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SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS
This Annual Report on Form 10-K, or Annual Report, contains forward-looking statements which are made pursuant to the safe harbor
provisions of Section 27A of the Securities Act of 1933, as amended, or the or the Securities Act, and Section 21E of the Securities
Exchange Act of 1934, as amended, or the Exchange Act. All statements other than statements of historical facts contained in this Annual
Report are forward-looking statements. In some cases, you can identify forward-looking statements by terminology such as “may”, “will”,
“should”, “expects”, “intends”, “plans”, “anticipates”, “believes”, “estimates”, “predicts”, “potential”, “continue” or the negative of these terms or
other comparable terminology. These statements are not guarantees of future results or performance and involve substantial risks and
uncertainties. Forward-looking statements in this Annual Report include, but are not limited to, statements about:
•

the initiation, timing, progress, results, cost and success of our current and future research and development programs and preclinical
studies, including our expectations for our molecular glue degraders, or MGD, molecules, including for our GSPT1-directed MRT-2359;

•

the initiation, timing, progress, results, cost, and success of our future clinical trials, including statements regarding the period during
which the results of the clinical trials will become available;

•

our ability to continue to develop our proprietary protein degradation platform, collectively referred to as QuEEN, and to expand our
proteomics and translational medicine capabilities;

•

the potential advantages of our platform technology and product candidates;

•

the extent to which our scientific approach and platform technology may target proteins that have been considered undruggable or
inadequately drugged;

•

our plans to submit an IND application to the FDA for our lead GSPT1-directed MGD product candidate, MRT-2359, and future product
candidates;

•

our ability to enter into, and the benefits of, any strategic collaborations with third parties who have the expertise to enable us to
identify and further develop our product candidates and platform technologies;

•

our ability to obtain and maintain regulatory approval of our product candidates;

•

our ability to maintain and expand, including through third-party vendors, our library of MGDs

•

our ability to manufacture, including through third-party manufacturers, our product candidates for preclinical use, future clinical trials
and commercial use, if approved;

•

our ability to commercialize our product candidates, including our ability to establish sales, marketing and distribution capabilities for
our product candidates;

•

the rate and degree of market acceptance of our product candidates;

•

the size and growth potential of the markets for our product candidates, and our ability to serve those markets;

•

our ability to establish and maintain intellectual property rights covering our current and future product candidates and technologies;

•

the implementation of our business model and strategic plans for our business, product candidates, and technology;

•

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

•

our ability to obtain funding for our operations necessary to complete further development and commercialization of our product
candidates;

•

our financial performance;

•

developments in laws and regulations in the United States and foreign countries;

•

the success of competing therapies that are or may become available;

•

our ability to attract and retain key scientific or management personnel;

•

the impact of the COVID-19 pandemic on our business and operations; and
ii

•

other risks and uncertainties, including those listed under Item 1A, “Risk Factors.”

Any forward-looking statements in this Annual Report reflect our current views with respect to future events and with respect to our future
financial performance, and involve known and unknown risks, uncertainties and other factors that may cause our actual results, performance,
or achievements to be materially different from any future results, performance, or achievements expressed or implied by these forwardlooking statements. Factors that may cause actual results to differ materially from current expectations include, among other things, those
described under Item 1A, “Risk Factors” and elsewhere in this Annual Report. Given these uncertainties, you should not place undue reliance
on these forward-looking statements.
All of our forward-looking statements are as of the date of this Annual Report only. In each case, actual results may differ materially from
such forward-looking information. We can give no assurance that such expectations or forward-looking statements will prove to be correct.
An occurrence of or any material adverse change in one or more of the risk factors or risks and uncertainties referred to in this Annual Report
or included in our other public disclosures or our other periodic reports or other documents or filings filed with or furnished to the Securities
and Exchange Commission, or the SEC, could materially and adversely affect our business, prospects, financial condition and results of
operations. Except as required by law, we do not undertake or plan to update or revise any such forward-looking statements to reflect actual
results, changes in plans, assumptions, estimates or projections or other circumstances affecting such forward-looking statements occurring
after the date of this Annual Report, even if such results, changes or circumstances make it clear that any forward-looking information will not
be realized. Any public statements or disclosures by us following this Annual Report that modify or impact any of the forward-looking
statements contained in this Annual Report will be deemed to modify or supersede such statements in this Annual Report.
We may from time to time provide estimates, projections and other information concerning our industry, the general business environment,
and the markets for certain diseases, including estimates regarding the potential size of those markets and the estimated incidence and
prevalence of certain medical conditions. Information that is based on estimates, forecasts, projections, market research or similar
methodologies is inherently subject to uncertainties, and actual events, circumstances or numbers, including actual disease prevalence rates
and market size, may differ materially from the information reflected in this Annual Report. Unless otherwise expressly stated, we obtained
this industry, business information, market data, prevalence information and other data from reports, research surveys, studies and similar
data prepared by market research firms and other third parties, industry, medical and general publications, government data, and similar
sources, in some cases applying our own assumptions and analysis that may, in the future, prove not to have been accurate.
iii

SUMMARY OF RISK FACTORS ASSOCIATED WITH OUR BUSINESS
Our business is subject to numerous material and other risks and uncertainties that you should be aware of in evaluating our business.
These risks are described more fully in Part II, “Item 1A—Risk Factors,” and include, but are not limited to, the following:
•

We are a biotechnology company with a limited operating history and we have not generated any revenue to date from drug sales and
we may never become profitable.

•

We have incurred significant operating losses since our inception and we anticipate that we will incur continued losses for the
foreseeable future.

•

We are very early in our development efforts. All of our programs are still in the preclinical stages of drug discovery. If we are unable to
commercialize our product candidates or experience significant delays in doing so, our business will be materially harmed.

•

Our approach to the discovery and development of product candidates based on our QuEEN platform is novel, which makes it difficult
to predict the time, cost of development and likelihood of successfully developing any products.

•

We may not be successful in our efforts to identify or discover additional product candidates or we may expend our limited resources
to pursue a particular product candidate or indication and fail to capitalize on product candidates or indications that may be more
profitable or for which there is a greater likelihood of success.

•

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

•

If we are unable to obtain and maintain patent and other intellectual property protection for our technology and product candidates or if
the scope of the intellectual property protection obtained is not sufficiently broad, our competitors could develop and commercialize
technology and drugs similar or identical to ours, and our ability to successfully commercialize our technology and drugs may be
impaired, and we may not be able to compete effectively in our market.

•

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

•

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

•

We have identified material weaknesses in our internal control over financial reporting. If we are unable to successfully remediate
these material weaknesses in our internal control over financial reporting, it could have an adverse effect on our company.

•

Our executive officers, directors, principal stockholders and their affiliates own a significant percentage of our stock and are able to
exercise significant influence over our company, which will limit your ability to influence corporate matters and could delay or prevent a
change in corporate control.
iv

PART I
Item 1. Business
Overview
We are a biopharmaceutical company developing a portfolio of novel and proprietary small molecule drugs that employ the body’s natural
mechanisms to selectively degrade therapeutically-relevant proteins, so called molecular glue degraders or “MGDs”. We have developed a
proprietary protein degradation platform, called QuEEN™ (an abbreviation for “Quantitative and Engineered Elimination of Neosubstrates”), to
enable our target-centric approach to our MGD discovery and development. Our QuEEN platform enables us to rapidly identify protein
targets and associated MGD product candidates that are designed to specifically eliminate therapeutically-relevant proteins. We believe our
MGDs provide significant advantages over existing therapeutic modalities, including other protein degradation approaches, by allowing us to
broadly target proteins otherwise considered undruggable or inadequately drugged. To date, our QuEEN platform has identified thousands of
proteins for potential targeting using our MGDs. Many of these are highly credentialed targets, and at least 75% of those targets would be
otherwise considered undruggable. Identified targets are recorded in our Degron encyclopedia, described below, for analysis using our
artificial intelligence (“AI”) platforms and for potential MGD design and development. Incorporating insights and expertise we gain from
QuEEN, we are building our proprietary MGD library. Our library is composed of a diverse set of rationally designed small molecules currently
representing more than 400 unique low molecular weight scaffolds. We focus our product development on therapeutic targets backed by
strong biological and genetic rationale with the goal of discovering and developing novel medicines. These opportunities include oncology
and non-oncology indications, including immunology, inflammation, neurological and genetic diseases. Our most advanced product
candidate, MRT-2359, is an orally bioavailable degrader of the translation termination factor protein GSPT1 currently in development for use
in Myc-driven tumors. Our novel strategy for MRT-2359 is based on our previously unreported observation of a functional association
between GSPT1 and the Myc family of transcription factors. We have shown that through this association, GSPT1 serves as a key regulator
and vulnerability of Myc-induced protein translation in certain Myc-driven tumors. We plan to submit an Investigational New Drug application,
or IND, with the U.S. Food and Drug Administration, or the FDA, for MRT-2359 in mid-2022. Beyond GSPT1, our NEK7 and CDK2 programs
are now in lead optimization and we continue to advance those programs towards development candidate selection. Our pipeline further
includes multiple additional discovery phase programs that we continue to advance through development.
Our proprietary QuEEN platform uniquely enables us to rationally design and develop our diverse library of small molecule MGDs against an
identified pool of target proteins, many of which are considered inadequately drugged or otherwise undruggable. Our MGDs are drug-like
small molecules that currently bring together a therapeutically-relevant target protein and an E3 ligase, known as cereblon, leading to
degradation of the target protein via the intracellular protein degradation system, called the proteasome. Our MGDs are nonheterobifunctional, in contrast to proteolysis targeting chimeras, or PROTACs. Central to our QuEEN platform is a detailed understanding of
the molecular interactions promoted by our small molecule MGDs between E3 ligases and structural features, called degrons, on the surface
of therapeutically-relevant proteins. Key components of our QuEEN platform are:•
•Proprietary MGD library: A wholly-owned, proprietary diverse and continuously growing chemical library of currently around 20,000 drug-like
MGDs that we have rationally designed based on our growing expertise in molecular glue anatomy. Library compounds currently represent
more than 400 unique low molecular weight scaffolds with favorable binding affinities for the E3 ubiquitin ligase cereblon, and representing
ever increasing chemical diversity.
•Degron encyclopedia: A growing proprietary database of degrons and associated target proteins identified through our experimental
platform as well as our proprietary artificial intelligence approaches that enables us to determine structural features on protein surfaces that
can serve as degrons or other points of interaction between an E3 ligase and a therapeutically-relevant protein. Our Degron encyclopedia
encompasses multiple degron classes spanning diverse protein domains and families and representing a broad disease landscape.
•Glueomics toolbox: A specialized and tailored suite of biochemical, structural biology, cellular, proteomics and in silico tools that enable and
accelerate the discovery and optimization of MGD product candidates that efficiently recruit neosubstrates to E3 ligases utilizing degrons
discovered through our experimental platform and AI approach.
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Our lead candidate, MRT-2359, is an orally bioavailable degrader of the translation termination factor protein GSPT1 in development initially
for use in the treatment of cancers overexpressing one of the Myc family genes (c-Myc, N-Myc and L-Myc). The Myc transcription factors are
some of the most frequently mutated, translocated and overexpressed oncogenes in human cancers. For example, we estimate 15% of nonsmall cell lung cancer, or NSCLC, and over 50% of small cell lung cancer, or SCLC, overexpress L- or N-Myc. Myc-driven cancer cells are
highly addicted to protein translation. Because of the key role of GSPT1 in protein synthesis, we have shown that selective GSPT1
degradation by MRT-2359 in these cells leads to cell death. In multiple Myc-driven preclinical models, we have shown that MRT-2359 is
selective in potently degrading GSPT1 and inducing tumor regression after oral administration. We expect to submit an IND to the FDA in
mid-2022.
In addition to our GSPT1 program, our QuEEN platform has identified multiple additional pipeline and discovery stage programs drawn to
multiple therapeutically-relevant, degron-containing target proteins otherwise considered undruggable or inadequately drugged. We have
been able to identify selective MGD molecules for CDK2, an oncology target and key driver of cancers such as ovarian, uterine, and breast
cancer. Our CDK2 program is currently in lead optimization. We have also identified potential targets outside of oncology as exemplified by
our NEK7 program. NEK7 is a key component of the NLRP3 inflammasome, a central regulator of cellular inflammatory responses to
pathogens, damage and stress. Aberrant NLRP3 inflammasome activation is implicated in the pathogenesis of multiple autoimmune
diseases, including Crohn’s disease, neurodegenerative diseases, diabetes, and liver diseases. Our NEK7 program is currently in lead
optimization. We continue to progress our discovery stage programs, including VAV1, a target protein in autoimmune disease, BCL11A, a
therapeutically-relevant protein in hemoglobinopathies, and multiple other currently undisclosed targets.
We have identified a large number of therapeutically-relevant targets that are amenable to degradation by the MGDs discovered and
developed through our QuEEN platform. Applying our unique structural biology and computational tools encompassed by QuEEN, we have
built and continue to grow an encyclopedia of thousands degron-containing proteins, many of which have links to human diseases. The
majority of these proteins have been considered undruggable because they lack suitable small molecule binding pockets, which our MGDs
do not require. We are systematically validating and rapidly advancing the most compelling of these targets while prioritizing those with a
strong established therapeutic rationale for inclusion in our pipeline.
We are led by an experienced team of drug discovery and development experts with decades of experience in targeted protein degradation,
molecular glues, chemistry, structural biology, data science, disease biology, translational medicine, and clinical development.
Monte Rosa Therapeutics, Inc. was incorporated in the State of Delaware on November 21, 2019. Our principal executive office is located at
645 Summer Street, Boston, MA 02210 and our telephone number is (617) 949-2643. Information about us is available on our corporate
websites at www.monterosatx.com. Information available on our website is not a part of, and is not incorporated into, this Annual Report. We
trade on the Nasdaq Global Select Market under the ticker symbol “GLUE”.

Our product pipeline
We have leveraged our QuEEN platform to generate our pipeline of products with the potential to treat a diverse range of disease through
targeted protein degradation. Our current programs are focused on delivering therapies to targets that have been considered undruggable or
inadequately drugged in well-characterized biological pathways across clinical indications in oncology, inflammation, immunology and genetic
diseases with high unmet needs. We currently retain worldwide rights to the programs shown in the Figure 1 below.
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Figure 1: Monte Rosa Pipeline; Rapidly Advancing Wholly-Owned MGD Programs Targeting Undruggable Proteins

Our strategy
Our mission is to reshape disease treatment paradigms by discovering and developing a portfolio of novel small molecule MGDs that
selectively eliminate therapeutically-relevant proteins in a broad range of indications with significant unmet medical need.
We believe the product candidates identified through our proprietary QuEEN platform can provide distinct advantages over other modalities
to address targets that have been considered undruggable or inadequately drugged. In order to achieve our mission, key elements of our
strategy include:
•Continue to advance our GSPT1-directed MGD program into and through clinical development and seek regulatory approval. We employ a
core set of drug discovery and development principles to guide our target protein selection across various protein classes and therapeutic
areas. We are specifically focused on delivering therapies to targets that have been considered undruggable or inadequately drugged in
preclinically and clinically well-characterized biological pathways. We have generated data in preclinical models that demonstrate the
potential of our GSPT1-directed MGDs to confer antitumor activity across multiple tumor types that are driven by the Myc family of
transcription factors. We expect to submit an IND for MRT-2359 in mid-2022 and to thereafter initiate our phase 1/2 clinical trial;
•Develop a pipeline of rationally designed MGDs to transform the treatment of diseases in multiple therapeutic areas. Through our QuEEN
platform, we have identified thousands of degron-containing proteins. Many of these proteins have been recognized as highly credentialed as
potential therapeutic targets through preclinical and genetic studies. Further, at least 75% of the degron containing proteins identified in our
encyclopedia are considered inaccessible or undruggable by existing drug modalities. We will continue to focus on therapeutic targets
backed by strong biological and genetic rationale with the goal of producing novel precision medicines. These opportunities include oncology
and non-oncology indications, including immunology and inflammation, neurological and genetic diseases. CDK2 and NEK7 are two
examples of our success, and we are advancing those programs to candidate selection while continuing to advance our other programs into
lead optimization;
•Further expand the capabilities of our QuEEN platform to unlock the full therapeutic potential of our MGDs. Our QuEEN platform enables us
to vastly expand the degradable proteome beyond conventionally druggable targets. Our approach is based on the computational
identification of structural features on the surface of a protein that render a target protein amenable to complex formation with an E3 ligase.
We refer to such structures as degrons. We combine our QuEEN platform, including our AI-powered degron and target discovery engine,
with our proprietary library of rationally designed MGDs to selectively connect degron-containing targets to E3 ligase proteins, including
cereblon. QuEEN has the potential to help us better understand the optimal pairing of
3

degron-containing proteins with ligases to even further expand our target space. We will continue to invest in building our QuEEN platform,
including expanding our proprietary MGD library as well as our proteomics, in silico screening, pharmacogenomics and translational medicine
capabilities;
•Expand and protect our proprietary know-how and intellectual property. We continue to expand intellectual property around our innovations
in the field of targeted protein degradation and in particular MGDs. Our intellectual property, which includes proprietary know-how, patent
applications and expected patents, as well as trade secrets, applies to all of our various innovations not only to our product candidates but
also, for example, to our drug discovery processes including our QuEEN platform, to our AI discovery engine algorithms, our Degron
Encyclopedia, to our drug development tools, to our growing library of MGDs, and to the innovative methods and approaches we have
developed to rationally design MGDs and to expand our library of MGDs, as well as to certain biomarkers and therapeutic applications for our
potential product candidates; and
•Consider strategic collaborations in select therapeutic areas to fully realize the potential of our QuEEN platform. Our goal is to become a
fully-integrated biopharmaceutical company that delivers pioneering therapies for patients. We currently retain all rights to our programs and
platform. To support our goal, we will selectively explore strategic partnerships where we can leverage complementary capabilities in
discovery, development and commercialization in disease areas within and outside our core areas of therapeutic focus to bring
transformative therapies to patients with high unmet medical needs

Background on targeted protein degradation and molecular glues
Proteins are large, complex molecules that are involved in essentially all of the biochemical reactions that take place in the body. Many
human diseases are associated with abnormal intracellular protein behavior driven by modified functional activation or inactivation of the
protein itself. Given their critical role, proteins are attractive therapeutic targets, including those that act inside the cell and on its surface.
While significant progress has been made in the development of therapeutics that address malfunctioning proteins, at least 75 % of human
proteins are considered undruggable by traditional small molecules.
Challenges with druggable vs. undruggable proteins
The most common methods of targeting proteins, including intracellular proteins, involve traditional small molecule inhibitors that bind to a
pocket in the protein and, there, act to inhibit or modify the function of the protein. Having such a pocket is what has traditionally led to a
protein being considered druggable yet most proteins lack suitably sized and shaped binding pockets. In particular, proteins such as
transcription factors, those that act as scaffolding for other proteins and modulators of enzyme activity, all of which can play a critical role in
disease, often don’t have binding pockets suited for efficient ligand binding. The absence of a binding pocket presents a challenge to the
development of traditional small molecule inhibitors. Furthermore, the features of therapeutic antibodies, oligo-based nucleotides and other
genetic therapies limit their ability to address aberrant protein behavior.
Some of the aforementioned therapeutic modalities have meaningfully advanced the treatment of disease and improved the quality of life for
millions of patients. However, these modalities face specific challenges related to their mode of delivery, scalability and their therapeutic
application. A summary of these characteristics can be found in Figure 2.
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Figure 2: The Next Generation of Precision Medicine-Based Small Molecule Drugs; Selectively Editing the Human Proteome with
Rationally Designed MGDs

Molecular glues: a new approach to protein degradation
A new and promising approach to modulating protein function using small molecules in cells was recently elucidated: protein degradation.
Illustrated in Figure 3, protein degradation is one of the body’s natural processes by which proteins are eliminated from human cells through
the attachment of a molecular tag, called ubiquitin, to a protein by any of the approximately 600 human E3 ligases, marking the protein for
degradation by the proteasome in the cell. Protein degradation can be induced by small molecule-based degraders, including both PROTACs
and MGDs. It was found that lenalidomide, now an approved best-selling drug in multiple indications with 2021 global sales of $12.8 billion,
functioned as a small molecule-based degrader, or as an MGD, more specifically. In one of these indications, multiple myeloma, lenalidomide
acts by causing two disease-driving transcription factors, IKZF1 and IKZF3, that lack druggable pockets, to bind to cereblon, an E3 ligase
protein, resulting in their degradation. In this context, lenalidomide leads to the formation of a complex of IKZF1 and IKZF3 with cereblon by
inducing surface complementarity between the components of the complex rather than by binding of the MGD into a succinct binding pocket
on the protein target.
Figure 3: Overview of Protein Degradation
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We believe the targeted protein degradation approach offers many features that make it an attractive therapeutic modality:
•

Removal of a target protein: partial or complete removal of a target protein can lead to more complete inhibition of signaling and
metabolic pathways, thus resulting in more profound pharmacodynamic effects than traditional reversible or irreversible inhibition

•

Intracellular protein targetability: small molecule-based protein degraders, in particular MGDs, readily cross cell membranes or can be
optimized to do so

•

Ease of delivery: small molecule-based protein degraders, in particular MGDs, can be delivered through various routes of
administration, including oral

•

Systemic and tissue distribution: since most small molecule-based degraders, in particular MGDs, are low molecular weight compared
to other therapeutic modalities, tissue distribution, such as into the CNS or tumor tissues, poses less of an issue

•

Catalytic mode of action: after inducing degradation of a target protein molecule, the small molecule protein degrader-E3 ligase
complex is able to induce the degradation of another target protein molecule. Thus, the small molecule protein degrader acts
catalytically, unlike protein inhibition, causing the removal of many target protein molecules, thereby editing the cellular proteome

•

Event driven pharmacology: unlike with inhibitors where prolonged engagement of the drug with the protein is required for efficacy,
small molecule protein degraders only require engagement with the E3 ligase and the target protein long enough to induce tagging for
degradation

As mentioned above, there are multiple advantages of the protein degradation approach, but one of the most beneficial is the potential to
achieve greater therapeutic efficacy resulting from the removal of a target protein from the cellular proteome.
Current approaches to protein degradation
While lenalidomide is an MGD, the majority of recent drug discovery efforts in the design of protein degraders has been focused on
PROTACs. These heterobifunctional degraders are composed of two separate small molecules connected by a chemical linker. One
molecule binds to a necessary binding pocket on the target protein and the other to a component of the E3 ubiquitin ligase complex. Binding
of the PROTAC to both the protein of interest and the E3 ligase brings the target protein into proximity of the E3 ligase, resulting in tagging of
the protein of interest for degradation. While this represents a novel way to eliminate therapeutically-relevant proteins from cells, we believe
an MGD approach offers the following advantages over PROTACs:
•

Ability to target undruggable proteins: MGDs utilize the richness of molecular surface features across the proteome allowing access to
a broader and differentiated target space. In contrast, PROTACs require identification of a small molecule that binds to a defined
binding pocket of a target of interest, which today largely constrains the approach to the universe of proteins that can already be
addressed with small molecule inhibitors

•

Favorable pharmaceutical properties: The relative simplicity and size of an MGD generally allows for more rapid optimization for oral
bioavailability. PROTACs often have a larger size and larger molecular weight due to their complex heterobifunctional structure, which
may lead to challenges to develop the molecules into drugs suitable for oral dosing

•

Broader tissue distribution: The physicochemical properties of PROTACs may also limit the drug distribution within the body, thereby
reducing the potential in certain therapeutics areas such as central nervous systems disorders. MGDs are more traditional small
molecules and hence do not have these issues

•

No observable hook effect: MGDs show a more typical concentration response where increasing concentrations elicit increasing
efficacy caused by the catalytic interaction. In contrast, PROTACs require a precise concentration range to elicit efficacy due to the
loss of degradation potential at higher concentrations caused by their heterobifunctional structure (also known as “hook effect”)
6

Figure 4: Molecule Glue Degraders; Expanding Target Space, Fostering a New Generation of Drugs

In summary, and as shown in Figure 4, MGDs are non-heterobifunctional and do not require an active site or binding pocket on target
proteins. We believe these properties potentially expand the universe of amenable targets while also maintaining the favorable drug-like
properties of small molecule therapeutics.

