million for the year ended December 31, 2022, as compared to $158.3 million
for the year ended December 31, 2021, resulting in an increase of $20.5 million in net cash used in operating activities.

The increase in outflows is primarily attributable to our higher operating loss mainly due to an increase in research and
development activities in the Internal Segment, partiall offset by the timing of receipts and payments in the normal course
of business

Net cash used in operating activities was $158.3 million for the year ended December 31, 2021, as compared to $131.8 million
for the year ended December 31, 2020, The increase in outflows is primarily attributable to our higher operating loss and
higher income taxes paid of $7.0 million, and to a lesser extent the timing of receipts and payments in the normal course

of business.

Investing Activities
Net cash used in investing activities was $107.2 million for the year ended December 31, 2022, as compared to inflows of
$197.4 million for the year ended December 31, 2021, resulting in a decrease of $304.6 million i net cash resulting from
investing activities. The decrease in the net cash resulting from investing activities was primariy atributed to a decrease
in proceeds from the sale of investments held at fair value of $99.4 million and to the purchase of short term investments,
that net of redemptions amounted to $198.7 million for the year ended December 31, 2022.

Net cash provided by investing activities was $197.4 million for the year ended December 31, 2021, as compared to inflows
of $364.5 million for the year ended December 31, 2020, resulting in a decrease of $167.1 million in net cash provided by
investing activities. The decrease in the net cash provided by investing activities was primarily attributed to the decrease in
proceeds from the sale of investments held at fai value of $132.5 million (proceeds from such sales were $218.1 million for
the year ended December 31, 2021 vs. §350.6 million for the year ended December 31, 2020) and the fact that for the year
ended December 31, 2020 the Company had proceeds of $30.1 million from maturity of short term investments while for the
year ended December 31, 2021, there were o such cash inflows.

Financing Activities
Net cash used in financing activities was $29.8 million for the year ended December 31, 2022, as compared to net cash
provided by financing activities of $22.7 million for the year ended December 31, 2021, resulting in a decrease of $52.6
million in the net cash resulting from financing activities. The decrease in the net cash resulting from financing activities was
primarily attributable to the fact that in the year ended December 31, 2021 there was an issuance of subsidiary preferred
shares of $37.6 million while for the year ended December 31, 2022 there was no such issuance, and due to the treasury
share purchases of $26.5 million for the year ended December 31, 2022 while there were no such purchases for the year
ended December 31, 2021. This decrease was partially offset by the fact that during year ended December 31, 2021 there
were payments to settle equity settled stock based awards of $13.3 million, while for the year ended December 31, 2022
there were no such payments made.
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Net cash provided by financing activities was $22.7 million for the year ended December 31, 2021, as compared to
$38.9 million for the year ended December 31, 2020, resulting in a decrease of $16.1 million in the net cash provided by
financing activities. The decrease in the net cash provided by financing activities was primarily attributable to the decrease in
proceeds from issuance of convertible notes in subsidiaries of $22.8 million and the fact that for the year ended December 31,
2020 the Company had proceeds from the issuance of  long term loan of $14.7 million, while for the year ended December
31,2021, there was no such cash inflow. Such decreases were partially offset by an increase in proceeds from issuance of
preferred shares in subsidiaries of $23.9 million

Funding Requirements
We have incurred operating losses since inception. Based on our current plans, we believe our existing financial assets at
December 31, 2022, will be sufficient to fund our operations and capital expenditure requirements into the first quarter of
2026, We expect to incur substantial additional expenditures in the near term to support our ongoing activities. We anticipate
to continue to incur net operating losses for the foreseeable future as s typical for pre-revenue biotechnology companies.
Our ability to fund our therapeutic development and clinical operations as well as commercialization of our wholly-owned
therapeutic candidates, will depend on the amount and timing of cash received from planned financings, monetization of
shares of public Founded Entities and potential business development activities. Our future capital requirements will depend
on many factors, including:

+ the costs, timing and outcomes of clinical trials and regulatory reviews associated with our wholly-owned therapeutic
candidates;

* the costs of commercialization activities, including product marketing, sales and distribution;

« the costs of preparing, fling 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;

+ our degree of success in commercializing our wholly-owned therapeutic candidates, if and when approved; and

+ the number and types of future therapeutics we develop and commercialize.

A change in the outcome of any of these or other variables with respect to the development 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 meet 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.

Financial Position

Summary Financial Position
Asof Dacember 31,

in thousands) 02 .
Investments held at fair value 5251892 $397,179  $(145,286)
Other non-current assets 64,562 47,018 17,544

Non-current assets 316,454 444197 (127,743
Cash and cash equivalents, and short term investments 350,095 465708 (115613
Other current assets 36,097 36,101 @
Current assets 386,192 501,809 (115,617)
Total assets 702,647 946,006 (243359
Lease Liability 24,155 29,040 (4,88)
Deferred tax liability 19,645 89,765 70,120)
Other non-current liabilities 14,372 16,921 (2,549)
Non-current liabilities 58,172 135,725 77553)
Trade and other payables 54,783 35,760 19,023

Notes payable 2,345 4,641 @297)
Warrant liability a7 6787 (6,740)
Preferred shares 27,339 174017 (146,678)
Other current labilities 12371 4,929 7,482

Current liabi 96,885 226135 (129,249
Total lia 155,057 361859 (206,802)
Net assets 547,589 584,147 (36,557)
Total equity $547,589  $584,147  $(36,557)
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Investments Held at Fair Value
Investments held at fair value
decreased by $145.3 million to

$2519 million as of December 31, 2022.
As of December 31, 2022, Investments
held at fair value consist primarily of our
common share investment in Karuna,
Vor and Akili (Akili was in the form of
preferred shares until August 2022)
and our preferred share investment in
Sonde (from May 2022). See Note 5 to
our consolidated financial statements
included elsewhere in this annual
report for details regarding the change
in investments held at fair value.