Our approach
Our approach to protein degradation involves rationally designing and developing small molecule-based MGDs to precisely edit the human
proteome. Molecular glues are small molecules that induce protein-protein interactions, but not all known and characterized molecular glues
lead to degradation of target proteins. Lenalidomide and pomalidomide are two approved drugs that were subsequently found to function as
MGDs by causing the degradation of therapeutically-relevant proteins through the induced interaction with a component of the E3 ligase
cereblon. They provide clinical validation of the MGD approach.
While the mechanism of action for these two drugs was discovered years after their introduction into the clinic, we are leveraging our platform
to rationally and efficiently design our library of MGDs. Our MGDs are drug-like, non-heterobifunctional small molecules that bring together a
therapeutically-relevant target protein and an E3 ligase, leading to degradation of the target protein. We believe our platform will continue to
deliver MGD product candidates that have the potential to address target proteins that have been considered undruggable or inadequately
drugged, while possessing attractive pharmaceutical properties. While our initial programs are utilizing cereblon as the E3 ligase system to
tag target proteins the platform is built to universally leverage other E3 ligases in the future.
Our QuEEN platform was purpose-built to support our target-centric approach to the discovery and development of MGD drugs that degrade
a wide landscape of therapeutically-relevant proteins by (i) systematically identifying degrons and other surface features on therapeuticallyrelevant target proteins that may enable degradation through our approach; and (ii) rationally designing molecules that can be optimized
towards high potency and selectivity, with favorable pharmaceutical properties. Our proprietary library of rationally designed MGDs currently
includes around 20,000 unique small molecules built around 400 binding scaffolds. Through our platform, we have built expertise that allows
us to induce a high degree of surface complementarity between the E3 ligase and a neosubstrate, leading to high potency and selectivity for
the therapeutically-relevant targets we select. Figure 5 provides an overview of our QuEEN platform.
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Figure 5: Monte Rosa’s QuEEN Discovery Platform; A Target-Centric Approach to MGD Discovery and Development

Our proprietary, Quantitative and Engineered Elimination of Neosubstrates platform, or QuEEN platform, encapsulates our team’s deep and
growing expert knowledge and discovery capabilities across biology, chemistry and computational sciences, from which we are generating
our library and pipeline of MGD product candidates. Central to our QuEEN platform is a detailed understanding of the molecular interactions
promoted by our small molecule MGDs between E3 ligases and therapeutically-relevant proteins, which have been considered undruggable
or inadequately drugged. We believe this depth of knowledge allows us to leverage our platform to rationally design MGDs with favorable
pharmaceutical properties that have the potential to translate into clinical success across multiple therapeutic areas. Our capabilities have
been developed through the three key features of our QuEEN platform, which include the following:
•

Proprietary MGD library: A diverse and continuously growing chemical library of drug-like MGDs rationally designed based on our
expertise in basic glue anatomy

•

Degron Encyclopedia: A growing catalogue of degrons and associated target proteins identified through our QuEEN platform including
our proprietary AI approaches that enable us to identify structural features on protein surfaces that can serve as degrons for
therapeutically-relevant, but otherwise undruggable or inadequately drugged, proteins

•

Glueomics toolbox: A tailored suite of biochemical, structural biology, cellular, proteomics and in silico screening tools that enable the
discovery and optimization of MGD product candidates that efficiently recruit neosubstrates to E3 ligases

Proprietary MGD library
We continue to rationally build our highly diverse library of MGDs by applying our computational chemistry tools and our knowledge of the
cereblon-binding site and variations in degron structures. Our proprietary MGD library currently consists of over 400 unique drug scaffolds,
each designed to probe different three-dimensional spaces. We use Tanimoto similarity scores, a standard way to assess compound
diversity, as a design characteristic to enable the continued expansion of our diverse chemical library. Our highly diverse proprietary library
currently consists of approximately 20,000 unique MGDs, as represented in Figure 6.
8

Figure 6: Overview of Monte Rosa’s Proprietary Library of MGDs

We specifically designed our MGD library to focus on molecules with properties that resemble those of approved drugs including molecular
weight; solubility, as predicted by a metric known as the partition coefficient or clogP; and polar surface area. These molecular properties
impact factors such as oral bioavailability, drug exposure and metabolism, making their understanding important for drug development.
Because our proprietary compounds were rationally designed to have properties that are consistent with those that result in oral compounds,
they uniquely offer highly optimized starting points for drug discovery programs thereby enabling potentially rapid progress in lead
optimization. Using this library, we have found multiple starting points for proteins previously not reported to be degradable by a molecular
glue-based approach.
We have shown in preclinical studies that increasing MGD diversity, while maintaining desirable pharmaceutical properties of each molecule,
enabled binding to different degrons. This allows us to address more target proteins and address different protein families within the
proteome.
As shown in Figure 7, our MGDs, utilizing cereblon as an E3 ligase, sit between the ligase and a neosubstrate, and function by reshaping the
receptor surface, thereby attracting neosubstrates to different parts of its substrate binding site.
Figure 7: Using MGDs to Reprogram the Cereblon Surface

Degron encyclopedia
For proteins to be targeted by MGDs, they need to expose a structural feature on their surface that mediates their recruitment and
degradation by an E3 ligase complex. These features are called degrons and the proteins
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exposing these degrons are called neosubstrates. Neosubstrates are proteins degraded only in the presence of an MGD and are not
physiological substrates of the E3 ligase. As shown in Figure 8, one such example is a protruding protein surface loop that contains a glycine
amino acid, or G-loop, that mediates the interaction with a known MGD, Lenalidomide, and an E3 ligase protein called cereblon.
Figure 8: Our Rational Approach to Unleashing the Full Potential of MGDs

We have developed sophisticated and proprietary AI-powered algorithms to mine databases of protein structures, including structures
determined from x-ray crystallography and structures from predicted protein folding, as well as to mine databases of protein sequences. We
have identified topological, structural and sequence features associated with published, or canonical, as well as newly discovered, or noncanonical, degrons and encoded these features in OneVision™, our suite of AI-powered algorithms that include modules leveraging deep
neural networks, or DNNs, and geometric deep learning. Using both protein amino acid sequences and three-dimensional protein structures
as inputs, we have deployed OneVision to identify degrons with an initial focus on identification of degrons predicting putative neosubstrates
of cereblon. Using OneVision to computationally predict the presence of structural features with a high potential to function as a degron along
with the presence of a surface complementary to cereblon, we have identified thousands of proteins with the potential to be neosubstrates
and hence targetable by our MGDs.
A key feature of the OneVision process is the ability to integrate new discoveries from our Glueomics platform: as we characterize the activity
of our expanding MGD library, OneVision learns more degron features and, projecting these features into the entire proteome, identifies more
potential neosubstrates targetable by our MGDs. We have
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also started to apply OneVision to other E3 ligases. Below Figure 9 summarizes our insights into proteins that contain a canonical degron, or
g-loop degron.
Figure 9: Our G-Loop Degron Encyclopedia

Our Degron Encyclopedia represents a rich, differentiated target space across protein domains and diseases. These potential neosubstrates
represent multiple protein classes including receptors, enzymes, scaffolding proteins and other regulatory proteins, transcription factors and
transcriptional repressors. Of the thousands of potential neosubstrates we have identified, over 75 % have a unique degron sequence.
Because recruitment and degradation by an E3 ligase complex is mediated by both degron structure and sequence, the uniqueness of
degron sequences suggests the possibility to degrade each neosubstrate with high selectivity. Over three quarters of target candidates we
identified are generally considered to be undruggable due to the lack of suitable drug binding pockets. Further, these degron-containing
proteins are associated with a wide landscape of diseases, suggesting that MGDs may provide benefit to patients suffering many illnesses
across therapeutic areas. The ability to use an MGD to selectively degrade these target proteins could lead to the redefinition of what
constitutes a druggable target and a substantial expansion of the universe of intracellular targets that are amenable to small molecule
pharmaceutical intervention to treat oncology and non-oncology diseases. We prioritize target proteins based on their credentialed
association with disease biology and advance the most promising targets into our drug discovery process.
Glueomics toolbox
We continue to build our experienced team of data scientists, structural biologists, biochemists, biologists and chemists. With our team’s
deep expertise, we have innovated proprietary tools designed to broadly match our MGDs against degron-containing target proteins and
validate these proteins as neosubstrates. Our MGD design capabilities are driven by both in silico and laboratory-based assays that predict
and assess the ability of our MGDs to induce the binding of targets to E3 ligase components, such as cereblon, and directly measure target
degradation. More specifically, our toolbox comprises:
•

Quantitative biochemical and cellular assays: A suite of assays that have been tailored to measure specific steps of the MGD induced
protein degradation cascade, including ternary complex formation and target degradation

•

Quantitative chemo-proteomics profiling assays: A portfolio of assays that have been developed to measure protein changes within the
proteome, including spatial proximity to E3 ligases and degradation of neosubstrates. These assays allow us to identify new
neosubstrates, to verify cellular degradation of known and predicted novel neosubstrates, and to assess the selectivity of MGDs

•

In silico ternary complex modeling and screening: An engine of proprietary AI-driven algorithms, called Rhapsody, to rapidly identify
and prioritize MGDs that in silico are predicted to induce ternary complexes in a neosubstrate specific manner. This engine is used for
new library expansion, hit discovery and expansion, and for lead identification and optimization.
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Our proprietary in silico and laboratory-based toolbox allows us to rationally design MGDs, and to rapidly optimize their selectivity as well as
chemical and biological properties, with the goal of constructing a robust pipeline of product candidates.
Many of these tools have been built around cereblon as an E3 ligase but can be universally applied to other E3 ligases. Figure 10 is an
illustrative overview of our Glueomics toolbox.
Figure 10: Glueomics Toolbox to Accelerate MGD Discovery

Quantitative biochemical and cellular assays
We have developed a suite of assays that have been tailored to measure specific steps of the MGD-induced protein degradation cascade.
With our first set of assays, we can measure ternary complex formation and screen for MGDs which have the most efficient binding
characteristics. We have developed a Homogeneous Time Resolved Fluorescence, or HTRF, assay to measure ternary complex formation,
whereby the close proximity of cereblon and the target protein are detected by fluorescent energy transfer between antibodies binding to the
two proteins. We have used these types of assays to screen multiple targets using our proprietary MGD library. Our studies have validated
the ability of MGDs to drive ternary complex formation in a concentration dependent manner. By measuring the dependency of ternary
complex formation on MGD concentration, we generate concentration dependent curves, enabling us to calculate objective measures of
potency such as the EC50, or the concentration at which the effect is half of the maximum.
We have also developed multiple assays to measure degradation of targets in cells. The HiBiT cellular assay is one example of a highthroughput assay that we have used to screen our proprietary MGD chemical library and identify MGDs that promote cellular target
degradation in a selective manner. The assay measures the decrease in luminescence signal by using an endogenous HiBiT tag fused to the
target of interest. Preclinical studies using our MGDs have shown these compounds can drive target degradation in a concentration
dependent manner. By measuring the dependency of target protein levels on MGD concentration, we generate concentration dependent
curves, enabling us to calculate objective measures of potency such as the DC50, or the concentration at which the degradation is half of the
maximum, and the Dmax, the maximum amount of target protein that is degraded.
We are using our tailored suite of biochemical and cellular assays to screen, identify and rapidly optimize our MGDs. We have demonstrated
that multiple targets from our Degron Encyclopedia can be engaged and/or degraded using MGDs from our proprietary MGD library. Several
examples are highlighted below in Figure 11, where we have identified MGDs that promote the association between a target protein and
cereblon, including both undruggable targets and targets that have historically been inadequately drugged.
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Figure 11: Examples of MGDs that Promote Associations Between a Target Protein and Cereblon

Quantitative chemo-proteomics profiling assays
Utilizing our expertise in mass-spectrometry-based proteomics, we have developed a suite of high throughput quantitative profiling assays to
assess multiple parameters, including cellular target degradation, selectivity of degradation and ternary complex formation in cells, the latter
allowing us to identify potential neosubstrates not yet predicted by our in silico approach. We utilize this information in multiple ways,
including:
•

To assess target degradation and determine the selectivity of our MGDs: Proteome wide changes in expression levels of proteins after
treatment with MGD are measured. Downregulation of protein levels is suggestive of degradation.

•

To validate complex formation of our MGDs in cells: Proteins that are induced by the MGD to be proximal to the E3 ligase are tagged
and enriched using a Turbo-ID proximity assay. This induced spatial proximity is suggestive of cellular ternary complex formation

•

To identify novel neosubstrates: Screening of our MGD library with the proximity-based assay provides additional unbiased data to
identify novel degrons and train our computational degron prediction algorithms to further expand the target space

•

Additionally, we have created BaseCamp, our suite of custom software tools for data processing, archival, analysis, and visualization.
Through a web interface, these software tools enable every Monte Rosa employee easy access to Glueomics screening results,
Rhapsody in silico screening predictions, and the Degron Encyclopedia. Using these powerful tools, every employee is empowered as
an investigator to discover connections between degraders, degrons, and diseases

In silico Ternary Complex Modeling and Screening (Rhapsody)
Built on our expertise in AI and data sciences, computational chemistry, structural biology and software engineering, we have developed a
proprietary AI-driven engine of algorithms to rapidly identify, progress and prioritize MGDs that in silico induce ternary complexes in a
neosubstrate specific manner. The engine includes modules for in silico docking, molecular fingerprinting, and SAR cliff discovery,
enumeration, expansion, and generation, synthesis filtering, and structure- and ligand based virtual screening. We have named this
computational tool Rhapsody™.
For in silico screening, we run Rhapsody on our custom-designed cloud computing infrastructure to rapidly screen MGDs, including both
those MGDs already found in our physical MGD library as well as virtual MGD libraries. Rhapsody results are used to create and identify
novel MGDs that are predicted to induce neosubstrate-specific ternary complex formation, are available for rapid synthesis, and can be
prioritized for follow-up experiments.
For hit expansion and MGD optimization, Rhapsody is used to generate an in silico model of the MGD-specific, MGD-induced ternary
complex. Evaluation of the model allows us to rapidly predict which parts of the MGD anatomy are involved in target recruitment and which
parts may be modified. This enables us to maintain or
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enhance the target-specific potency of the MGD, while optimizing its selectivity, and its other chemical and biological properties.
Figure 12: Rhapsody, QuEEN’s In Silico Engine; A Suite of Proprietary AI-Powered Algorithms To Design, Discover, and Develop
MGDs

QuEEN expansion opportunities
Our QuEEN platform to date has been focused on identifying and developing MGDs that induce the binding of degron-containing
neosubstrates to cereblon as a means of targeting them for degradation and including these MGDs in our proprietary library. We are
expanding the scope of QuEEN to increase the cereblon target space and to leverage additional E3 ligases for targeted protein degradation.
•

Expand the cereblon neosubstrate universe: As we rationally designed our MGD compound library to increase diversity, we found in
preclinical studies that there are degrons with a diversity of amino acid sequences and 3-dimensional structures that can be targeted
and we have shown we can induce efficient protein degradation through these previously undisclosed degrons. We have used our
proprietary AI-driven algorithms to predict the existence of degrons from the primary sequences and the topology of proteins and are
using our rational design approach to expand chemical diversity of our MGD library so to be able to target this diverse set of cereblonaccessible degrons.

•

Utilize additional E3 ligases: We believe that we will be able to reprogram other E3 ligases through the discovery of ligase specific
MGDs as well as specific ligase-accessible degrons, thus enabling us to generate ternary complexes with a further subset of the
approximately 600 E3 ligases

Expanding the universe of neosubstrates and recruitment of neosubstrates to additional E3 ligases through the continued identification of
degrons has the potential to bring more therapeutically-relevant proteins into the universe of degradable targets, which we anticipate will
allow us to address additional therapeutic targets that are undruggable or insufficiently drugged.

Our precision medicine approach
MRT-2359- A Highly-Selective and Orally Bioavailable GSPT1 degrader for Myc-driven diseases
MRT-2359 is an oral MGD molecule that selectively targets GSPT1, a G-loop degron-containing neosubstrate that has been identified as a
drug target in oncology. GSPT1 is a translational termination factor. We have shown that MRT-2359 reduces viability of tumor cell lines
addicted to high levels of protein translation, such as those driven by the Myc oncogenes. We have shown that once daily oral dosing of
MRT-2359 induced regression of Myc-driven tumors in human xenograft and patient-derived xenograft mouse models including models of
NSCLC and SCLC. We anticipate filing our IND for MRT-2359 in mid-2022.
Myc regulates transcription and translation of cancer-related genes
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The Myc family of transcription factors has long been recognized as a driver of multiple human cancers and they are among the most
frequently mutated, translocated and overexpressed oncogenes in human cancers. We believe that targeting the Myc pathways via
downstream vulnerabilities is a viable approach to addressing Myc-driven tumors.
In humans, the Myc family of transcription factors comprises three proteins, c-Myc, L-Myc, and N-Myc, encoded by three different genes.
Mutation, translocation or overexpression of any of these three proteins can lead to tumor development and progression. Extensive published
studies on the role of Myc in cancer have provided insight on the mechanism by which mutations, translocations or overexpression of Myc
result in uncontrolled cell growth. c-Myc is a transcription factor that is normally activated by growth factors to drive the expression of a
number of genes involved in cell growth and proliferation. The aberrant activation of the gene encoding c-Myc can lead to constitutive, or
always on, activation of the transcription of cell proliferation genes resulting in uncontrolled cell growth. As a consequence, there is an
increasing realization that Myc-driven tumors critically rely on high translational output and the ramp up of the protein translational machinery
to drive growth and proliferation.
Inhibition of Myc activity using genetic constructs has been observed to lead to strong antitumor responses in animal models of cancer.
However, over forty years after the discovery of the Myc oncogene, there are no approved therapies that target the Myc family of transcription
factors itself or its downstream pathways. We believe that the administration of our GSPT1-directed MGD product candidate will address a
critical downstream vulnerability of oncogenic Myc activation.
Development opportunity of GSPT1 degraders to target downstream vulnerabilities of Myc activation
Aberrant activation of Myc signaling in cancer cells leads to increased transcription and, as a consequence, dependence on high rates of
protein translation. This addiction creates a vulnerability to changes to the protein translation machinery in Myc-driven tumors. Using our
QuEEN platform, we confirmed GSPT1, a key player of protein synthesis, as a degron-containing protein and possible neosubstrate and
generated several chemical series of GSPT1 targeted MGD molecules. Leveraging our GSPT1-directed MGD molecules, we observed
changes in several downstream markers for the Myc pathway in vitro, which we believe demonstrates that GSPT1 degradation is a key
vulnerability for Myc-driven cancers. We observed that GSPT1 degradation was associated with downregulation of Myc proteins itself and
reduced Myc signaling, including the expression of multiple Myc induced genes.
Figure 13: The Role of GSPT1 in Myc-driven, Translationally Addicted Cancer Cells and Consequences of GSPT1 Degradation

Potential indications
Recent studies across 33 tumor types showed that 28% of solid cancers have an amplification of one of the Myc family genes. Amplification
of c-Myc occurs most frequently in ovarian cancer (64%), esophageal cancer (45.3%), squamous lung cancer (37.2%) and breast cancer
(30%). In hematological malignancies c-Myc was found to be translocated in 36% of patients with multiple myeloma, and different
translocations were found at a rate between 70% and 100% in Burkitt lymphoma and to a lesser extent in other lymphomas.
N-Myc amplifications or overexpression have been reported in approximately seven to ten percent of lung adenocarcinomas, or LUAD, the
main subtype of NSCLC, in addition to tumors with neuroendocrine features such
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as neuroblastoma, retinoblastoma, medulloblastoma, or lung cancer and prostate cancer (neuroendocrine type, Lu-NET and NEPC,
respectively). Similarly, L-Myc amplifications or overexpression have been observed in approximately 50% of SCLC. High N-Myc expression
has also been reported in highly proliferative acute myeloid leukemia, or AML.
In addition, shown in Figure 14, we analyzed the expression of both L-Myc and N-Myc in samples from patients with both NSCLC and SCLC
using real world genomic data and determined the frequency to be 15% and 72% respectively. (Figures adapted from real world molecular
and genomic data analysis on 3241 lung cancers (in collaboration with Tempus Labs, Inc.).)
Figure 14: Real-world Data Analysis of L-Myc and N-Myc mRNA Expression and Amplification in Lung Cancer

Non-small cell lung cancer
There are an estimated 228,000 new cases of lung cancer diagnosed in the United States each year. Also, lung cancer causes 143,000
deaths annually in the United States. NSCLC accounts for 80% to 85% of lung cancer cases. While targeted therapies have been developed
for patients with tumors containing alterations in epidermal growth factor receptor, or EGFR, ROS proto-oncogene 1, or ROS1, rearranged
during transfection gene, or RET, anaplastic lymphoma kinase gene, or ALK, less than thirty percent of patients are eligible for these
therapies. Patients who are ineligible or resistant to these therapies can be treated with immune checkpoint inhibitors that lead to significant
improvements in progression free survival and overall survival compared to standard chemotherapy. However, despite the availability of
these therapies, very few patients are cured of their disease and the prognosis in NSCLC remains poor, with an overall five-year survival rate
for all patients diagnosed with NSCLC of 19 percent.
Our and others’ analyses of molecular data from NSCLC tumors found that around 15% of these tumors have elevated L- or N-Myc
expression which our preclinical data suggests will sensitize them to GSPT1-directed MGD molecules. Furthermore, we found that there is
little overlap between tumors that have high levels of L- and N-Myc and those that have genetic changes that are targeted by approved
drugs. Most L- and N-Myc overexpressing lung tumors, for example, do not have alterations in genes encoding EGFR, ALK, ROS1 or RET.
Small cell lung cancer
SCLC represents approximately 15% of all lung cancers, accounting for 30,000 new cases a year in the United States. SCLC is a rapidly
progressive disease with short overall survival after initial therapeutic responses. SCLC is derived from neuroendocrine cells and is
distinguished clinically from NSCLC by its rapid doubling time and the early development of metastases. Most patients have metastatic
disease at the time of their initial diagnoses. Unlike NSCLC, there are no targeted therapies approved for SCLC. First line therapy for these
patients typically involves combination chemotherapy or radiation therapy. While patients initially respond to this chemotherapy,
approximately 90% progress within one year and die within two years. The average five-year survival for newly diagnosed SCLC is 7%.
Immuno-oncology agents have received approval in SCLC, but their efficacy is limited compared to that in other tumors, and some agents,
such as nivolumab and pembrolizumab, have been recently withdrawn from the market for this indication. Our analyses of molecular data
from SCLC tumors found that over half of these tumors have elevated levels of L- and N-Myc expression which our preclinical data suggests
will sensitize them to GSPT1-directed MGD molecules.
We believe MRT-2359 will be useful for the treatment of Myc-driven tumors.
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Preclinical studies and data
Targeting GSPT1 with our MGD molecules
We rationally designed highly selective GSPT1-directed MGD molecules to generate our product candidate MRT-2359 for the treatment of
Myc-driven cancers.
Figure 15: MRT-2359 is a Potent and Selective GSPT1-Directed MGD

As shown in Figure 15, MRT-2359 is a potent cereblon binder, and potently induces the degradation of GSPT1 in vitro. MRT-2359 is
selective against other known neosubstrates of cereblon, including the transcription factors IKZF1 & 3, SALL4, ZPF91 and the kinase CK1a.
Broader selectivity profiling was undertaken using the Turbo-ID assay described previously, and this data confirmed high selectivity. The data
indicates that GSPT1 and its related family member GSPT2 are the two most statistically significant proteins recruited to cereblon after
treatment of cells with MRT-2359.
Figure 16: Myc-Driven NSCLC Lines are Highly Sensitive to MRT-2359
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As shown in Figure 16, in a broad panel of non-small cell lung cancer cell lines, MRT-2359 was demonstrated to induce preferential activity of
those cell lines that had the highest expression of N-Myc or N-Myc pathway biomarkers such as p-4EBP1. The ability of MRT-2359 to
preferentially reduce viability in Myc-driven cancer lines was further explored in two high N-Myc expressing cell lines (NCI-H1155 & ABC-1)
and two low N-Myc expressing cell lines (NCI-H2023 and NCI-H441). The level of GSPT1 degradation in all four cell lines was comparable,
however there is a clear difference in viability between the high N-Myc expressing and low N-Myc expressing cell lines, with MRT-2359
selectively targeting the Myc-driven cancer cell lines.
Figure 17: MRT-2359 Affects N-Myc Pathway Only in Myc-Driven Cells

As shown in Figure 17, MRT-2359 has been demonstrated to induce a down-regulation of the oncogenic driver of these cancers, N-Myc,
itself. Treatment of the high N-Myc cell line NCI-H1155 with MRT2359 induced complete degradation of GSPT1 and concomitantly induced a
reduction in the N-Myc protein. These cell lines were then profiled using RNAseq and a downregulation of Myc target genes was observed at
6 hours and, most notably, at 24 hours.
Conversely, in the non-Myc-driven cell line H2023, there was minimal impact on the Myc target gene set at either time point.
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Figure 18: MRT-2359 Induces Tumor Regressions in N-Myc-Driven Xenograft Models

As shown in Figure 18, oral administration of MRT-2359 in a mouse xenograft model of the high N-Myc NSCLC line NCI-H1155
demonstrated antitumor activity when dosed at 1, 3 or 10 mg/kg, and tumor growth regression was observed at the 10 mg/kg dose. In
addition, MRT-2359 induced dose- and plasma concentration-dependent degradation of GSPT1 at 1 and 10 mg/kg, and a concomitant
reduction in N-Myc protein levels in tumors was observed.
Figure 19: MRT-2359 exhibits Anti-Tumor Activity in L-Myc and N-Myc Positive NSCLC PDX Models

MRT-2359 was profiled in more than 30 patient-derived xenograft mouse models. As shown in Figure 19, when dosed orally once daily at
10mg/kg, MRT-2359 induced significant regressions and lead to an overall reduction of time to progression beyond a size of >800mm in
tumors with high L- or L-Myc expression. No statistically significant effect on time to progression was seen in tumors with low L- and N-Myc
expression.
Clinical development plans for GSPT1-directed MGD MRT-2359
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We intend to submit our IND for MRT-2359 in mid-2022 and initiate a Phase 1/2 clinical trial shortly thereafter. Our early phase clinical
development is designed as a dose escalation trial to identify the recommended dose for expansion. The primary endpoint of this trial will be
to determine the safety and tolerability of MRT-2359 when dosed orally and the secondary endpoints will be to characterize the PK/PD and
anti-tumor activity in the biomarker positive patients.
Figure 20: MRT-2359 Early Phase Clinical Development

CDK2-directed MGD molecules for the treatment of ovarian and breast cancer
Cyclin dependent kinases, or CDKs, are a family of closely related kinases that regulate progression through the cell cycle. CDK activity is
further modulated by levels of specific cyclins. For example, cyclin E1 activates cyclin-dependent kinase 2, or CDK2. CDK2 is activated in
tumors by (i) amplification or overexpression of Cyclin E1 or E2, (ii) loss-of-function alterations of the AMBRA1 gene, or (iii) loss-of-function
alterations of the retinoblastoma (RB1) gene. Cyclin E1 dysregulation has been found in a number of cancers, including ovarian and triple
negative breast cancer. In addition, cyclin E1 dysregulation and CDK2 activation has also been found to be one of the mechanisms of
resistance in estrogen receptor positive breast cancer patients treated with CDK4/CDK6 inhibitors, such as palbociclib. Therefore, we believe
selective elimination of CDK2 may provide benefit to these patients. Previously reported small molecule inhibitors and PROTACs of CDK2
have been limited in their selectivity due to the high degree of similarity among the active sites of CDKs. We have identified multiple MGD
molecules that selectively promoted the association of CDK2 and cereblon in vitro, while avoiding other CDKs, and are in the process of
optimizing the chemical leads.
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Figure 21: CDK2 is One of the Key Regulators of the Cell Cycle

Identification of CDK2 degron and MGD molecules
Our Degron Encyclopedia indicates that CDK2 contains a degron which has unique amino acid sequence compared to other members of the
CDK family and within the protein kinase family in general. This contrasts with the higher sequence similarity of the active site (ATP-binding
pocket) shared between, for example, CDK protein family members CDK2, CDK4 and CDK6 which has historically been used to develop
small molecule kinase inhibitors.
We screened a CDK2/cyclin E1 complex in a biochemical HTRF assay with our proprietary MGD library and identified several MGDs that
promoted the association of the CDK2/cyclin E1 complex with cereblon. We then confirmed that these MGD molecules showed
concentration-dependent ternary complex formation. We also assessed the biochemical selectivity of the hits over CDK1, CDK4 and CDK9
using similar HTRF assays. No ternary complex formation with these closely related kinases was observed (data not shown). Based on these
initial hits, we have initiated lead optimization chemistry and have successfully delivered several lead compounds from different chemical
series.
Preclinical studies and data
In support of future preclinical development activities, we have observed high selectivity potential in in vitro studies for our CDK2-directed
MGD molecules.
In vitro data
Our lead optimization process has provided several MGDs that promote ternary complex formation in cells as demonstrated using our
proximity-based Turbo-ID proteomics assay. In the experiment shown in the left panel of Figure 22, HEK293 cells were treated for 6 hours
with one of our MGD lead molecules. As shown in the volcano plot, proximity of CDK2 protein to cereblon was significantly increased after
treatment of cells with the CDK2-directed MGD, indicating formation of ternary complexes. Proteomic analysis of HEK293 cells treated for 24
hours with the same MGD indicated preferential degradation of CDK2, shown in the right panel in Figure 22. Neither induced cereblon
proximity nor degradation were observed for other CDK family members, further highlighting the selectivity of our MGD.
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Figure 22: Rationally Designed CDK2-Directed MGDs are Selective

NEK7 degraders for inflammatory disease
The NLRP3 inflammasome is a multiprotein complex that serves as a central node to integrate cellular signals generated by pathogens,
damage and stress, and subsequently triggers the generation of pro-inflammatory cytokines. Aberrant NLRP3 inflammasome activation has
been implicated in a number of autoinflammatory disorders including Crohn’s disease, neurodegenerative diseases, diabetes and liver
disease. Additionally, multiple activating NLRP3 mutations have been shown to be associated with Cryopyrin-associated periodic syndromes.
NIMA-Related Kinase 7, or NEK7, a serine/threonine-protein kinase, activates the NLRP3 inflammasome in a kinase independent manner,
suggesting that degradation of NEK7 with an MGD molecule is an attractive therapeutic approach. We found that NEK7 contains a welldefined degron and have identified MGD molecules that are highly selective for NEK7 in in vitro models. We are currently optimizing
chemical leads that are derived from multiple series of MGD molecules in this program.
NEK7 binding to NLRP3 is an essential step in promoting the assembly of the NLRP3 inflammasome. The assembly of NLRP3/NEK7 with
ASC and pro-caspase 1 in a multi-protein complex induces cleavage of pro-caspase 1, which then activates multiple inflammatory responses
including secretion of the cytokines interleukin-1ß and interleukin-18 and induction of pyroptosis. Knockout of NEK7 in animal models has
been shown to decrease inflammatory signaling, which leads to decreased disease severity in models of inflammatory diseases. Activation of
the NLRP3 inflammasome is driven through a kinase-independent function of NEK7, suggesting that inhibition of the catalytic activity of
NEK7 would be ineffective in blocking NLRP3 inflammasome activation.
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Figure 23: NEK7 is an Essential Regulator of the Inflammasome

Figure 24: Overactivation of the NLRP3 Inflammasome in Diseases

Identification of NEK7 degron and MGD molecules
NEK7 contains a well-defined degron, as identified using our proprietary QuEEN platform (shown in Figure 25). The amino acid sequence of
the NEK7 degron is unique among the NEK family members, indicating the potential to identify MGD molecules that are highly selective for
NEK7. Given the kinase independent role of NEK7 in activating the NLRP3 inflammasome, we believe that degradation of NEK7 with our
MGDs will be preferable over conventional catalytic inhibition strategies. We screened NEK7 in a biochemical HTRF proximity assay with our
proprietary MGD molecule library and identified multiple MGD molecules that promoted association of NEK7 and cereblon (not shown).
These MGD molecules showed concentration dependent ternary complex formation as exemplified in Figure 25 (left panel). Based on these
initial hits, we have initiated lead optimization chemistry and have successfully delivered several lead compounds from different chemical
series.
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Figure 25: Rationally Designed NEK7-Directed MGDs are Selective

Preclinical studies and data
In support of future preclinical development activities, we have observed high selectivity potential in in vitro [MW1] studies for our NEK7 MGD
molecules using both our multiple HTRF and NanoBiT assays as well as our chemoproteomic approaches such as Turbo-ID.
In vitro data
Our lead optimization process has provided several MGDs that promote ternary complex formation in cells as demonstrated using our
proximity-based Turbo-ID proteomics assay. In the experiment, U937 human leukemia cells were treated for six hours with one of our MGD
lead molecules. As shown in the volcano plot (Figure 25, middle panel), proximity of NEK7 protein to cereblon was significantly increased
after treatment of cells with the NEK7-directed MGD, indicating formation of ternary complexes in cells. Proteomic analysis of U937 cells
treated for 24 hours with the same MGD indicated preferential degradation of NEK7 (Figure 25, right panel).
Our MGD molecules show high potency for modulation of NLRP3 pathway in human Monocyte Derived Macrophages
We treated human Monocyte Derived Macrophages, or hMDMs, from multiple donors with increasing concentrations of one of our MGD
molecules. As shown in the left panel of Figure 26, treatment with this MGD molecule led to a dose-dependent degradation of NEK7 in
hMDMs, with a DC50of 3.2 nM. We also measured IL-1β secretion from hMDMs following 20 hour treatment with our MGD molecule and
subsequent exposure to inflammasome stimulators LPS+Nigericin. As shown in the middle panel of Figure 26, our NEK7-directed MGD
molecule led to a dose-dependent decrease in IL-1β secretion. We also compared the efficacy of our MGD molecule to the clinical stage
NLRP3 inhibitor Inzomelid and as shown in the right panel of Figure 26, our MGD molecule shows superior modulation of NLRP3 pathwayinduced IL-1β and IL-18 secretion.
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Figure 26: NEK7-Directed MGDs Modulate NLRP3 Pathway in Human Macrophages

VAV1-directed MGD molecules for hematological cancers and autoimmune disease
VAV1, a Rho-family guanine nucleotide exchange factor, is expressed in immune cells including T and B cells and functions to mediate T and
B cell receptor signaling (shown in Figure 27). Because of VAV1’s function in both T and B cells, degradation could provide therapeutic
benefits in multiple autoimmune diseases, including multiple sclerosis, myasthenia gravis, and in settings of transplantation and graft-versushost disease. VAV1 has also been implicated in hematological malignancies, including T-cell acute lymphoblastic leukemia, or T-ALL, diffuse
large B-cell lymphoma, or DLBCL, and chronic lymphocytic leukemia, or CLL. While considered an undruggable protein, we identified VAV1
as a degron-containing protein and have discovered MGD molecules that promoted association of VAV1 and cereblon and lead to
degradation of VAV1 protein. We plan to optimize chemical leads that are derived from multiple series of MGD molecules.
Figure 27: VAV1 Functions to Mediate T and B Cell Receptor Signaling

Identification of VAV1 degron and MGD molecules
Our Degron Encyclopedia indicates that VAV1 contains a degron that is unique compared to other members of the VAV family, suggesting we
can target VAV1 selectively with our MGD molecules.
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As shown in Figure 28, we screened VAV1 in a biochemical HTRF assay with our proprietary MGD molecule library and identified multiple
MGD molecules that promoted the association of VAV1 and cereblon. We then observed that these MGD molecules showed concentrationdependent ternary complex formation, shown in Figure 28, left-hand panel. These MGD molecules were also highly selective over several
known and novel neosubstrates, including GSPT1.
Figure 28: Rationally Designed MGDs Selectively Degrade VAV1

VAV1-directed MGDs lead to selective VAV1 degradation
To assess the potency of cellular degradation in cells, we tested a MGD in an engineered VAV1-NanoBiT system. As shown above in the
middle panel, this MGD molecule led to a dose-dependent degradation of VAV1 in Jurkat cells, with a DC50of 24.9 nM. To further test
degradation and selectivity, we also performed spectrometry-based proteomics in wildtype Jurkat cells, treated with 10 μM MGD for 24 hours.
Shown in the volcano plot in Figure 28, right panel, VAV1 was selectively and significantly down-modulated, relative to DMSO control.
BCL11A-directed MGD molecules for the treatment of sickle cell disease and ß-Thalassemia
Sickle cell disease, or SCD, is caused by a mutation in a form of hemoglobin, leading to severe disease manifestations, including anemia and
vaso-occlusive crises. However, in SCD patients, increasing levels of fetal hemoglobin, or HbF, are associated with fewer co-morbidities and
a better prognosis. In adults, B-cell lymphoma/leukemia 11A, or BCL11A, represses transcription of the HBG gene, thereby silencing HbF
expression. We believe that downregulation of BCL11A to reactivate HbF expression is a promising therapeutic strategy, and it is being
clinically tested by third parties to treat SCD using adoptive cell therapy. BCL11A has to date been considered undruggable using small
molecule therapies. We believe reactivation of HbF through MGD-mediated BCL11A degradation could be used as a therapeutic strategy for
both SCD as well as other hemoglobinopathies, such as ß-Thalassemia. We identified BCL11A as a degron-containing protein and, in
preclinical studies, we observed that our MGD molecules induced the association of BCL11A with cereblon. We plan to optimize chemical
leads that are derived from multiple series of MGD molecules.
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Figure 29: BCL11A is the Zinc Finger Transcription Repressor of the Fetal Globin Genes

Current status and next steps of our discovery programs
We are currently optimizing chemical leads that are derived from multiple series of MGD molecules in the CDK2, NEK7, VAV1 and BCL11A
programs. The CDK2 and NEK7 programs are in lead optimization with the next anticipated milestone being selection of a development
candidate and the initiation of IND-enabling studies.
Other programs
We are specifically focused on developing product candidates for targets that have been deemed undruggable or inadequately drugged. Our
QuEEN platform was purpose-built to support the discovery and development of drugs that degrade a wide landscape of therapeuticallyrelevant proteins by (i) systematically identifying therapeutically-relevant target proteins that may be amenable to molecular glue-based
degradation; and (ii) rationally designing molecules that can be optimized towards high potency and selectivity, with properties that we
believe to be favorable. Our early pipeline includes programs in genetically defined oncology indications, as well as inflammatory,
immunologic and genetic disease indications. We are further engaged in the discovery of additional targets in other indications, including, but
not limited to, neurodegenerative and other neurological diseases. We are planning to develop our MGD molecules in succinct patient
populations through biomarker-driven clinical trials.
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Figure 30: Monte Rosa Therapeutics; From Serendipity to Rational Design of MGDs