Cash, Cash Equivalents, and Short-
Term Investments

Consolidated cash, cash equivalents
and short.term investments decreased
by $115.6 million to $350.1 million as

of December 31, 2022. The decrease
reflects spend atributed to our
operating loss of $197.8 million, partially
offset by proceeds from sale of Karuna
and Vor shares of $118.7 million during
the year ended December 31, 2022.

Non-Current Liabilities
Non-current liabilties decreased
$77.6 million to $58.2 million as of
December 31, 2022. The decrease
was primarily driven by declines of
$4.9 million and $70.1 million in our
long-term lease liability and deferred
tax liabiliies, respectively as of
December 31, 2022.

Trade and Other Payables

Trade and other payables increased
$19.0 million to $54.8 million as of
December 31, 2022. The increase
reflected primarily the timing of
payments as of December 31, 2022

Notes Payable

Notes payable decreased by

$2.3 million to $2.3 million as of
December 31, 2022. The decrease
reflects the deconsolidation of Sonde
in May 2022

Preferred Shares and warrant liabilities
Preferred share liability in subsidiaries
in the Controlled founded entity
segment decreased by $146.7 million
t0 $27.3 million and warrant liability
also in Controlled founded entity
segment) decreased by $6.7 million to
a negligible amount as of December
31,2022. The decrease in the preferred
share liability reflects a decrease in fair
value of the preferred share liability

of §130.8 million and to a much lesser
extent a decrease of $15.9 million due

1o the deconsolidation of Sonde during
the year ended December 31, 2022.
The decrease in the warrant liability
reflects a decrease in the fair value of
such warrant liability of $6.7 million.

Quantitative and Qual
Disclosures about Financial Risks

Interest Rate Sensitivity
As of December 31, 2022, we had
consolidated cash and cash equivalents
of $149.9 million and short term
investments of $200.2 million, while

we had PureTech Level cash, cash
equivalents and short-term investments
of $339.5 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
to 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

US. bank interest rates. We have not
entered into investments for trading

or speculative purposes. Due to the
conservative nature of our investment
portfolio, which i predicated on capital
preservation and investments in short
duration, high-quality U.S. Treasury Bills
and related money market accounts

we do not believe 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 liabilties
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 liabilties 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 o losses were not
material for all reported periods.

Controlled Founded Entity Investments
We maintain investments in certain
Controlled Founded Entities.
Ourinvestments in Controlled
Founded Entities are eliminated as
intercompany transactions upon
financial consolidation. We are
however exposed to a 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 the profit and loss.
Ourstrong cash position, budgeting
and forecasting processes, as well as
decision making and risk mitigation
framework enable us to robustly
monitor and support the business
activities of the Controlled Founded
Entities to ensure no exposure to
credit losses and ultimately dissolution
or liquidation. Accordingly, we view
exposure to third party preferred
share liabilty as low. Please refer to
Note 16 to our consolidated financial
statements for further information
regarding our exposure to Controlled
Founded Entity Investments.

Non-Controlled Founded

Entity Investments

We maintain certain investments in
Non-Controlled Founded Entities which
are deemed either as investments and
accounted for as investments held at
fair value or associates and accounted
for under the equity method (please
refer to Note 1 to our consolidated
financial statements). Our exposure

to investments held at fair value was
$2519 million as of December 31,
2022, and we may or may not be

able to realize the value in the future.
Accordingly, we view the risk as

high. Our exposure to investments in
associates in limited to the carrying
amount of the investment. We are

not exposed to further contractual
obligations or contingent liabilties
beyond the value of initial investment
As of December 31, 2022, Gelesis and
Sonde were the only associates. The
carrying amount of the investments in
Gelesis and Sonde accounted for under
the equity method was $9.1 million.
Accordingly, we do not view this isk as
high. Please refer to Notes 5, 6 and 16
to our consolidated financial statements
for further information regarding our
exposure to Non-Controlled Founded
Entity Investments.
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Equity Price Risk

As of December 31, 2022, we held
1,054,464 common shares of Karuna,
2,671,800 common shares of Vor, and
12,527,477 common shares of Akili

The fair value of our investments in

the common shares of Karuna was
$207.2 million, in the common shares
of Vor §17.8 million, and in the common
shares of Akili $14.1 million.

The investments in Karuna Vor and
Akiliare exposed to fluctuations in
the market price of these common
shares. The effect of a 10.0 percent
adverse change in the market price of
Karuna common shares, Vor common
shares and Akili common shares as of
December 31, 2022, would have been
2 loss of approximately $20.7 million,
$1.8 million, and $1.4 million,
respectively, that would have been
recognized as a component of Other
income (expense] in our Consolidated
Statements of Comprehensive
Income/(Loss).

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 on market conditions.

Credit Risk
We maintain an investment portfolio

in accordance with our investment
policy. The primary objectives of our
investment policy are to preserve
principal, maintain proper liquidity and
to meet operating needs. Although

our investments are subject to credit
tisk, our investment policy specifies
credit quality standards for our
investments 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
tisk exposure with respect to derivative
or other financial instruments.

Credit risk s also the risk of financial
loss if a customer or counterparty to
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
credit quality of our receivables,
which are primarily from the US
government, large corporations and
large funds with respect to grants.
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Foreign Private Issuer Status
Owing to our U, listing, we report
under the Securities Exchange Act of
1934, as amended, or the Exchange
Act, a5 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
requiring insiders to file public
reports of their stock ownership and
trading activities and 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.