Our services, collaboration and licenses agreements
Agreements with Cancer Research Technology Limited and the Institute of Cancer Research
CRT and the ICR jointly own certain intellectual property generated at the ICR using funding from CRUK related to the field of protein
degradation. In April 2018, we concurrently entered into a license agreement, or the License Agreement, with CRT and the ICR, and a
formation and investment agreement, or the Formation and Investment Agreement with CRT and the ICR, pursuant to which we agreed to
issue an aggregate of 1,132,984 common shares to CRT, the ICR and affiliated founding scientists as consideration for the rights granted
under the License Agreement at a price per share of CHF 0.04 for an aggregate purchase price of CHF 40,000.
Collaboration and option agreement
In April 2018, we entered into the Collaboration and Option Agreement, with CRT, a wholly-owned subsidiary of Cancer Research UK, or
CRUK, and the ICR. Under the Collaboration and Option Agreement, to support our early product develop as we built our internal
capabilities, the ICR was responsible for performing certain research and development activities through December 31, 2020, or the
Collaboration Term, which included assembling a library of cereblon-binding compounds and identifying and validating new biological targets
for drug discovery through phenotypic cell based screening. During the Collaboration Term, we paid the ICR certain amounts to cover the
cost of employing eight full-time employees and certain research outsourcing costs.
Under the Collaboration and Option Agreement, we are obligated to, among other things, exercise commercially reasonable efforts at all
times to (i) develop one or more products for use in human clinical trials, including at least one product with an application in oncology
indication, (ii) pursue regulatory authorization for each product and, where applicable, price approval in at least one major market (iii)
introduce and commercialize each product in major markets where regulatory authorization and, where applicable, price approval for such
product has been obtained.
Pursuant to the Collaboration and Option Agreement, we are obligated to pay CRT certain milestone payments upon the achievement of
certain milestones. The aggregate amount of milestone payments and royalties to be paid will depend on whether or not any development
candidate that we identify is subject to the Collaboration and Option Agreement. Those milestone payments are $7.0 million for any first
product we develop that is subject to the Collaboration and Option Agreement and $3.5 million for any additional product we develop that is
subject to the Collaboration and Option Agreement. We are also obligated to pay CRT low-single digit royalties on net sales on a product-byproduct and country-by-country basis for any product that is subject to the Collaboration and Option Agreement. Our obligation to pay
royalties will expire upon the later of (i) the expiration of the last patent which covers such product in such country; (ii) 10 years following the
first commercial sale of such product in such country; and (iii) the expiration of any extended patent exclusivity period in the relevant country.
To date we have paid $4.8 million under the Collaboration and Option Agreement.
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All intellectual property developed or discovered pursuant to the research collaboration during the Collaboration term is owned by us, subject
to the ICR’s and CRT’s rights in and to their pre-existing intellectual property and the ICR’s and CRT’s research rights; provided, however,
any substrate list and target deconvolution data that is generated by or on behalf of the ICR in connection with its independent research and
screening activities that result in a non-degradation program may be jointly owned by CRT and the ICR under certain conditions. We are
permitted to grant sub-licenses in respect of the rights granted under the Collaboration and Option Agreement, subject to certain limitations.
Even though the Collaboration Term under the Collaboration and Option Agreement expired on December 31, 2020, the term of the
Collaboration and Option Agreement itself continues until it is otherwise terminated by (i) either party in the event of a material breach or
upon an insolvency event, (ii) mutual agreement of the parties for any reason, (iii) us in the event that CRT and/or the ICR challenges the
validity of any patent made or conceived pursuant to the research collaboration or if the joint steering committee determines that the
continuation of the research collaboration would be commercially unreasonable, scientifically unviable, illegal or impossible or (iv) CRT and
the ICR (acting together) in the event that any person who develops, sells or manufactures tobacco or otherwise makes a majority of its
profits in the tobacco business acquires more than 50% of our voting securities or if we permanently abandon all discovery, development and
commercialization efforts for all products related to the research collaboration.
License agreement
Under the License Agreement, CRT and the ICR granted us a worldwide, exclusive, fully-paid, irrevocable, perpetual, sub-licensable license
to (i) CRT and the ICR’s intellectual property rights in its compound library to research, develop and commercialize products that (a) contain
or comprise such compounds or (b) are discovered, developed or generated using or incorporating CRT and the ICR’s existing intellectual
property, or Licensed Products, and (ii) CRT and the ICR’s certain specified know-how and other intellectual property rights unrelated to its
compound library to research, develop and commercialize products designed or intended to have a primary mechanism of action through
cereblon-mediated protein degradation, or Protein Degradation Products, in each case of (i) and (ii), for the treatment, prevention and/or
diagnosis of any and all diseases, disorders or conditions. CRT and the ICR also granted us a worldwide, non-exclusive, fully-paid,
irrevocable, perpetual and sub-licensable license to certain of CRT and the ICR’s specified non-compound related intellectual property rights
and know-how to research, develop and commercialize Licensed Products and Protein Degradation Products for the treatment, prevention
and/or diagnosis of any and all diseases, disorders or conditions. The foregoing exclusive license is subject to CRT and the ICR’s retained
rights to practice certain specified licensed intellectual property rights to carry out noncommercial academic research and teaching.
In consideration for the rights granted under the License Agreement, we issued an aggregate of 1,132,984 common shares to CRT, the ICR
and affiliated founding scientists pursuant to the Formation and Investment Agreement at a price per share of CHF 0.04 for an aggregate
purchase price of CHF 40,000 and paid CRT a technology access fee equal to approximately $42,000. The License Agreement will remain
effective until terminated by written agreement between us, CRT and the ICR.
Intercompany services agreement
In December 2020, we entered into the Services Agreement with our wholly owned subsidiary, Monte Rosa Therapeutics AG, whereby we
agreed to provide certain research and development services and management, administrative and support services to Monte Rosa
Therapeutics AG’s business operations.

Competition
The biotechnology industry is extremely competitive in the race to develop new products and the industry is characterized by a high level of
innovation and strong emphasis on proprietary products and intellectual property rights. While we believe we have significant competitive
advantages due to our management team’s years of expertise in protein degradation, molecular glues and clinical and preclinical
development of precision medicines in general, coupled with our unique scientific expertise and our growing portfolio of intellectual property
rights, we currently face and will continue to face competition for our development programs from other companies that develop
heterobifunctional degraders, similar molecular glue degraders or have protein degradation development platforms and their own associated
intellectual property. Our competition will also include companies focused on existing and novel therapeutic modalities such as small
molecule inhibitors antibodies and gene therapies. The competition is likely to come from multiple sources, including large and specialty
pharmaceutical companies, biotechnology companies and academic institutions that are in the business of research, development,
29

manufacturing and commercialization. Moreover, the existence of large numbers of patents and frequent allegations of patent infringement is
typical in our industry.
Competitors in our efforts to develop MGD therapeutics for patients, include, but are not limited to, BioTheryX Therapeutics, Inc., C4
Therapeutics, Inc., Nurix Therapeutics, Inc., Kymera Therapeutics, Inc., Seed Therapeutics, Inc., Plexium Inc, Bristol-Myers Squib, and
Novartis, all of whom have reported having MGD product candidates in preclinical or clinical development. In addition, lenalidomide and
pomalidomide, which are both marketed by Bristol-Myers Squibb, are believed to function as MGDs. Further, several large pharmaceutical
companies have disclosed investments in this field.
In addition to the competitors we face in developing small molecule protein degraders, we will also face competition in the indications we
expect to pursue with our MGD programs. Many of these indications already have approved standards of care which may include existing
therapeutic modalities. In order to compete effectively with these existing therapies, we will need to demonstrate that our MGDs perform
favorably when compared to existing therapeutics.

Manufacturing
We do not own or operate manufacturing facilities for the production of our product candidates and we currently have no plans to build our
own clinical or commercial scale manufacturing capabilities. We currently contract with third-party contract manufacturing organizations, or
CMOs, for the manufacture of our product candidates and we intend to continue to do so in the future. We rely on and expect to continue to
engage on third-party manufacturers for the production of both drug substance and finished drug product. We currently obtain our supplies
from these manufacturers on a purchase order basis and do not have long-term supply arrangements in place. Should any of these
manufacturers become unavailable to us or their services to us become delayed for any reason, we believe that there are a number of
potential replacements, although we may incur some delay in identifying and qualifying such replacements.

Intellectual property
We are an innovation-driven company and we seek to aggressively protect the innovations, intellectual property, and proprietary technology
that we generate that we consider important to our business, including by pursuing patent applications that cover our product candidates and
methods of using the same, innovations around our QuEEN platform and our proprietary library of MGDs, as well as any other relevant
innovations, inventions, and improvements that are considered potentially commercially relevant to the development of our business and to
maintain our perceived competitive advantages. We also rely on trade secrets, know-how and continuing technological innovation to develop
and maintain our proprietary and intellectual property position. For our product candidates, we generally intend to pursue patent protection
covering compositions of matter, pharmaceutical compositions, methods of use, including combination therapies, methods of administration
including dosing methods, methods for monitoring potential clinical events, compositions and methods for personalizing, monitoring, and
potentially refining clinical use, including biomarkers, processes of manufacture and process intermediates, where relevant. For our QuEEN
platform, we generally intend to pursue patent protection covering our approaches, methods, and research and development tools relevant to
our degron encyclopedia, our Rhapsody, tools, and our library of MGDs. We continually assess and iteratively refine our intellectual property
strategies as we develop new innovations and product candidates. We currently plan to continue to invest in filing additional patent
applications based on our intellectual property strategies to continue to build value in our business and/or to improve our business and
potential partnering opportunities, where appropriate.
Our commercial success depends, in part, on our ability to obtain, maintain, enforce and protect our intellectual property and other
proprietary rights for the technology, inventions and improvements we consider important to our business, and to defend any patents we may
own or in-license in the future, prevent others from infringing any patents we may own or in-license in the future, preserve the confidentiality
of our trade secrets, and operate without infringing, misappropriating or otherwise violating the valid and enforceable patents and proprietary
rights of third parties.
As with other biotechnology and pharmaceutical companies, our ability to maintain and solidify our proprietary and intellectual property
position for our product candidates and technologies will depend on our success in obtaining effective patent claims and enforcing those
claims if granted. However, our pending provisional and Patent Cooperation Treaty, or PCT, patent applications, and any patent applications
that we may in the future file or license from third parties, may not result in the issuance of patents and the validity and/or enforceability of
any of our issued patents may be challenged by third parties. Further, as with other companies, the patents may obtain
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do not guarantee us the right to practice our technology in relation to the commercialization of our products. Regarding obtaining issued
patents, here in the United States as well as in other jurisdictions of interest to our business, the patent positions for biopharmaceutical
companies like us are generally uncertain and can involve complex legal, scientific and factual issues. Further, the laws governing the
protection of intellectual property may change over time due to the issuance of new judicial decisions or the passage of new laws, rules or
regulations. In addition, the coverage claimed in a patent application can be significantly reduced before a patent is issued and its scope can
be reinterpreted and challenged even after issuance. As a result, we cannot guarantee that any of our product candidates will be protected or
remain protectable by valid, enforceable patents. We also cannot predict whether the patent applications we are currently pursuing will issue
as patents in any particular jurisdiction or whether the claims of any issued patents will provide sufficient proprietary protection from
competitors. Any patents that we hold may be challenged, circumvented or invalidated by third parties.
The exclusivity terms of our patents depend upon the laws of the countries in which they are obtained. In the countries in which we currently
intend to file, the patent term is 20 years from the earliest date of filing of a non-provisional patent application. The term of a U.S. patent may
be extended to compensate for the time required to obtain regulatory approval to sell a drug (referred to as a patent term extension) or by
delays encountered during patent prosecution that are caused by the United States Patent and Trademark Office (referred to as patent term
adjustment). For example, the Hatch-Waxman Act permits a patent term extension for FDA-approved new chemical entity drugs of up to five
years beyond the ordinary expiration date of one patent that covers the approved drug or its use. The length of the patent term extension is
related to the length of time the drug is under regulatory review and diligence during the review process. Patent term extensions in the United
States cannot extend the term of a patent beyond a total of 14 years from the date of product approval and only one patent covering an
approved drug or its method of use may be extended. A similar kind of patent extension, referred to as a Supplementary Protection
Certificate, is available in Europe. Legal frameworks may also be available in certain other jurisdictions to extend the term of a patent. We
currently intend to seek patent term extensions for our products on any of our issued patents in any jurisdiction where we have a qualifying
patent and the extension is available; however, there is no guarantee that the applicable regulatory authorities, including the FDA in the
United States, will agree with our assessment of whether extensions of this nature should be granted and, even if granted, the length of
these extensions. Further, even if any of our patents are extended or adjusted, those patents, including the extended or adjusted portion of
those patents, may be held invalid or unenforceable by a court of final jurisdiction in the United States or a foreign country.
Patents and Patent Applications
As of December 31, 2021, we solely owned one pending patent application filed under the Patent Cooperation Treaty and multiple pending
foreign patent applications and United States provisional patent applications, as further described below. Patent prosecution related to our
pending patent applications is currently in the early stages and, as such, no patent examiner has yet fully scrutinized the merits of any of our
pending patent applications.
Wholly Owned Product Candidates
With respect to our GSPT1 program, as of December 31, 2021, we owned six pending Swiss priority patent applications, four pending United
States provisional applications, and one pending PCT patent application (WO2021069705) that has not entered national stage that cover
various GSPT1 degraders and uses thereof. These patent applications are drawn compositions of matter, pharmaceutical compositions, and
methods of using our GSPT1 degraders. The earliest scheduled expiration of any U.S. or foreign patent issuing from the PCT patent
application drawn to GSPT1 degraders, if such patent is issued, would be 2040, excluding any additional term for available patent term
adjustment or patent term extension, and assuming national phase entries are timely made based upon the pending PCT application and
timely payment of all applicable maintenance or annuity fees. We also owned six Swiss priority patent applications that cover biomarkers
related to use of our GSPT1 degraders. We also owned four U.S. provisional patent applications relating to our CDK1 program, and one U.S.
provisional patent application relating to our NEK7 program. The earliest scheduled expiration of any U.S. or foreign patents issuing from
these U.S. provisional patent applications, if such patents are issued, would be 2042, excluding any additional term for available patent term
adjustment or patent term extension.
QuEEN platform
With respect to our QuEEN platform, as of December 31, 2021, we owned four U.S. provisional patent applications drawn to our QuEEN
platform and the use thereof in developing and applying therapeutics. QuEEN platform. The earliest scheduled expiration of any U.S. or
foreign patent issuing from these U.S. provisional patent
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applications, if such patents are issued, would be 2042, excluding any available additional term for patent term adjustment or patent term
extension.
Trademarks
As of December 31, 2021, we owned various registered and unregistered trademarks in the United States, including Monte Rosa
Therapeutics, our housemark logo, the name of our QuEEN platform, and the name of our Glueomics resource.
Trade Secrets and Know How
As an innovation driven biotechnology company, we rely on trade secrets, technical know-how and continuing innovation to develop and
maintain the competitive advantage relevant to our business. Under the agreements we enter into with our employees and consultants, full
rights in any intellectual property are assigned to us. We also rely on confidentiality or other agreements with our employees, consultants,
other advisors and business partners to protect our proprietary information. Our policy is to require third parties that receive material
confidential information to enter into confidentiality or other agreements with us that contain appropriate protections for our confidential and
trade secret information.

Government regulation
The FDA and other regulatory authorities at federal, state and local level, as well as in foreign countries and local jurisdictions, extensively
regulate among other things, the research, development, testing, manufacture, quality control, sampling, import, export, safety, effectiveness,
labeling, packaging, storage, distribution, record keeping, approval, advertising, promotion, marketing, post-approval monitoring and postapproval reporting of drugs. We, along with our vendors, contract research organizations and contract manufacturers, will be required to
navigate the various preclinical, clinical, manufacturing and commercial approval requirements of the governing regulatory agencies of the
countries in which we wish to conduct studies or seek approval of our product candidates. The process of obtaining regulatory approvals of
drugs and ensuring subsequent compliance with appropriate federal, state, local and foreign statutes and regulations requires the
expenditure of substantial time and financial resources.
In the U.S., the FDA regulates drug products under the Federal Food, Drug, and Cosmetic Act, or FD&C Act, as amended, its implementing
regulations and other laws. If we fail to comply with applicable FDA or other requirements at any time with respect to product development,
clinical testing, approval or any other legal requirements relating to product manufacture, processing, handling, storage, quality control,
safety, marketing, advertising, promotion, packaging, labeling, export, import, distribution, or sale, we may become subject to administrative
or judicial sanctions or other legal consequences. These sanctions or consequences could include, among other things, the FDA’s refusal to
approve pending applications, issuance of clinical holds for ongoing studies, withdrawal of approvals, warning or untitled letters, product
withdrawals or recalls, product seizures, relabeling or repackaging, total or partial suspensions of manufacturing or distribution, injunctions,
fines, civil penalties or criminal prosecution.
The process required by the FDA before a drug may be marketed in the U.S. generally involves the following:
•

completion of extensive preclinical studies in accordance with applicable regulations, including studies conducted in accordance with
good laboratory practice, or GLP, requirements;

•

submission to the FDA of an IND application, which must become effective before clinical trials may begin;

•

approval by an IRB or independent ethics committee at each clinical trial site before each trial may be initiated;

•

performance of adequate and well-controlled clinical trials in accordance with applicable IND regulations, GCP requirements and other
clinical trial-related regulations, to establish the safety and efficacy of the investigational product for each proposed indication;

•

submission to the FDA of a NDA;

•

a determination by the FDA within 60 days of its receipt of an NDA, to accept the filing for review;

•

satisfactory completion of one or more FDA pre-approval inspections of the manufacturing facility or facilities where the drug will be
produced to assess compliance with cGMP requirements to assure that the facilities, methods and controls are adequate to preserve the
drug’s identity, strength, quality and purity;

•

potential FDA audit of the clinical trial sites that generated the data in support of the NDA;
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•

payment of user fees for FDA review of the NDA; and

•

FDA review and approval of the NDA, including consideration of the views of any FDA advisory committee, prior to any commercial
marketing or sale of the drug in the U.S.

Preclinical studies and clinical trials for drugs
Before testing any drug in humans, the product candidate must undergo rigorous preclinical testing. Preclinical studies include laboratory
evaluations of drug chemistry, formulation and stability, as well as in vitro and animal studies to assess safety and in some cases to establish
the rationale for therapeutic use. The conduct of preclinical studies is subject to federal and state regulations and requirements, including
GLP requirements for safety/toxicology studies. The results of the preclinical studies, together with manufacturing information and analytical
data must be submitted to the FDA as part of an IND. An IND is a request for authorization from the FDA to administer an investigational
product to humans and must become effective before clinical trials may begin. Some long-term preclinical testing may continue after the IND
is submitted. The IND automatically becomes effective 30 days after receipt by the FDA, unless the FDA, within the 30-day time period,
raises concerns or questions about the conduct of the clinical trial, including concerns that human research patients will be exposed to
unreasonable health risks, and imposes a clinical hold. In such a case, the IND sponsor and the FDA must resolve any outstanding concerns
before the clinical trial can begin. Submission of an IND may result in the FDA not allowing clinical trials to commence or not allowing clinical
trials to commence on the terms originally specified in the IND.
The clinical stage of development involves the administration of the product candidate to healthy volunteers or patients under the supervision
of qualified investigators, generally physicians not employed by or under the trial sponsor’s control, in accordance with GCP requirements,
which include the requirements that all research subjects provide their informed consent for their participation in any clinical trial. Clinical
trials are conducted under protocols detailing, among other things, the objectives of the clinical trial, dosing procedures, subject selection and
exclusion criteria and the parameters and criteria to be used in monitoring safety and evaluating effectiveness. Each protocol, and any
subsequent amendments to the protocol must be submitted to the FDA as part of the IND. Furthermore, each clinical trial must be reviewed
and approved by an IRB for each institution at which the clinical trial will be conducted to ensure that the risks to individuals participating in
the clinical trials are minimized and are reasonable related to the anticipated benefits. The IRB also approves the informed consent form that
must be provided to each clinical trial subject or his or her legal representative, and must monitor the clinical trial until completed. The FDA,
the IRB or the sponsor may suspend or discontinue a clinical trial at any time on various grounds, including a finding that the patients are
being exposed to an unacceptable health risk or that the trial is unlikely to meet its stated objectives. Some studies also include oversight by
an independent group of qualified experts organized by the clinical study sponsor, known as a data safety monitoring board, which provides
authorization for whether or not a study may move forward at designated check points based on access to certain data from the study and
may halt the clinical trial if it determines that there is an unacceptable safety risk for subjects or other grounds, such as no demonstration of
efficacy. There also are requirements governing the reporting of ongoing clinical trials and completed clinical trials to public registries.
Information about applicable clinical trials, including clinical trial results, must be submitted within specific timeframes for publication on the
www.clinicaltrials.gov website.
A sponsor who wishes to conduct a clinical trial outside of the U.S. may, but need not, obtain FDA authorization to conduct the clinical trial
under an IND. If a foreign clinical trial is not conducted under an IND, the sponsor must submit data from the clinical trial to the FDA in
support of an NDA. The FDA will accept a well-designed and well-conducted foreign clinical trial not conducted under an IND if the trial was
conducted in accordance with GCP requirements, and the FDA is able to validate the data through an onsite inspection if deemed necessary.
Clinical trials to evaluate therapeutic indications to support NDAs for marketing approval are typically conducted in three sequential phases,
which may overlap or be combined.
•

Phase 1—Phase 1 clinical trials involve initial introduction of the investigational product into healthy human volunteers or patients with the
target disease or condition. These studies are typically designed to test the safety, dosage tolerance, absorption, metabolism and
distribution of the investigational product in humans, excretion the side effects associated with increasing doses, and, if possible, to gain
early evidence of effectiveness. In the case of some products for severe or life-threatening diseases, such as cancer, especially when the
product may be too inherently toxic to ethically administer to healthy volunteers, the initial human testing is often conducted in patients.
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•

Phase 2—Phase 2 clinical trials typically involve administration of the investigational product 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—Phase 3 clinical trials typically involve administration of the investigational product 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 and physician labeling. Generally, two adequate and well-controlled Phase
3 clinical trials are required by the FDA for approval of an NDA.

Post-approval trials, sometimes referred to as Phase 4 clinical trials, may be conducted after initial marketing approval. These trials are used
to gain additional experience from the treatment of patients in the intended therapeutic indication and are commonly intended to generate
additional safety data regarding use of the product in a clinical setting. In certain instances, the FDA may mandate the performance of Phase
4 clinical trials as a condition of approval of an NDA.
Progress reports detailing the results of the clinical trials, among other information, must be submitted at least annually to the FDA. Written
IND safety reports must be submitted to the FDA and the investigators fifteen days after the trial sponsor determines the information qualifies
for reporting for serious and unexpected suspected adverse events, findings from other studies or animal or in vitro testing that suggest a
significant risk for human volunteers and any clinically important increase in the rate of a serious suspected adverse reaction over that listed
in the protocol or investigator brochure. The sponsor must also notify the FDA of any unexpected fatal or life-threatening suspected adverse
reaction as soon as possible but in no case later than seven calendar days after the sponsor’s initial receipt of the information.
Concurrent with clinical trials, companies usually complete additional animal studies and must also develop additional information about the
chemistry and physical characteristics of the product candidate and finalize a process for manufacturing the drug 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 manufacturers must develop, among other things, methods for testing the identity, strength, quality and purity of
the final drug product. Additionally, appropriate packaging must be selected and tested, and stability studies must be conducted to
demonstrate that the product candidate does not undergo unacceptable deterioration over its shelf life.
U.S. marketing approval for drugs
Assuming successful completion of the required clinical testing, the results of the preclinical studies and clinical trials, together with detailed
information relating to the product’s chemistry, manufacture, controls and proposed labeling, among other things are submitted to the FDA as
part of an NDA requesting approval to market the product for one or more indications. An NDA must contain proof of the drug’s safety and
efficacy in order to be approved. The marketing application may include both negative and ambiguous results of preclinical studies and
clinical trials, as well as positive findings. Data may come from company-sponsored clinical trials intended to test the safety and efficacy of a
product’s use or from a number of alternative sources, including studies initiated by investigators. To support marketing approval, the data
submitted must be sufficient in quality and quantity to establish the safety and efficacy of the investigational product to the satisfaction of the
FDA. FDA approval of an NDA must be obtained before a drug may be marketed in the U.S.
The FDA reviews all submitted NDAs before it accepts them for filing and may request additional information rather than accepting the NDA
for filing. The FDA must make a decision on accepting an NDA for filing within 60 days of receipt, and such decision could include a refusal to
file by the FDA. Once the submission is accepted for filing, the FDA begins an in-depth substantive review of the NDA. The FDA reviews an
NDA to determine, among other things, whether the drug is safe and effective and whether the facility in which it is manufactured, processed,
packaged or held meets standards designed to assure the product’s continued safety, quality and purity. Under the goals and polices agreed
to by the FDA under the Prescription Drug User Fee Act, or PDUFA, the FDA targets ten months, from the filing date, in which to complete its
initial review of a new molecular entity NDA and respond to the applicant, and six months from the filing date of a new molecular entity NDA
for priority review. The FDA does not always meet its PDUFA goal dates for standard or priority NDAs, and the review process is often
extended by FDA requests for additional information or clarification.
Further, under PDUFA, as amended, each NDA must be accompanied by a user fee. The FDA adjusts the PDUFA user fees on an annual
basis. Fee waivers or reductions are available in certain circumstances, including
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a waiver of the application fee for the first application filed by a small business. Additionally, no user fees are assessed on NDAs for products
designated as orphan drugs, unless the product also includes a non-orphan indication.
The FDA also may require submission of a Risk Evaluation and Mitigation Strategy, or REMS, program to ensure that the benefits of the drug
outweigh its risks. The REMS program could include medication guides, physician communication plans, assessment plans and/or elements
to assure safe use, such as restricted distribution methods, patient registries or other risk-minimization tools.
The FDA may refer an application for a novel drug to an advisory committee. An advisory committee is a panel of independent experts,
including clinicians and other scientific experts, which reviews, evaluates and provides a recommendation as to whether the application
should be approved and under what conditions. The FDA is not bound by the recommendations of an advisory committee, but it considers
such recommendations carefully when making decisions.
Before approving an NDA, the FDA typically will 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, the FDA may inspect
one or more clinical trial sites to assure compliance with GCP and other requirements and the integrity of the clinical data submitted to the
FDA.
After evaluating the NDA and all related information, including the advisory committee recommendation, if any, and inspection reports
regarding the manufacturing facilities and clinical trial sites, the FDA may issue an approval letter, or, in some cases, a complete response
letter. A complete response letter generally contains a statement of specific conditions that must be met in order to secure final approval of
the NDA and may require additional clinical or preclinical testing in order for the FDA to reconsider the application. Even with submission of
this additional information, the FDA ultimately may decide that the application does not satisfy the regulatory criteria for approval. If and when
those conditions have been met to the FDA’s satisfaction, the FDA will typically issue an approval letter. An approval letter authorizes
commercial marketing of the drug with specific prescribing information for specific indications.
Even if the FDA approves a product, depending on the specific risk(s) to be addressed it may limit the approved indications for use of the
product, require that contraindications, warnings or precautions be included in the product labeling, require that post-approval studies,
including Phase 4 clinical trials, be conducted to further assess a drug’s safety after approval, require testing and surveillance programs to
monitor the product after commercialization or impose other conditions, including distribution and use restrictions or other risk management
mechanisms under a REMS, which can materially affect the potential market and profitability of the product. The FDA may prevent or limit
further marketing of a product based on the results of post-marketing studies or surveillance programs. After approval, some types of
changes to the approved product, such as adding new indications, manufacturing changes and additional labeling claims, are subject to
further testing requirements and FDA review and approval.
Orphan drug designation and exclusivity
Under the Orphan Drug Act, the FDA may grant orphan designation to a drug intended to treat a rare disease or condition, which is a disease
or condition that affects fewer than 200,000 individuals in the U.S., or if it affects 200,000 or more individuals in the U.S., there is no
reasonable expectation that the cost of developing and making the product available in the U.S. for the disease or condition will be recovered
from sales of the product. Orphan designation must be requested before submitting an NDA. After the FDA grants orphan designation, the
identity of the therapeutic agent and its potential orphan use are disclosed publicly by the FDA. Orphan designation does not convey any
advantage in or shorten the duration of the regulatory review and approval process, though companies developing orphan products are
eligible for certain incentives, including tax credits for qualified clinical testing and waiver of application fees.
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 a seven-year period of marketing exclusivity during which the FDA may not approve any other
applications to market the same therapeutic agent for the same indication, except in limited circumstances, such as a subsequent product’s
showing of clinical superiority over the product with orphan exclusivity or where the original applicant cannot produce sufficient quantities of
product. Competitors, however, may receive approval of different therapeutic agents for the indication for which the orphan product has
exclusivity or obtain approval for the same therapeutic agent but for a different indication than that for
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which the orphan product has exclusivity. Orphan product exclusivity could also block the approval of one of our products for seven years if a
competitor obtains approval for the same therapeutic agent for the same indication before we do, unless we are able to demonstrate that our
product is clinically superior. If an orphan designated product receives marketing approval for an indication broader than what is designated,
it may not be entitled to orphan exclusivity. Further, orphan drug exclusive marketing rights in the U.S. may be lost if the FDA later
determines that the request for designation was materially defective or the manufacturer of the approved product is unable to assure
sufficient quantities of the product to meet the needs of patients with the rare disease or condition.
Expedited development and review programs for drugs
The FDA maintains several programs intended to facilitate and expedite development and review of new drugs to address unmet medical
needs in the treatment of serious or life-threatening diseases or conditions. These programs include Fast Track designation, Breakthrough
Therapy designation, Priority Review and Accelerated Approval, and the purpose of these programs is to either expedite the development or
review of important new drugs to get them to patients earlier than under standard FDA development and review procedures.
A new drug is eligible for Fast Track designation if it is intended to treat a serious or life-threatening disease or condition and demonstrates
the potential to address unmet medical needs for such disease or condition. Fast Track designation provides increased opportunities for
sponsor interactions with the FDA during preclinical and clinical development, in addition to the potential for rolling review once a marketing
application is filed, meaning that the agency may review portions of the marketing application before the sponsor submits the complete
application, as well as Priority Review, discussed below.
In addition, a new drug may be eligible for Breakthrough Therapy designation if it is intended to treat a serious or life-threatening disease or
condition and preliminary clinical evidence indicates that the drug may demonstrate substantial improvement over existing therapies on one
or more clinically significant endpoints, such as substantial treatment effects observed early in clinical development. Breakthrough Therapy
designation provides all the features of Fast Track designation in addition to intensive guidance on an efficient drug development program
beginning as early as Phase 1, and FDA organizational commitment to expedited development, including involvement of senior managers
and experienced review staff in a cross-disciplinary review, where appropriate.
Any product submitted to the FDA for approval, including a product with Fast Track or Breakthrough Therapy designation, may also be
eligible for additional FDA programs intended to expedite the review and approval process including Priority Review designation and
Accelerated Approval. A product is eligible for Priority Review if it has the potential to provide a significant improvement in safety or
effectiveness in the treatment, diagnosis or prevention of a serious disease or condition. Under priority review, the FDA targets reviewing an
application in six months after filing compared to ten months after filing for a standard review.
Additionally, products are eligible for Accelerated Approval if they can be shown to have an effect on a surrogate endpoint that is reasonably
likely to predict clinical benefit, or an effect on a clinical endpoint that can be measured earlier than an effect on irreversible morbidity or
mortality which 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. Accelerated Approval is usually contingent
on a sponsor’s agreement to conduct additional post-approval studies to verify and describe the product’s clinical benefit. The FDA may
withdraw approval of a drug or indication approved under Accelerated Approval if, for example, the confirmatory trial fails to verify the
predicted clinical benefit of the product. In addition, unless otherwise informed by the FDA, the FDA currently requires, as a condition for
Accelerated Approval, that all advertising and promotional materials that are intended for dissemination or publication within 120 days
following marketing approval be submitted to the agency for review during the pre-approval review period, and that after 120 days following
marketing approval, all advertising and promotional materials must be submitted at least 30 days prior to the intended time of initial
dissemination or publication.
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 the time period for FDA review or approval may not be shortened. Furthermore, Fast Track designation, Breakthrough
Therapy designation, Priority Review and Accelerated Approval do not change the scientific or medical standards for approval or the quality
of evidence necessary to support approval but may expedite the development or review process.
Pediatric information and pediatric exclusivity
Under the Pediatric Research Equity Act, or PREA, as amended, certain NDAs and certain supplements to an NDA must contain data to
assess the safety and efficacy of the drug for the claimed indications in all relevant
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pediatric subpopulations and to support dosing and administration for each pediatric subpopulation for which the product is safe and
effective. The FDA may grant deferrals for submission of pediatric data or full or partial waivers. The FD&C Act requires that a sponsor who
is planning to submit a marketing application for a drug 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, or PSP, within 60 days of an end-of-Phase 2 meeting or, if there
is no such meeting, as early as practicable before the initiation of the Phase 3 or Phase 2/3 trial. The FDA and the sponsor must reach an
agreement on the PSP. A sponsor can submit amendments to an agreed-upon initial PSP at any time if changes to the pediatric plan need to
be considered based on data collected from preclinical studies, early phase clinical trials and/or other clinical development programs.
A drug can also obtain pediatric market exclusivity in the U.S. Pediatric exclusivity, if granted, adds six months to existing exclusivity periods
and patent terms. This six-month exclusivity, which runs from the end of other exclusivity protection or patent term, may be granted based on
the voluntary completion of a pediatric trial or of multiple pediatric trials in accordance with an FDA-issued “Written Request” for such trials.
U.S. post-approval requirements for drugs
Drugs manufactured or distributed pursuant to FDA approvals are subject to pervasive and continuing regulation by the FDA, including,
among other things, requirements relating to recordkeeping, periodic reporting, product sampling and distribution, reporting of adverse
experiences with the product, complying with promotion and advertising requirements, which include restrictions on promoting products for
unapproved uses or patient populations (known as “off-label use”) and limitations on industry-sponsored scientific and educational activities.
Although physicians may prescribe legally available products for off-label uses, manufacturers and individuals working on behalf of
manufacturers may not market or promote such uses. The FDA and other agencies actively enforce the laws and regulations prohibiting the
promotion of off-label uses, and a company that is found to have improperly promoted off-label uses may be subject to significant liability,
including investigation by federal and state authorities. Prescription drug promotional materials must be submitted to the FDA in conjunction
with their first use or first publication. Further, if there are any modifications to the drug, including changes in indications, labeling or
manufacturing processes or facilities, the applicant may be required to submit and obtain FDA approval of a new NDA or NDA supplement,
which may require the development of additional data or preclinical studies and clinical trials. The FDA may impose a number of postapproval requirements as a condition of approval of an NDA. For example, the FDA may require post-market testing, including Phase 4
clinical trials, and surveillance to further assess and monitor the product’s safety and effectiveness after commercialization.
In addition, drug manufacturers and their subcontractors involved in the manufacture and distribution of approved drugs 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 ongoing regulatory requirements, including cGMP, which impose certain procedural and
documentation requirements upon us and our contract manufacturers. Failure to comply with statutory and regulatory requirements can
subject a manufacturer to possible legal or regulatory action, such as warning letters, suspension of manufacturing, product seizures,
injunctions, civil penalties or criminal prosecution. There is also a continuing, annual prescription drug product program user fee.
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, requirements for post-market studies or clinical trials to assess new safety risks, or imposition of distribution or other
restrictions under a REMS. Other potential consequences include, among other things:
•

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

•

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

•

fines, warning letters or untitled letters or holds on post-approval clinical trials;

•

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

•

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

•

injunctions or the imposition of civil or criminal penalties; and
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•

consent decrees, corporate integrity agreements, debarment or exclusion from federal healthcare programs or mandated modification of
promotional materials and labeling and issuance of corrective information.

Marketing exclusivity
Market exclusivity provisions under the FD&C Act can delay the submission or the approval of certain marketing applications. The FD&C Act
provides a five-year period of non-patent exclusivity within the United States to the first applicant to obtain approval of an NDA for a new
chemical entity. 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 action of the drug substance. During the exclusivity period, the FDA may not approve
or even accept for review an abbreviated new drug application, or ANDA, or an NDA submitted under Section 505(b)(2), or 505(b)(2) NDA,
submitted by another company for another drug based on the same active moiety, regardless of whether the drug is intended for the same
indication as the original innovative drug or for another indication. However, such an application may be submitted after four years if it
contains a certification of patent invalidity or non-infringement to one of the patents listed with the FDA by the innovator NDA holder.
The FD&C Act alternatively provides three years of marketing exclusivity for an NDA, or supplement to an existing NDA, if new clinical
investigations, other than bioavailability studies, that were conducted or sponsored by the applicant are deemed by the FDA to be essential
to the approval of the application, for example new indications, dosages or strengths of an existing drug. This three-year exclusivity covers
only the modification for which the drug received approval on the basis of the new clinical investigations and does not prohibit the FDA from
approving ANDAs or 505(b)(2) NDAs for drugs containing the active agent for the original indication or condition of use. Five-year and threeyear 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 any preclinical studies and adequate and well-controlled clinical trials necessary to demonstrate
safety and effectiveness.
Other regulatory matters
Manufacturing, sales, promotion and other activities of product candidates following product approval, where applicable, or commercialization
are also subject to regulation by numerous regulatory authorities in the U.S. in addition to the FDA, which may include the Centers for
Medicare & Medicaid Services, or CMS, other divisions of the Department of Health and Human Services, 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 and governmental agencies.
Current and future healthcare reform legislation
In the United States and in some foreign jurisdictions, there have been, and likely will continue to be, a number of legislative and regulatory
changes and proposed changes intended to broaden access to healthcare, improve the quality of healthcare, and contain or lower the cost of
healthcare. For example, in the United States, the Patient Protection and Affordable Care Act, as amended by the Health Care and
Education Reconciliation Act, or ACA, among other things, subjected products to potential competition by lower-cost products, expanded the
types of entities eligible for the 340B drug discount program, 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, increases rebates owed
by manufacturers under the Medicaid Drug Rebate Program and extended the rebate program to individuals enrolled in Medicaid managed
care organizations, established annual fees and taxes on manufacturers of certain branded prescription drugs, and created a Medicare Part
D coverage gap discount program for certain Medicare Part D beneficiaries, in which manufacturers must agree to offer 50% (increased to
70% pursuant to the Bipartisan Budget Act of 2018, or BBA, effective as of January 2019) 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.
There have been executive, judicial and congressional challenges to certain aspects of the ACA Act as well as efforts to repeal or replace
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
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requirements, and policies that create unnecessary barriers to obtaining access to health insurance coverage through Medicaid or the ACA.
Other federal health reform measures have been proposed and adopted in the U.S. since the ACA was enacted. By way of example, the
Budget Control Act of 2011, among other things, included aggregate reductions to Medicare payments to providers of up to 2% per fiscal
year. This reduction went into effect in April 2013 and, due to subsequent legislative amendments, will remain in effect through 2030, with the
exception of a temporary suspension from May 1, 2020 through March 31, 2022. Then, a 1% payment reduction will occur beginning April 1,
2022 through June 30, 2022, and the 2% payment reduction will resume on July 1, 2022. CMS has indicated that it is delaying the
processing of claims in April to allow Congress to pass legislation that would extend the suspension. In addition, the American Taxpayer
Relief Act of 2012 was signed into law which, among other things, reduced Medicare payments to several providers, and increased the
statute of limitations period for the government to recover overpayments to providers from three to five years.
Furthermore, there has been heightened governmental scrutiny over the manner in which manufacturers set prices for their marketed
products, which has resulted in several congressional inquiries and proposed legislation designed to, among other things, bring more
transparency to product pricing, review the relationship between pricing and manufacturer patient assistance programs and reform
government program reimbursement methodologies for drug products. At the federal level, the previous administration used several means
to propose or implement drug pricing reform, including through federal budget proposals, executive orders and policy initiatives. On July 9,
2021, President Biden issued an executive order directing the FDA to, among other things, continue to clarify and improve the approval
framework for generic drugs and identify and address any efforts to impede generic drug competition.
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. 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. Further, it is possible that
additional governmental action is taken in response to the COVID-19 pandemic.
Third-party payor coverage and reimbursement
Significant uncertainty exists as to the coverage and reimbursement status of any products for which we may obtain regulatory approval. In
the U.S. and markets in other countries, sales of any products for which we may receive regulatory marketing approval for commercial sale
will depend, in part, on the availability of coverage and reimbursement from third-party payors. Third-party payors include government
healthcare programs (e.g., Medicare, Medicaid), managed care providers, private health insurers, health maintenance organizations and
other organizations. These third-party payors decide which medications they will pay for and will establish reimbursement levels. The
availability of coverage and extent of reimbursement by governmental and other third-party payors is essential for most patients to be able to
afford treatments such as targeted protein degradation therapies.
In the United States, no uniform policy exists for coverage and reimbursement for products among third-party payors. Therefore, decisions
regarding the extent of coverage and amount of reimbursement to be provided can differ significantly from payor to payor. Third-party payors
often follow Medicare coverage policy and payment limitations in setting their own reimbursement rates, but also have their own methods and
approval process apart from Medicare determinations. 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.
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One third-party payor’s decision to cover a particular product or service does not ensure that other payors will also provide coverage for the
medical product or service . Third-party payors may limit coverage to specific products on an approved list or formulary, which may not
include all FDA-approved products for a particular indication. Also, third-party payors may refuse to include a particular branded product on
their formularies or otherwise restrict patient access to a branded drug when a less costly generic equivalent or other alternative is available.
Our ability to successfully commercialize our product candidates will depend in part on the extent to which coverage and adequate
reimbursement for these products and related treatments will be available from third-party payors.
Moreover, the process for determining whether a payor will provide coverage for a product may be separate from the process for setting the
reimbursement rate a payor will pay for the product. A payor’s decision to provide coverage for a product does not imply that an adequate
reimbursement rate will be approved. Further, third-party payors are increasingly challenging the price and examining the medical necessity
and cost-effectiveness of medical products and services, in addition to their safety and efficacy. In order to secure coverage and
reimbursement for any product that might be approved for sale, we may need to conduct expensive pharmacoeconomic studies in order to
demonstrate the medical necessity and cost-effectiveness of our products, in addition to the costs required to obtain FDA or comparable
regulatory approvals. Additionally, we may also need to provide discounts to purchasers, private health plans or government healthcare
programs. Despite our best efforts, our product candidates may not be considered medically necessary or cost-effective. If third-party payors
do not consider a product to be cost-effective compared to other available therapies, they may not cover an approved product as a benefit
under their plans or, if they do, the level of payment may not be sufficient to allow us to sell our products at a profit. 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.
Finally, in some foreign countries, the proposed pricing for a product candidate must be approved before it may be lawfully marketed. The
requirements governing product pricing vary widely from country to country. For example, in the European Union, or EU, pricing and
reimbursement of pharmaceutical products are regulated at a national level under the individual EU Member States’ social security systems.
Some foreign countries provide options to restrict the range of medicinal products for which their national health insurance systems provide
reimbursement and can control the prices of medicinal products for human use. 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. A country may approve a specific price for the medicinal product or it may instead adopt a system of direct or indirect
controls on the profitability of the company placing the medicinal product on the market. There can be no assurance that any country that has
price controls or reimbursement limitations for products will allow favorable reimbursement and pricing arrangements for any of our product
candidates. Even if approved for reimbursement, historically, product candidates launched in some foreign countries, such as some countries
in the EU, do not follow price structures of the U.S. and prices generally tend to be significantly lower.
Other healthcare laws and regulations
Healthcare providers, physicians, and third-party payors will play a primary role in the recommendation and prescription of any products for
which we obtain marketing approval. Our business operations and any current or future arrangements with third-party payors may expose us
to broadly applicable federal and state fraud and abuse laws, as well as other healthcare laws and regulations. These laws may impact,
among other things, our proposed sales, marketing, and distribution strategies. In the U.S., these laws include, among others:
•

The federal Anti-Kickback Statute, or AKS, which prohibits, among other things, any person or entity from knowingly and willfully
offering, soliciting, receiving or paying remuneration (a term interpreted broadly to include anything of value, including, for example,
gifts, discounts and credits), directly or indirectly, overtly or covertly, in cash or in kind, to induce or reward, or in return for, either the
referral of an individual for, or the purchase, lease, order or recommendation of, or arranging for, an item, good, facility or service for
which payment may be made under a federal healthcare program such as Medicare and Medicaid. The AKS has been interpreted to
apply to arrangements between manufacturers on one hand and prescribers, purchasers, and formulary managers on the other. 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 can result in significant civil monetary and criminal penalties for each violation, plus up to three times the amount
of remuneration, imprisonment, and exclusion from government healthcare programs.
40

•

Additionally, the civil False Claims Act, or FCA, prohibits knowingly presenting or causing the presentation of a false, fictitious or
fraudulent claim for payment to the U.S. government. Actions under the FCA may be brought by the Attorney General or as a qui tam
action by a private individual in the name of the government. Violations of the FCA can result in very significant monetary penalties, for
each false claim and treble the amount of the government’s damages. 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.
Further, a violation of the AKS can also form the basis for FCA liability.

•

The U.S. federal Health Insurance Portability and Accountability Act of 1996, or HIPAA, imposes additional criminal and civil liability for
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 statement in connection with the delivery of, or
payment for, healthcare benefits, items or services. Similar to the AKS, a person or entity does not need to have actual knowledge of
the statute or specific intent to violate it in order to have committed a violation.

•

HIPAA, as amended by the Health Information Technology for Economic and Clinical Health Act of 2009, or HITECH, and its
implementing regulations, including the final omnibus rule published on January 25, 2013, imposes, among other things, certain
requirements relating to the privacy, security and transmission of individually identifiable health information. Among other things,
HITECH makes HIPAA’s privacy and security standards directly applicable to “business associates,” defined as independent
contractors or agents of covered entities that create, receive, maintain, transmit, or obtain, protected health information in connection
with providing a service for or on behalf of a covered entity. HITECH also increased the civil and criminal penalties that may be
imposed against covered entities, business associates and possibly other persons, and gave state attorneys general new authority to
file civil actions for damages or injunctions in federal courts to enforce the federal HIPAA laws and seek attorney’s fees and costs
associated with pursuing federal civil actions.

•

Federal transparency laws, including the federal Physician Payment Sunshine Act created under the ACA, and its implementing
regulations, which requires manufacturers of certain drugs, devices, medical supplies, and biologics, among others, to track and
disclose payments under Medicare, Medicaid or the Children’s Health Insurance Program (with certain exceptions) and other transfers
of value they make to U.S. physicians (defined to include doctors, dentists, optometrists, podiatrists and chiropractors) and teaching
hospitals, as well as ownership and investment interests held by physicians and their immediate family members. Effective January 1,
2022, these reporting obligations extend to include transfers of value made to certain non-physician providers such as physician
assistants and nurse practitioners. This information is subsequently made publicly available in a searchable format on a CMS website.

•

Federal government price reporting laws, which require us to calculate and report complex pricing metrics in an accurate and timely
manner to government programs.

•

Federal consumer protection and unfair competition laws, which broadly regulate marketplace activities and activities that potentially
harm consumers.

•

Analogous state law equivalents of each of the above U.S. federal laws and similar healthcare laws and regulations in the European
Union and other jurisdictions, such, such as anti-kickback and false claims laws, which may apply to items or services reimbursed by
any third-party payor, including commercial insurers or patients; state and local marketing and/or transparency laws applicable to
manufacturers that may be broader in scope than the federal requirements; state laws that require the reporting of information related
to drug pricing; state laws that require drug manufacturers to report information related to payments and other transfers of value to
physicians and other healthcare providers or marketing expenditures and pricing information; state and local laws that require the
licensure and/or registration of pharmaceutical sales representatives; 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; and state laws governing the privacy and security of health information and/or other health information in certain
circumstances, many of which differ from each other in significant ways and often are not pre-empted by HIPAA, thus complicating
compliance efforts.
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The scope and enforcement of each of these laws is uncertain and subject to rapid change in the current environment of healthcare reform,
especially in light of the lack of applicable precedent and regulations. Federal, state and foreign enforcement bodies have recently increased
their scrutiny of interactions between healthcare companies and healthcare providers, which has led to a number of investigations,
prosecutions, convictions and settlements in the healthcare industry. It is possible that governmental authorities will conclude that our
business practices may not comply with current or future statutes, regulations or case law involving applicable fraud and abuse or other
healthcare laws and regulations. If our operations are found to be in violation of any of these laws or any other governmental regulations that
may apply to us, we may be subject to significant civil, criminal and administrative penalties, damages, fines, disgorgement, contractual
damages, reputational harm, diminished profits and future earnings, individual imprisonment, exclusion from participation in government
funded healthcare programs, such as Medicare and Medicaid, 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 similar settlement to resolve allegations of
non-compliance with these laws, any of which could adversely affect our ability to operate our business and our financial results. If any of the
physicians or other healthcare providers or entities with whom we expect to do business is found to be not in compliance with applicable
laws, they may be subject to similar actions, penalties, and sanctions. Ensuring business arrangements comply with applicable healthcare
laws, as well as responding to possible investigations by government authorities, can be time- and resource consuming and can divert a
company’s attention from the business.
Failure to comply with privacy and 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 may be subject to Swiss, European, US federal, state, and foreign data protection laws and regulations (i.e., laws and regulations that
address privacy and data security). In the European Union, we may be subject to additional privacy restrictions. The collection and use of
personal data including health information in the European Union is governed by the provisions of the General Data Protection Regulation, or
GDPR as well as national data protection laws.. The GDPR imposes a broad range of strict requirements on companies subject to the
GDPR, such as including requirements relating to having legal bases for processing personal data relating to identifiable individuals and
transferring such information outside the European Economic Area, or EEA, including to the U.S. (see below), providing details to those
individuals regarding the processing of their personal data, implementing safeguards to keep personal data secure, having data processing
agreements with third parties who process personal data, providing information to individuals regarding data processing activities, responding
to individuals’ requests to exercise their rights in respect of their personal data, obtaining consent of the individuals to whom the personal
data relates, reporting security and privacy breaches involving personal data to the competent national data protection authority and affected
individuals, appointing data protection officers, conducting data protection impact assessments, and record-keeping. The GDPR substantially
increases the penalties to which we could be subject in the event of any non-compliance, including fines of up to €20,000,000 or 4% of total
annual global revenue, whichever is greater. The GDPR increases the responsibility and liability of pharmaceutical companies in relation to
processing personal data, and companies may be required to put in place additional mechanisms to ensure compliance with the new EU
data protection rules. The GDPR introduced new data protection requirements in the EU and substantial fines for breaches of the data
protection rules. The GDPR may impose additional responsibility and liability in relation to personal data that we process and we may be
required to put in place additional mechanisms ensuring compliance with the new data protection rules. This may be onerous and adversely
affect our business, financial condition, results of operations and prospects.
In addition, the United Kingdom (UK) incorporated the GDPR (as it existed on December 31, 2020 but subject to certain UK specific
amendments) into UK law (referred to as the 'UK GDPR'), following its exit from the EU in 2020. The UK GDPR and the UK Data Protection
Act 2018 set out the UK’s data protection regime, which is independent from but aligned to the EU’s data protection regime. Non-compliance
with the UK GDPR may result in monetary penalties of up to £17.5 million or 4% of worldwide revenue, whichever is higher. Although the UK
is regarded as a third country under the EU’s GDPR, the European Commission (“EC”) has now issued a decision recognizing the UK as
providing adequate protection under the EU GDPR and, therefore, transfers of personal data originating in the EU to the UK remain
unrestricted. Like the EU GDPR, the UK GDPR restricts personal data transfers outside the UK to countries not regarded by the UK as
providing adequate protection. The UK government has confirmed that personal data transfers from the UK to the EEA remain free flowing.
In Switzerland, we are also subject to comprehensive data protection requirements including the Swiss Federal Act on Data Protection (DPA)
which imposes stringent rules on the processing of personal data including health related information.
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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 California, for example, the California Consumer Privacy Act (CCPA) was enacted in
June 2018, became effective on January 1, 2020, and became subject to enforcement by the California Attorney General's office on July 1,
2020. The CCPA broadly defines personal information, and creates new individual privacy rights and protections for California consumers.
places increased privacy and security obligations on entities handling personal data of consumers or households, and provides for civil
penalties for violations and a private right of action for data breaches. The CCPA requires covered companies to provide certain disclosures
to consumers about its data collection, use and sharing practices, and to provide affected California residents with ways to opt-out of certain
sales or transfers of personal information. While there is an exception for protected health information that is subject to HIPAA and clinical
trial regulations, the CCPA may impact our business activities if we become a "Business" regulated by the scope of the CCPA.
Further, a new privacy law, the California Privacy Rights Act, or CPRA, was passed by California voters on November 3, 2020. The CPRA
will create additional obligations relating to personal information that are scheduled to take effect on January 1, 2023 (with certain provisions
having retroactive effect to January 1, 2022). While the legislation and proposed regulations include the CCPA and CPRA contain an
exception for activities that are subject to HIPAA, we cannot yet determine the impact the CCPA, CPRA or other such future laws, regulations
and standards may have on our business. A number of other states have proposed new privacy laws, some of which are similar to the above
discussed recently passed laws. Such proposed legislation, if enacted, may add additional complexity, variation in requirements, restrictions
and potential legal risk, require additional investment of resources in compliance programs, impact strategies and the availability of
previously useful data and could result in increased compliance costs and/or changes in business practices and policies. The existence of
comprehensive privacy laws in different states in the country would make our compliance obligations more complex and costly and may
increase the likelihood that we may be subject to enforcement actions or otherwise incur liability for noncompliance
The uncertainty surrounding the implementation of the CCPA, recent and emerging state privacy and other similar laws, regulations and
standards that may be adopted in other jurisdictions exemplifies the vulnerability of our business to the evolving regulatory environment
related to personal data and protected health information. Compliance with U.S. and international data protection laws and regulations 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. 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.
Many jurisdictions outside of Europe where we do business directly or through master resellers today and may seek to expand our business
in the future, are also considering and/or have enacted comprehensive data protection legislation. We also continue to see jurisdictions
imposing data localization laws. These and similar regulations may interfere with our intended business activities, inhibit our ability to expand
into those markets, require modifications to our products or services or prohibit us from continuing to offer services in those markets without
significant additional costs.
Compliance with other federal and state laws or requirements; changing legal requirements
If any products that we may develop are made available to authorized users of the Federal Supply Schedule of the General Services
Administration, additional laws and requirements apply. Products must meet applicable child-resistant packaging requirements under the
U.S. Poison Prevention Packaging Act. Manufacturing, labeling, packaging, distribution, sales, promotion and other activities also are
potentially subject to federal and state consumer protection and unfair competition laws, among other requirements to we may be subject.
The distribution of pharmaceutical products is subject to additional requirements and regulations, including extensive record-keeping,
licensing, storage and security requirements intended to prevent the unauthorized sale of pharmaceutical products.
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The failure to comply with any of these laws or regulatory requirements subjects firms to possible legal or regulatory action. Depending on
the circumstances, failure to meet applicable regulatory requirements can result in criminal prosecution, fines or other penalties, injunctions,
exclusion from federal healthcare programs, requests for recall, seizure of products, total or partial suspension of production, denial or
withdrawal of product approvals, relabeling or repackaging, or refusal to allow a firm to enter into supply contracts, including government
contracts. Any claim or action against us for violation of these laws, even if we successfully defend against it, could cause us to incur
significant legal expenses and divert our management’s attention from the operation of our business. Prohibitions or restrictions on
marketing, sales or withdrawal of future products marketed by us could materially affect our business in an adverse way.
Changes in regulations, statutes or the interpretation of existing regulations could impact our business in the future by requiring, for example:
(i) changes to our manufacturing arrangements; (ii) additions or modifications to product labeling or packaging; (iii) the recall or
discontinuation of our products; or (iv) additional record-keeping requirements. If any such changes were to be imposed, they could
adversely affect the operation of our business.
Other U.S. environmental, health and safety laws and regulations
We may be 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. From time to time and in the future, our operations
may involve the use of hazardous and flammable materials, including chemicals and biological materials, and may also produce hazardous
waste products. Even if we contract with third parties for the disposal of these materials and waste products, we cannot completely eliminate
the risk of contamination or injury resulting from these materials. In the event of contamination or injury resulting from the use or disposal of
our 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.
We maintain workers’ compensation insurance to cover us for costs and expenses we may incur due to injuries to our employees, but this
insurance may not provide adequate coverage against potential liabilities. However, we do not maintain insurance for environmental liability
or toxic tort claims that may be asserted against us.
In addition, we may incur substantial costs in order to comply with current or future environmental, health and safety laws and regulations.
Current or future environmental laws and regulations may impair our research, development or production efforts. In addition, failure to
comply with these laws and regulations may result in substantial fines, penalties or other sanctions.
Government regulation of drugs outside of the United States
To market any product outside of the U.S., 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 or identification of an alternate
regulatory pathway, manufacturing, commercial sales and distribution of our products.
Whether or not we obtain FDA approval of a product, we must obtain the requisite approvals from regulatory authorities in foreign countries
prior to the commencement of clinical trials or marketing of the product in those countries. Failure to comply with applicable foreign regulatory
requirements, may be subject to, among other things, fines, suspension or withdrawal of regulatory approvals, product recalls, seizure of
products, operating restrictions and criminal prosecution.
Non-clinical studies and clinical trials
Similarly to the U.S., the various phases of non-clinical and clinical research in the European Union, or EU, are subject to significant
regulatory controls.
Non-clinical studies are performed to demonstrate the safety and non-toxicity of new chemical (or biological) substances. Non-clinical studies
must be conducted in compliance with the principles of good laboratory practice, or GLP, as set forth in the Directive 2004/10/EC. 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.
Certain countries outside of the United States have a similar process that requires the submission of a clinical study application much like the
IND prior to the commencement of human clinical studies. In the EU for example,
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a clinical trial authorization, or CTA, must be submitted to each country’s national health authority and an independent ethics committee,
much like the FDA and the IRB, respectively. Once the CTA is approved by the national health authority and the ethics committee has
granted a positive opinion in relation to the conduct of the trial in the relevant member state(s), in accordance with a country’s requirements,
clinical study development may proceed.
Clinical trials of medicinal products in the European Union 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 countries, the sponsor is liable to provide ‘no fault’ compensation to any study subject injured in the clinical trial.
The Clinical Trials Directive 2001/20/EC, the Directive 2005/28/EC on GCP and the related national implementing provisions of the individual
EU member states govern the system for the approval of clinical trials in the EU. Under this system, and prior to commencing a clinical trial,
the sponsor must obtain a CTA from the competent national authority of each EU member state in which the clinical trial is to be conducted.
Furthermore, the sponsor may only start a clinical trial at a specific trial site after the relevant independent ethics committee has issued a
favorable opinion. The CTA must be accompanied by, among other documents, a copy of the trial protocol and an investigational medicinal
product dossier (the Common Technical Document) containing information about the manufacture and quality of the medicinal product under
investigation and other supporting information prescribed by Directive 2001/20/EC, Directive 2005/28/EC, where relevant the implementing
national provisions of the individual EU member states and further detailed in applicable guidance documents. Any substantial changes to
the trial protocol or other information submitted with the CTA must be notified to or approved by the relevant competent authorities and ethics
committees. Medicines used in clinical trials must be manufactured in accordance with GMP. Other national and EU-wide regulatory
requirements may also apply.
In April 2014, the new Clinical Trials Regulation (EU) No 536/2014, or the Clinical Trials Regulation, was adopted. It is expected that the
Clinical Trials Regulation will apply following confirmation of full functionality of the Clinical Trials Information System, or CTIS, the centralized
EU portal and database for clinical trials foreseen by the regulation, through an independent audit. The regulation becomes applicable six
months after the European Commission publishes notice of this confirmation. The Clinical Trials Regulation is currently expected to become
applicable by early 2022. The Clinical Trials Regulation will be directly applicable in all EU member states, repealing the current Clinical Trials
Directive 2001/20/EC. Conduct of all clinical trials performed in the EU will continue to be bound by currently applicable provisions until the
new Clinical Trials Regulation becomes applicable. The extent to which ongoing clinical trials will be governed by the Clinical Trials
Regulation will depend on when the Clinical Trials Regulation becomes applicable and on the duration of the individual clinical trial. If a
clinical trial continues for more than three years from the day on which the Clinical Trials Regulation becomes applicable, the Clinical Trials
Regulation will apply to the clinical trial from the expiry of such three year period. The Clinical Trials Regulation aims to simplify and
streamline the approval of clinical trials in the EU, for example by providing for a streamlined application procedure via a single entry point
and simplifying reporting procedures for clinical trial sponsors.
Marketing authorizations
In the EU, medicinal products can only be placed on the market after obtaining a marketing authorization, or MA. To obtain regulatory
approval of an investigational drug in the EU, a marketing authorization application, or MAA must be submitted. The process for doing this
depends, among other things, on the nature of the medicinal product. Medicinal products must be authorized for marketing by using either
the centralized authorization procedure or a national authorization procedures.
•

Centralized procedure—If pursuing a MA for a product candidate for a therapeutic indication under the centralized procedure, following
the opinion of the European Medicines Agency’s, or EMA, Committee for Medicinal Products for Human Use, or, CHMP, the European
Commission issues a single MA valid across the EU as well as in the European Economic Area, or EEA, countries Iceland, Liechtenstein
and Norway. The centralized procedure is compulsory for human medicines derived from biotechnology processes, such as genetic
engineering, or advanced therapy medicinal products (such as gene therapy, somatic cell therapy and tissue engineered products),
products that contain a new active substance indicated for the treatment of certain diseases, such as HIV/AIDS, cancer,
neurodegenerative disorders, diabetes, autoimmune diseases and other immune dysfunctions, viral diseases, and officially designated
orphan medicines. For medicines that do not fall within these categories, an applicant has the option of submitting an application for a
centralized MA to the
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EMA, as long as the medicine concerned contains a new active substance not yet authorized in the EU, is a significant therapeutic,
scientific or technical innovation, or if its authorization would be in the interest of public health in the EU. Under the centralized procedure
the maximum timeframe for the evaluation of an MAA by the EMA is 210 days, excluding clock stops, when additional written or oral
information is to be provided by the applicant in response to questions asked by the CHMP. Clock stops may extend the timeframe of
evaluation of a MAA considerably beyond 210 days. Where the CHMP gives a positive opinion, the EMA provides the opinion together
with supporting documentation to the European Commission, who makes the final decision to grant a marketing authorization, which is
issued within 67 days of receipt of the EMA’s recommendation. In exceptional cases, the CHMP might perform an accelerated review of a
MAA in no more than 150 days (not including clock stops). Innovative products that target an unmet medical need and are expected to be
of major public health interest may be eligible for certain expedited development and review programs, such as the PRIME scheme, which
provides incentives similar to the breakthrough therapy designation in the U.S. PRIME is a voluntary scheme aimed at enhancing the
EMA’s support for the development of medicines that target unmet medical needs. It is based on increased interaction and early dialogue
with companies developing promising medicines, to optimize their product development plans and speed up their evaluation to help them
reach patients earlier. Product developers that benefit from PRIME designation can expect to be eligible for accelerated assessment,
however this is not guaranteed. The benefits of a PRIME designation include the appointment of a CHMP rapporteur before submission of
a MAA, early dialogue and scientific advice at key development milestones, and the potential to qualify products for accelerated review
earlier in the application process.
•

National authorization procedures—There are also two other possible routes to authorize products for therapeutic indications in several
EU member states, which are available for products that fall outside the scope of the centralized procedure:
•

Decentralized procedure—Under the decentralized procedure, an applicant may apply for simultaneous authorization in
more than one EU member state for medicinal products that have not yet been authorized in any EU member states.

•

Mutual recognition procedure—Under the mutual recognition procedure, a medicine is first authorized in one EU member
state, in accordance with the national procedures of that country. Following this, the applicant may seek additional MAs
from other EU member states in a procedure whereby the countries concerned agree to recognize the validity of the
original, national MA.

MAs have an initial duration of five years. After these five years, the authorization may be renewed for an unlimited period on the basis of a
reevaluation of the risk-benefit balance.
Now that the UK (which comprises Great Britain and Northern Ireland) has left the EU, Great Britain will no longer be covered by centralized
MAs (under the Northern Irish Protocol, centralized MAs will continue to be recognized in Northern Ireland). All medicinal products with a
current centralized MA were automatically converted to Great Britain MAs on January 1, 2021. For a period of two years from January 1,
2021, the Medicines and Healthcare products Regulatory Agency, or MHRA, the UK medicines regulator, may rely on a decision taken by the
European Commission on the approval of a new MA in the centralized procedure, in order to more quickly grant a new Great Britain MA. A
separate application will, however, still be required.
Data and marketing exclusivity
In the EU, upon receiving a MA, innovative medicinal products, sometimes referred to as new chemical entities (i.e., reference products)
generally qualify for eight years of data exclusivity and an additional two years of market exclusivity. If granted, the data exclusivity period
prevents generic or biosimilar applicants from relying on the non-clinical and clinical trial data contained in the dossier of the reference
product when applying for a generic or biosimilar MA in the EU during 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/biosimilar MAA can be submitted, and
the innovator’s data may be referenced, but no generic or biosimilar product can be marketed in the EU until the expiration of the market
exclusivity period. The overall ten-year period can be extended to a maximum of eleven years if, during the first eight years of those ten
years, the marketing authorization holder obtains an authorization for one or more new therapeutic indications which, during the scientific
evaluation prior to their authorization, are held to bring a significant clinical benefit in comparison with existing therapies. However, there is no
guarantee that a product will be considered by the EU or member state regulatory authorities to be a new chemical entity, and products may
not qualify for data exclusivity.
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Orphan medicinal products
The criteria for designating an “orphan medicinal product” in the EU are similar in principle to those in the U.S. In the EU a medicinal product
may be designated as orphan if (i) it is intended for the diagnosis, prevention or treatment of a life-threatening or chronically debilitating
condition; (ii) either (a) such condition affects no more than five in 10,000 persons in the EU when the application is made, or (b) the product,
without the benefits derived from orphan status, would not generate sufficient return in the EU to justify investment; and (iii) there exists no
satisfactory method of diagnosis, prevention or treatment of such condition authorized for marketing in the EU, or if such a method exists, the
product will be of significant benefit to those affected by the condition. The application for orphan drug designation must be submitted before
the application for MA. Orphan medicinal products are eligible for financial incentives such as reduction of fees or fee waivers and are, upon
grant of a MA, entitled to ten years of market exclusivity for the approved therapeutic indication. During this ten-year orphan market
exclusivity period, no MAA shall be accepted by the EMA for the same indication in respect of a similar medicinal product for the same
indication. An orphan product can also obtain an additional two years of market exclusivity in the EU for pediatric studies. No extension to
any supplementary protection certificate can be granted on the basis of pediatric studies for orphan indications. Orphan drug designation
does not convey any advantage in, or shorten the duration of, the regulatory review and approval process.
The ten-year market exclusivity 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 orphan designation, for example, if the product is sufficiently profitable not to justify maintenance of market exclusivity.
Additionally, MA 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.
Pediatric development
In the EU, MAAs for new medicinal products must include the results of trials conducted in the pediatric population, in compliance with a
pediatric investigation plan, or PIP, agreed with the EMA’s Pediatric Committee, or PDCO, unless a waiver or deferral applies. The PIP sets
out the timing and measures proposed to generate data to support a pediatric indication of the drug for which a 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
these data are 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 EU member states and study results are included in the product
information, even when negative, the product is eligible for a six-months supplementary protection certificate extension (if any is in effect at
the time of approval) or, in the case of orphan pharmaceutical products, a two year extension of the orphan market exclusivity is granted.
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 who is responsible for oversight
of that system. Key obligations include expedited reporting of suspected serious adverse reactions and submission of periodic safety update
reports, or PSURs. All new MAAs 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-toconsumer 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.
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Failure to comply with EU and member state laws that apply to the conduct of clinical trials, manufacturing approval, authorization 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.
For other countries outside of the European Union, such as countries in Latin America or Asia, the requirements governing the conduct of
clinical studies, product licensing, pricing and reimbursement vary from country to country. In all cases, again, the clinical studies are
conducted in accordance with GCP and the applicable regulatory requirements and the ethical principles that have their origin in the
Declaration of Helsinki.
Should we utilize third-party distributors, compliance with such foreign governmental regulations would generally be the responsibility of such
distributors, who may be independent contractors over whom we have limited control.
Brexit and the regulatory framework in the United Kingdom
In June 2016, the electorate in the United Kingdom voted in favor of leaving the European Union, commonly referred to as “Brexit”.
Thereafter, in March 2017, the country formally notified the European Union of its intention to withdraw pursuant to Article 50 of the Lisbon
Treaty. The United Kingdom formally left the European Union on January 31, 2020. A transition period began on February 1, 2020, during
which European Union pharmaceutical law remains applicable to the United Kingdom. This transition period is due to end on December 31,
2020. This means that since January 1, 2021, the United Kingdom operates under a distinct regulatory regime. EU pharmaceutical laws now
only apply to the United Kingdom in respect of Northern Ireland (as laid out in the Protocol on Ireland and Northern Ireland, including but not
limited to MAAs). Since the regulatory framework for pharmaceutical products in the United Kingdom covering quality, safety and efficacy of
pharmaceutical products, clinical trials, MA, commercial sales and distribution of pharmaceutical products is derived from European Union
directives and regulations, Brexit could materially impact the future regulatory regime which applies to products and the approval of product
candidates in the United Kingdom. It remains to be seen how, if at all, Brexit will impact regulatory requirements for product candidates and
products in the United Kingdom.

Employees and human capital resources
As of December 31, 2021, we had 93 full-time employees, of which 47 have M.D. or Ph.D. degrees. Within our workforce, 72 employees are
engaged in research and development and 21 are engaged in business development, finance, legal, and general management and
administration. None of our employees are represented by labor unions or covered by collective bargaining agreements. We consider our
relationship with our employees to be good.
Our human capital resources objectives include, as applicable, identifying, recruiting, retaining, incentivizing and integrating our existing and
new employees, advisors and consultants. The principal purposes of our equity incentive plans are to attract, retain and reward personnel
through the granting of equity-based compensation awards in order to increase shareholder value and the success of our company by
motivating such individuals to perform to the best of their abilities and achieve our objectives.

Facilities
Our corporate headquarters is located in Boston, Massachusetts, where we currently lease and occupy approximately 16,748 square feet of
office space at 645 Summer Street, Boston, MA 02210. The current term of our Boston lease expires in March 2026. In December 2021, we
executed a lease with B9 LS Harrison & Washington LLC, or the Landlord, for approximately 63,327 square feet of office and laboratory
space at 321 Harrison Avenue, Boston, Massachusetts, or the Premises, which is expected to serve as our new headquarters beginning in
April 1, 2022, and our obligation to pay rent will begin upon the earlier of (a) eight (8) months following April 1, 2022 and (b) the date which is
two (2) months following the date which we complete our tenant improvements. The initial term of the lease is one hundred twenty-eight
(128) months following April 1, 2022. The annual base rent under the lease is $95.00 per square foot for the first year, which is subject to
scheduled annual increases of 3%, plus certain costs, operating expenses and property management fees. We have the option to
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extend the lease once for (5) five-years upon notice to the Landlord at least one (1) year prior to the end of the then-current term. We also
have the option to sublet the Premises on the terms and conditions set forth in the lease. We have an additional location used for office and
lab space that occupies approximately 21,422 square feet located at Klybeckstrasse 191, WKL-136.3, 4057 Basel, Basel-City, Switzerland.
We believe that our facilities are adequate for our current needs and for the foreseeable future. To meet the future needs of our business, we
may lease additional or alternate space. We believe that suitable additional or substitute space at commercially reasonable terms will be
available as needed to accommodate any future expansion of our operations.

Legal proceedings
From time to time, we may become involved in litigation or other legal proceedings arising in the ordinary course of business. We are not
currently a party to any litigation or legal proceedings that, in the opinion of our management, are probable to have a material adverse effect
on our business. Regardless of outcome, litigation can have an adverse impact on our business, financial condition, results of operations and
prospects because of defense and settlement costs, diversion of management resources and other factors.

Available Information
We file Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, proxy statements and other
information with the SEC. Our filings with the SEC are available on the SEC’s website at www.sec.gov. We also maintain a website at
www.monterosatx.com. We make available, free of charge, in the Investor Relations section of our website, documents we file with or furnish
to the SEC, including our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and any exhibits
and amendments to those reports. We make this information available as soon as reasonably practicable after we electronically file such
materials with, or furnish such information to, the SEC. The other information found on our website is not part of this or any other report we
file with, or furnish to, the SEC. Copies of such documents are available in print at no charge to any shareholder who makes a request. Such
requests should be made to our corporate secretary at our corporate headquarters, 645 Summer Street, Boston, MA 02210.
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Item 1A. Risk Factors
Careful consideration should be given to the following risk factors, in addition to the other information set forth in this Annual Report and in
other documents that we file with the SEC, in evaluating our business. Investing in our common stock involves a high degree of risk. If any of
the following risks and uncertainties actually occurs, our business, prospects, financial condition and results of operations could be materially
and adversely affected. The risks described below are not intended to be exhaustive and are not the only risks that we face. New risk factors
can emerge from time to time, and it is not possible to predict the impact that any factor or combination of factors may have on our business,
prospects, financial condition and results of operations. Certain statements in this Annual Report are forward-looking statements. Please also
see the section entitled “Special Note Regarding Forward-Looking Statements.”

Risks related to our financial position and capital needs
We are a biopharmaceutical company with a limited operating history and have not generated any revenue to date from drug sales,
and may never become profitable.
Biopharmaceutical drug development is a highly speculative undertaking and involves a substantial degree of risk. Since our formation as
Monte Rosa Therapeutics AG in 2018, our operations have been limited primarily to organizing and staffing our company, business planning,
raising capital, researching and developing our Quantitative and Engineered Elimination of Neosubstrates drug discovery platform, or our
QuEEN platform, building our proprietary library of MGDs, developing our pipeline of product candidates, building our intellectual property
portfolio, and undertaking preclinical and IND-enabling studies of our lead product candidates, including MRT-2359. We have never
generated any revenue from drug sales. We have not obtained regulatory approvals for any of our current or future product candidates.
Typically, it takes many years to develop one new pharmaceutical drug from the time it is discovered to when it is available for treating
patients. Consequently, any predictions we make about our future success or viability may not be as accurate as they could be if we had a
longer operating history. In addition, as a business with a limited operating history, we may encounter unforeseen expenses, difficulties,
complications, delays and other known and unknown factors, such as the ongoing COVID-19 pandemic or the effect of sanctions imposed by
the U.S. and other countries in response to the war in Ukraine. We will need to transition from a company focused on research and early
stage development to a company capable of supporting late stage development and commercial activities. We may not be successful in such
a transition.
We have incurred significant operating losses since our inception and anticipate that we will incur continued losses for the
foreseeable future.
Since our inception, we have focused substantially all of our efforts and financial resources on developing our proprietary QuEEN platform,
our proprietary MGD library, and our initial pipeline of product candidates. To date, we have financed our operations primarily through the
issuance and sale of convertible promissory notes and our convertible preferred stock to outside investors in private equity financings. From
our inception through the date hereof, we raised an aggregate of $479.1 million of gross proceeds from such transactions. As of December
31, 2021, our cash and cash equivalents and investments were $351.4 million. We have incurred net losses in each year since our inception,
and we had an accumulated deficit of $122.0 million as of December 31, 2021. For the years ended December 31, 2021 and 2020, we
reported net losses of $74.0 million and $35.9 million, respectively. Substantially all of our operating losses have resulted from costs incurred
in connection with our research and initial pipeline programs and from general and administrative costs associated with our operations. We
expect to continue to incur significant expenses and increasing operating losses over the next several years and for the foreseeable future.
Our prior losses, combined with expected future losses, have had and will continue to have an adverse effect on our stockholders’ deficit and
working capital. We expect our expenses to significantly increase in connection with our ongoing activities, as we:
•

submit our planned IND application with the U.S. Food and Drug Administration, or FDA, for MRT-2359 in mid-2022 and, if allowed to
proceed, initiate our clinical trial;

•

continue IND-enabling activities for our NEK7 and CDK2 programs;

•

continue preclinical activities for our VAV1 and BCL11A and other currently undisclosed programs;

•

prepare and submit IND applications with the FDA for other current and future product candidates;
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•

complete preclinical studies for current or future product candidates;

•

progress MGD molecules from our initial programs through lead optimization;

•

initiate and complete clinical trials for current or future product candidates;

•

expand and improve the capabilities of our QuEEN platform;

•

continue to build our proprietary library of MGDs;

•

contract to manufacture our product candidates;

•

advance research and development related activities to expand our product pipeline;

•

seek regulatory approval for our product candidates that successfully complete clinical development;

•

develop and scale up our capabilities to support our ongoing preclinical activities and future clinical trials for our product candidates
and commercialization of any of our product candidates for which we may obtain marketing approval;

•

maintain, expand, and protect our intellectual property portfolio;

•

hire additional staff, including clinical, scientific and management personnel;

•

secure facilities to support continued growth in our research, development and commercialization efforts; and

•

incur additional costs associated with operating as a public company.

In addition, if we obtain marketing approval for our current or future product candidates, we will incur significant expenses relating to our
commercialization of such via our sales, marketing, product manufacturing and distribution efforts. Because of the numerous risks and
uncertainties associated with developing pharmaceutical drugs, including in light of the ongoing evolution of the COVID-19 pandemic, we are
unable to predict the extent of any future losses or when we will become profitable, if at all.
Even if we achieve profitability, we may not be able to sustain or increase our profitability on a quarterly or annual basis. Our failure to
become and remain profitable would depress the value of our company and could impair our ability to raise capital, expand our business,
maintain our development efforts, obtain product approvals, diversify our offerings or continue our operations. A decline in the value of our
company could also cause you to lose all or part of your investment.
We are very early in our development efforts. All of our programs are still in the preclinical stages of drug development. If we are
unable to commercialize our product candidates or experience significant delays in doing so, our business will be materially
harmed.
Our ability to become profitable depends upon our ability to generate revenue. To date we have not generated any revenue from our product
candidates, and we do not expect to generate any revenue from the sale of drugs in the near future. We do not expect to generate revenue
from product sales unless and until we complete the development of, obtain marketing approval for, and begin to sell, one or more of our
product candidates. We are also unable to predict when, if ever, we will be able to generate revenue from such product candidates due to the
numerous risks and uncertainties associated with drug development, including the uncertainty of:
•

our plans to submit IND applications to the FDA for MRT-2359 and future product candidates;

•

our ability to timely and successfully complete preclinical studies and clinical trials for our MRT-2359 candidate and NEK7, CDK2,
VAV1 and BCL11A programs, and other current or future product candidates;

•

our ability to advance additional MGD molecules through lead optimization;

•

our successful initiation, enrollment in and completion of clinical trials, including our ability to generate positive data from any such
clinical trials;

•

our ability to demonstrate, to the satisfaction of the FDA and comparable regulatory authorities the safety, efficacy, consistent
manufacturing quality and acceptable risk-benefit profile of our product candidates for their intended uses;

•

our ability to timely receive necessary regulatory approvals from applicable regulatory authorities, including the FDA;
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•

the costs associated with the development of any additional development programs we identify in-house or via collaborations or other
arrangements;

•

our ability to establish timely manufacturing capabilities or make arrangements with third-party manufacturers for clinical supply and
commercial manufacturing;

•

obtaining and maintaining patent and trade secret protection or regulatory exclusivity for our current and future product candidates;

•

launching commercial sales of our product candidates, if and when approved, whether alone or in collaboration with others;

•

obtaining and maintaining acceptance of our product candidates, if and when approved, by patients, the medical community and thirdparty payors;

•

effectively competing with other therapies;

•

obtaining and maintaining healthcare coverage and adequate reimbursement;

•

the terms and timing of any additional collaboration, license or other arrangement, including the terms and timing of any payments
thereunder;

•

our ability to enforce and defend intellectual property rights and claims; and

•

our ability maintain a continued acceptable safety profile of our product candidates following approval.

We expect to incur significant sales and marketing costs as we prepare to commercialize our current or future product candidates. Even if we
initiate and successfully complete pivotal or registration-enabling clinical trials of our current or future product candidates, and our current or
future product candidates are approved for commercial sale, and despite expending these costs, our current or future product candidates
may not be commercially successful. We may not achieve profitability soon after generating drug sales, if ever. If we are unable to generate
revenue, we will not become profitable and may be unable to continue operations without continued funding.
As part of our ongoing business, we will need to raise substantial additional funding beyond our current capital. If we are unable to
raise capital when needed or on attractive terms, we would be forced to delay, scale back or discontinue some of our product
candidate development programs or future commercialization efforts.
We are currently advancing multiple discovery programs through the preclinical stages of drug development across a number of potential
indications. We expect our expenses to increase substantially in connection with our ongoing activities, particularly as we continue the
research and development of, advance the preclinical and clinical activities of, and seek marketing approval for, our current or future product
candidates. In addition, if we obtain marketing approval for any of our product candidates, we expect to incur significant commercialization
expenses related to product sales, marketing, manufacturing and distribution. Furthermore, we expect to incur significant additional costs
associated with operating as a public company. Accordingly, we will need to obtain substantial additional funding in connection with our
continuing operations. However, changing circumstances may cause us to consume capital significantly faster than we currently anticipate,
and we may need to spend more money than currently expected because of circumstances beyond our control. We cannot be certain that
additional funding will be available on acceptable terms, or at all. Until such time, if ever, as we can generate substantial product revenue, we
expect to finance our operations through a combination of public or private equity offerings, debt financings, governmental funding,
collaborations, strategic partnerships and alliances or marketing, distribution or licensing arrangements with third parties. If we are unable to
raise capital or generate revenue when needed or on attractive terms, we would be forced to delay, reduce or eliminate our discovery and
preclinical development programs or any future commercialization efforts. To the extent that we raise additional capital through the sale of
equity or convertible debt securities, your ownership interest will be diluted, and the terms of these securities may include liquidation or other
preferences that adversely affect your rights as a common stockholder. Debt financing and preferred equity financing, if available, may
involve agreements that include covenants limiting or restricting our ability to take specific actions, such as incurring additional debt, making
capital expenditures or declaring dividends.
We expect that the net proceeds from our initial public offering, or IPO, together with our existing cash and cash equivalents and marketable
securities, will be sufficient to fund our operations into the third quarter of 2024. We have based this estimate on assumptions that may prove
to be wrong, and we could use our capital resources
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sooner than we currently expect. This estimate also assumes that we do not obtain any additional funding through collaborations or other
strategic alliances. Our future capital requirements will depend on, and could increase significantly as a result of, many factors, including:
•

the scope, prioritization and number of our research and development programs;

•

the costs, timing and outcome of regulatory review of our current or future product candidates;

•

the scope, progress, results and costs of drug discovery, preclinical development, laboratory testing and planned clinical trials for our
current or future product candidates, including additional expenses attributable to adjusting our development plans (including any
supply related matters) in response to the ongoing COVID-19 pandemic;

•

our ability to establish and maintain additional collaborations on favorable terms, if at all;

•

the achievement of milestones or occurrence of other developments that trigger payments under any additional collaboration
agreements we obtain;

•

the extent to which we are obligated to reimburse, or entitled to reimbursement of, clinical trial costs under future collaboration
agreements, if any;

•

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

•

the extent to which we acquire or in-license other current or future product candidates and technologies;

•

the costs of securing timely manufacturing arrangements for commercial production; and

•

the costs of establishing or contracting for sales and marketing capabilities if we obtain regulatory clearances to market our current or
future product candidates.

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

Risks related to our business and industry
Risks related to drug development and regulatory approval
Our approach to the discovery and development of product candidates based on our QuEEN platform is novel, which makes it
difficult to predict the time, cost of development and likelihood of successfully developing any product candidates.
Our QuEEN platform is a relatively new technology. Our future success depends on the successful development of this novel product
candidate development approach. We have not yet succeeded and may not succeed in demonstrating the efficacy and safety of any of our
product candidates in clinical trials or in obtaining marketing approval thereafter. In particular, our ability to successfully target therapeuticallyrelevant proteins using MGDs requires the successful development of MGDs developed via our QuEEN platform. This is a complex process
requiring a number of component parts or biological mechanisms to work in unison to achieve the desired effect. We cannot be certain that
we will be able to discover MGDs by matching the right target and its degron with the ideal E3 ligase in a timely manner, or at all. We have
not yet initiated a clinical trial of any product candidate and we have not yet assessed the safety of any product candidate in humans. As
such, there may be adverse effects from treatment with any of our current or future product candidates that we cannot predict at this time.
As a result of these factors, it is more difficult for us to predict the time and cost of product candidate development, and we cannot predict
whether our approaches will result in the development and marketing approval of any product candidates. Any development problems we
experience in the future related to our QuEEN platform or any of our discovery programs may cause significant delays or unanticipated costs
or may prevent the development of a commercially viable product. Any of these factors may prevent us from completing our preclinical
studies or any clinical trials that we may initiate or commercializing any product candidates we may develop on a timely or profitable basis, if
at all.
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We may not be successful in our efforts to identify or discover additional product candidates or we may expend our limited
resources to pursue a particular product candidate or indication and fail to capitalize on product candidates or indications that
may be more profitable or for which there is a greater likelihood of success.
A key element of our strategy is to apply our QuEEN platform and product pipeline to address a broad array of targets in various therapeutic
areas. The discovery activities that we are conducting may not be successful in identifying product candidates that are useful in treating
oncology, inflammatory, immunologic and genetic diseases, and neurodegenerative or other neurologic diseases. Our discovery programs
may be unsuccessful in identifying potential product candidates, or our potential product candidates may be shown to have harmful side
effects or may have other characteristics that may make the products unmarketable or unlikely to receive marketing approval.
Because we have limited financial and management resources, we focus on a limited number of discovery programs and product candidates
at a time. As a result, we may forego or delay pursuit of opportunities with other current or future product candidates or for other indications
that later prove to have greater commercial potential. Our resource allocation decisions may cause us to fail to capitalize on viable
commercial products or profitable market opportunities. Our spending on current and future research and development programs and product
candidates for specific indications may not yield any commercially viable products. If we do not accurately evaluate the commercial potential
or target market for a particular product candidate, we may relinquish valuable rights to that product candidate through collaboration,
licensing or other royalty arrangements in cases in which it would have been more advantageous for us to retain sole development and
commercialization rights to such product candidate.
Our business is dependent on the success of our lead program, and any other product candidates that we advance into the clinic.
We cannot be certain that we will be able to obtain regulatory approval for, or successfully commercialize, any of our current or
future product candidates.
All of our pipeline programs are currently in preclinical development, including MRT-2359. The preclinical studies and future clinical trials of
our current or future product candidates are, and the manufacturing and marketing of our current or future product candidates will be, subject
to extensive and rigorous review and regulation by numerous government authorities in the U.S. and in other countries where we intend to
test or, if approved, market any of our current or future product candidates. Before obtaining regulatory approvals for the commercial sale of
any of our current or future product candidates, we must demonstrate through preclinical studies and clinical trials that each product
candidate is safe and effective for use in each target indication. Drug development is a long, expensive and uncertain process, and delay or
failure can occur at any stage of any of our preclinical studies and clinical trials. This process can take many years and may include postmarketing studies and surveillance, which will require the expenditure of substantial resources beyond the proceeds we raised in our IPO. Of
the large number of drugs in development in the U.S., only a small percentage will successfully complete the FDA regulatory approval
process and will be commercialized, with similarly low rates of success for drugs in development in the European Union obtaining regulatory
approval from the European Medicines Agency, or EMA. Accordingly, even if we are able to obtain the requisite financing to continue to fund
our development and preclinical studies and clinical trials, we cannot assure you that any of our current or future product candidates will be
successfully developed or commercialized.
We are not permitted to market our current or future product candidates in the U.S. until we receive approval of a New Drug Application, or
an NDA, from the FDA, in the European Economic Area, or EEA, until we receive approval of a marketing authorization applications, or an
MAA, from the EMA, or in any other foreign countries until we receive the requisite approval from such countries. Obtaining approval of an
NDA or MAA is a complex, lengthy, expensive, and uncertain process, and the FDA or EMA may delay, limit or deny approval of any of our
current or future product candidates for many reasons, including, among others:
•

we may not be able to demonstrate that our current or future product candidates are safe and effective in treating their target
indications to the satisfaction of the FDA or applicable foreign regulatory agency;

•

the results of our preclinical studies and clinical trials may not meet the level of statistical or clinical significance required by the FDA or
applicable foreign regulatory agency for marketing approval;

•

the FDA or applicable foreign regulatory agency may disagree with the number, design, size, conduct or implementation of our
preclinical studies and clinical trials;

•

the FDA or applicable foreign regulatory agency may require that we conduct additional preclinical studies and clinical trials;
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•

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

•

the FDA or applicable foreign regulatory agency may not approve the formulation, labeling or specifications of any of our current or
future product candidates;

•

the contract research organizations, or CROs, that we retain to conduct our preclinical studies and clinical trials may take actions
outside of our control that materially adversely impact our preclinical studies and clinical trials;

•

the FDA or applicable foreign regulatory agency may find the data from preclinical studies and clinical trials insufficient to demonstrate
that our current or future product candidates’ clinical and other benefits outweigh their safety risks;

•

the FDA or applicable foreign regulatory agency may disagree with our interpretation of data from our preclinical studies and clinical
trials;

•

the FDA or applicable foreign regulatory agency may not accept data generated at our preclinical study and clinical trial sites;

•

if our NDA, if and when submitted, is reviewed by an advisory committee, the FDA may have difficulties scheduling an advisory
committee meeting in a timely manner or the advisory committee may recommend against approval of our application or may
recommend that the FDA require, as a condition of approval, additional preclinical studies or clinical trials, limitations on approved
labeling or distribution and use restrictions;

•

the FDA may require development of a Risk Evaluation and Mitigation Strategy, or REMS, as a condition of approval or post-approval;

•

the FDA or the applicable foreign regulatory agency may determine that the manufacturing processes or facilities of third-party
manufacturers with which we contract do not conform to applicable requirements, including current Good Manufacturing Practices, or
cGMPs;

•

the FDA or applicable foreign regulatory agency may be delayed in their review processes due to staffing or other constraints arising
from the ongoing COVID-19 pandemic; or

•

the FDA or applicable foreign regulatory agency may change its approval policies or adopt new regulations.

Any of these factors, many of which are beyond our control, could jeopardize our ability to obtain regulatory approval for and successfully
market our current or future product candidates. Any such setback in our pursuit of regulatory approval would have a material adverse effect
on our business and prospects.
If we experience delays or difficulties in the initiation, enrollment and/or retention of patients in clinical trials, our regulatory
submissions or receipt of necessary regulatory approvals could be delayed or prevented.
We may not be able to initiate or continue our planned clinical trials on a timely basis or at all for our product candidates if we are unable to
recruit and enroll a sufficient number of eligible patients to participate in these trials as required by the FDA or similar regulatory authorities
outside the U.S. Patient enrollment is a significant factor in the timing of clinical trials. Our ability to enroll eligible patients may be limited or
may result in slower enrollment than we anticipate.
Moreover, some of our clinical trials will compete with other clinical trials that are in the same therapeutic areas as our current or future
product candidates, and this competition reduces the number and types of patients available to us, as some patients who would otherwise be
eligible for our clinical trials may instead enroll in clinical trials of our competitors’ current or future product candidates. Because the number
of qualified clinical investigators and clinical trial sites is limited, we expect to conduct some of our clinical trials at the same clinical trial sites
that some of our competitors use, which will reduce the number of patients who are available for our clinical trials at such clinical trial sites.
There may be limited patient pools from which to draw for clinical studies. In addition to the rarity of some diseases, the eligibility criteria of
our clinical studies will further limit the pool of available study participants as we will require that patients have specific characteristics that we
can measure or to assure their disease is either severe enough or not too advanced to include them in a study.
Patient enrollment for any of our future clinical trials may be affected by other factors including:
•

the size and nature of the patient population;
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•

competition with other companies for clinical sites or patients;

•

the willingness of participants to enroll in our clinical trials in our countries of interest;

•

the severity of the disease under investigation;

•

availability and efficacy of approved drugs for the disease under investigation;

•

the eligibility criteria for the clinical trial in question as defined in the protocol;

•

the availability of an appropriate screening test for the indications we are pursuing;

•

the perceived risks and benefits of the product candidate under study in relation to other available therapies, including any new
products that may be approved for the indications we are investigating;

•

the efforts to facilitate timely enrollment in and completion of clinical trials;

•

delays in or temporary suspension of the enrollment of patients in our future clinical trials due to the ongoing COVID-19 pandemic;

•

ability to obtain and maintain patient consents;

•

the patient referral practices of physicians;

•

the ability to monitor patients adequately during and after treatment;

•

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

•

the risk that patients enrolled in clinical trials will drop out of the trials before completion.

These factors may make it difficult for us to enroll enough patients to complete our clinical trials in a timely and cost-effective manner. Our
inability to enroll a sufficient number of patients for our clinical trials would result in significant delays or may require us to abandon one or
more clinical trials altogether. Enrollment delays in our clinical trials may result in increased development costs for our product candidates
and jeopardize our ability to obtain marketing approval for the sale of our product candidates. Furthermore, even if we are able to enroll a
sufficient number of patients for our clinical trials, we may have difficulty maintaining participation in our clinical trials through the treatment
and any follow-up periods.
The incidence and prevalence for target patient populations of our product candidates have not been established with precision. If
the market opportunities for our product 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 will be adversely affected, possibly
materially.
The precise incidence and prevalence for the indications being pursued by our current and future product candidates is currently unknown.
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 product candidates, are based on estimates. Our GSPT1 program developed a product
candidate, MRT-2359, for the treatment of cancers overexpressing one of the Myc family genes, our NEK7 program will develop a product
candidate for the treatment of inflammatory diseases, our CDK2 program will develop a product candidate for the treatment of cancers such
as ovarian and breast cancers, our VAV1 program will develop a product candidate for the treatment of T and B cell malignancies and
autoimmune diseases, and our BCL11A program will develop a product candidate for the treatment of sickle cell disease and ß-Thalassemia.
The total addressable market opportunity for product candidates from these discovery programs and future product candidates will ultimately
depend upon, among other things, its proven safety and efficacy, the diagnosis criteria included in the final label for each, whether our
product candidates are approved for sale for these indications, acceptance by the medical community and patient access, product pricing
and reimbursement. The number of patients for our product candidates in the United States 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.
Preclinical and clinical drug development is a lengthy and expensive process, with an uncertain outcome. Our preclinical and
clinical programs may experience delays or may never advance, which would adversely affect our ability to obtain regulatory
approvals or commercialize our product candidates on a timely basis or at all, which could have an adverse effect on our business.
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In order to obtain FDA approval to market a new small molecule product, we must demonstrate the safety and efficacy of our product
candidates in humans to the satisfaction of the FDA. To meet these requirements, we will have to conduct adequate and well-controlled
clinical trials. Clinical testing is expensive, time-consuming and subject to uncertainty. Before we can commence clinical trials for a product
candidate, we must complete extensive preclinical studies that support our planned and future INDs in the United States. Other than for
MRT-2359, we are currently selecting lead development candidates for preclinical development. We cannot be certain of the timely
completion or outcome of our preclinical studies and cannot predict if the FDA will allow our proposed clinical programs to proceed or if the
outcome of our preclinical studies will ultimately support further development of our programs. We have not yet received authorization to
proceed under an IND for any product candidate, and we cannot be sure that we will be able to submit INDs or similar applications with
respect to our other product candidates on the timelines we expect, if at all, and we cannot be sure that submission of IND or similar
applications will result in the FDA or other regulatory authorities allowing clinical trials to begin.
Conducting preclinical testing and clinical trials represents is a lengthy, time-consuming and expensive process. The length of time may vary
substantially according to the type, complexity and novelty of the program, and often can be several years or more per program. Delays
associated with programs for which we are directly conducting preclinical studies may cause us to incur additional operating expenses. The
commencement and rate of completion of preclinical studies and clinical trials for a product candidate may be delayed by many factors,
including, for example:
•

inability to generate sufficient preclinical or other in vivo or in vitro data to support the initiation of clinical studies;

•

timely completion of preclinical laboratory tests, animal studies and formulation studies in accordance with the FDA’s good laboratory
practice requirements and other applicable regulations;

•

approval by an independent Institutional Review Board, or IRB, ethics committee at each clinical site before each trial may be initiated;

•

delays in reaching a consensus with regulatory agencies on study design and obtaining regulatory authorization to commence clinical
trials;

•

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

•

delays in identifying, recruiting and training suitable clinical investigators;

•

delays in recruiting suitable patients to participate in our clinical trials;

•

delays in manufacturing, testing, releasing, validating or importing/exporting sufficient stable quantities of our product candidates for
use in clinical trials or the inability to do any of the foregoing;

•

insufficient or inadequate supply or quality of product candidates or other materials necessary for use in clinical trials, or delays in
sufficiently developing, characterizing or controlling a manufacturing process suitable for clinical trials;

•

imposition of a temporary or permanent clinical hold by regulatory authorities;

•

developments on trials conducted by competitors for related technology that raises FDA or foreign regulatory authority concerns about
risk to patients of the technology broadly, or if the FDA or a foreign regulatory authority finds that the investigational protocol or plan is
deficient to meet its stated objectives;

•

delays in recruiting, screening and enrolling patients and delays caused by patients withdrawing from clinical trials or failing to return
for post-treatment follow-up;

•

difficulty collaborating with patient groups and investigators;

•

failure by our CROs, other third parties or us to adhere to clinical trial protocols;

•

failure to perform clinical trials in accordance with the FDA’s good clinical practice requirements, or GCPs, or applicable regulatory
guidelines in other countries;

•

occurrence of adverse events associated with the product candidate that are viewed to outweigh its potential benefits, or occurrence of
adverse events in a trial of the same class of agents conducted by other companies;
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•

changes to the clinical trial protocols;

•

clinical sites dropping out of a trial;

•

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;

•

selection of clinical endpoints that require prolonged periods of observation or analyses of resulting data;

•

the cost of clinical trials of our product candidates being greater than we anticipate;

•

clinical trials of our product candidates producing negative or inconclusive results, which may result in our deciding, or regulators
requiring us, to conduct additional clinical trials or abandon development of such product candidates;

•

transfer of manufacturing processes to larger-scale facilities operated by a contract manufacturing organization, or CMO, and delays or
failure by our CMOs or us to make any necessary changes to such manufacturing process; and

•

third parties being unwilling or unable to satisfy their contractual obligations to us.

Further, conducting clinical trials in foreign countries, as we may do for our product candidates, presents additional risks that may delay
completion of our clinical trials. These risks include the failure of enrolled patients in foreign countries to adhere to clinical protocol as a result
of differences in healthcare services or cultural customs, managing additional administrative burdens associated with foreign regulatory
schemes, as well as political and economic risks relevant to such foreign countries. Delays in the completion of any preclinical studies or
clinical trials of our product candidates will increase our costs, slow down our product candidate development and approval process and
delay or potentially jeopardize our ability to commence product sales and generate product 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
our product candidates. Any delays to our preclinical studies or clinical trials that occur as a result could shorten any period during which we
may have the exclusive right to commercialize our product candidates and our competitors may be able to bring products to market before
we do, and the commercial viability of our product candidates could be significantly reduced. Any of these occurrences may harm our
business, financial condition and prospects significantly.
The results of preclinical testing and early clinical trials may not be predictive of the results of later preclinical studies and clinical
trials, and the results of our planned and future clinical trials may not satisfy the requirements of the FDA or other comparable
regulatory authorities. If we cannot replicate the positive results from our preclinical studies of our current or future product
candidates in our future clinical trials, we may be unable to successfully develop, obtain regulatory approval for and commercialize
our current or future product candidates.
We will be required to demonstrate with substantial evidence through well-controlled clinical trials that our product candidates are safe and
effective before we can seek marketing approvals for their commercial sale. Positive results from our preclinical studies of our current or
future product candidates, and any positive results we may obtain from our early clinical trials of our current or future product candidates,
may not necessarily be predictive of the results from required subsequent preclinical studies and clinical trials. Similarly, even if we are able
to complete our planned preclinical studies or any clinical trials of our current or future product candidates according to our current
development timeline, the positive results from such preclinical studies and clinical trials of our current or future product candidates may not
be replicated in subsequent preclinical studies or clinical trial results.
Many companies in the pharmaceutical and biotechnology industries have suffered significant setbacks in late-stage clinical trials after
achieving positive results in early-stage development, and we cannot be certain that we will not face similar setbacks. These setbacks have
been caused by, among other things, preclinical findings made while clinical trials were underway or safety or efficacy observations made in
preclinical studies and clinical trials, including previously unreported adverse events. Moreover, preclinical and clinical data are often
susceptible to varying interpretations and analyses, and many companies that believed their product candidates performed satisfactorily in
preclinical studies and clinical trials nonetheless failed to obtain approval from the FDA or a comparable foreign regulatory authority. If we fail
to produce positive results in our planned preclinical studies or clinical trials of any of our current or future product candidates, the
development timeline and regulatory approval
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and commercialization prospects for our current or future product candidates, and, correspondingly, our business and financial prospects,
would be materially adversely affected. Thus, even if the results from our initial research and preclinical activities appear positive, we do not
know whether subsequent clinical studies we may conduct will demonstrate adequate efficacy and safety to result in regulatory approval to
market any product candidates.
Interim, top-line and preliminary data from our preclinical studies and clinical trials that we announce or publish from time to time
may change as more data become available and are subject to audit and verification procedures that could result in material
changes in the final data.
From time to time, we may publicly disclose interim, topline or preliminary data from our preclinical studies and clinical trials, 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, topline or preliminary results that we report may differ from future results of the same studies, or different conclusions or
considerations may qualify such results, once additional data have been received and fully evaluated. Interim, topline and preliminary 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, such data should be viewed with caution until the final data are available. Adverse differences between
preliminary, interim or topline 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 product candidate or product 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, and any information we
determine not to disclose may ultimately be deemed significant with respect to future decisions, conclusions, views, activities or otherwise
regarding a particular product, product candidate or our business. If the interim, topline or preliminary data that we report differ from actual
results, or if others, including regulatory authorities, disagree with the conclusions reached, our ability to obtain approval for, and
commercialize, our product candidates may be harmed, which could harm our business, operating results, prospects or financial condition.
If we are not able to obtain, or if there are delays in obtaining, required regulatory approvals for our current or future product
candidates, we will not be able to commercialize, or will be delayed in commercializing, our current or future product candidates,
and our ability to generate revenue will be materially impaired.
Our current or future product candidates and the activities associated with their development and commercialization, including their design,
testing, manufacture, safety, efficacy, recordkeeping, labeling, storage, approval, advertising, promotion, sale, distribution, import and export,
are subject to comprehensive regulation by the FDA and other regulatory agencies in the U.S. and by comparable authorities in other
countries. Before we can commercialize any of our current or future product candidates, we must obtain marketing approval from the
regulatory authorities in the relevant jurisdictions. We have not received approval to market any of our current or future product candidates
from regulatory authorities in any jurisdiction, and it is possible that none of our current product candidates, nor any product candidates we
may seek to develop in the future, will ever obtain regulatory approval. Securing regulatory 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
product candidate’s safety and efficacy. Securing regulatory approval also requires the submission of information about the drug
manufacturing process to, and inspection of manufacturing facilities by, the relevant regulatory authority. Our current or future product
candidates 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 approval or prevent or limit commercial use.
In addition, even if we were to obtain approval, regulatory authorities may approve any of our current or future product candidates for fewer
or more limited indications than we request, may not approve the price we intend to charge for our drugs, may grant approval contingent on
the performance of costly post-marketing clinical trials, or may approve a product candidate with a label that does not include the labeling
claims necessary or desirable for the successful commercialization of that product candidate. Any of the foregoing scenarios could materially
harm the commercial prospects for our current or future product candidates.
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If we experience delays in obtaining approval or if we fail to obtain approval of our current or future product candidates, the commercial
prospects for our current or future product candidates may be harmed and our ability to generate revenues will be materially impaired.
The current ongoing pandemic of COVID-19 and its variants, and the future outbreak of other highly infectious or contagious
diseases, may materially and adversely affect our business and our financial results and could cause a disruption to the
development of our product candidates.
The COVID-19 pandemic and the emergence of new variant strains of COVID-19, including the delta and omicron variants, and government
measures taken in response, have had a significant impact, both direct and indirect, on businesses and commerce, as worker shortages
have occurred; supply chains have been disrupted; facilities and production have been suspended; and demand for certain goods and
services, such as medical services and supplies, has spiked, while demand for other goods and services, such as travel, has fallen. In
response to the spread of COVID-19, we have implemented policies at our locations to mitigate the risk of exposure to COVID-19 by our
personnel, including by limiting the number of staff in any given research and development laboratory or manufacturing facility, a work-fromhome policy applicable to our non-laboratory based employees, such as clinical, manufacturing, finance, administrative, quality, regulatory
and program managers, and a phased approach to bringing personnel back to our locations over time. As a result of the COVID-19
pandemic, we have experienced and we expect to continue to experience disruptions that could severely impact our business and preclinical
studies, including:
•

interruption or delays in the operations of the FDA or other regulatory authorities, which may impact review and approval timelines;

•

interruption of, or delays in receiving, supplies of our product candidates from our contract manufacturing organizations, or CMOs, due
to staffing shortages, production slowdowns or stoppages, disruptions in delivery systems and the diversion of resources to prioritize
manufacturing products that are related to treating or preventing COVID-19;

•

interruptions in preclinical studies due to restricted or limited operations at our laboratory facility and those of our sub-contractors;

•

delays in necessary interactions with local regulators, institutional review board, ethics committees and other important agencies and
contractors due to limitations in employee resources or forced furlough of government employees;

•

changes in local regulations as part of a response to the COVID-19 pandemic, which may require us to change the ways in which our
preclinical studies are conducted, which may result in unexpected costs, or to discontinue such preclinical studies altogether; and

•

limitations on employee resources that would otherwise be focused on the conduct of our preclinical studies, including because of
sickness of employees or their families or the desire of employees to avoid contact with large groups of people.

Health regulatory agencies globally may experience disruptions in their operations as a result of the ongoing COVID-19 pandemic. The FDA
and comparable foreign regulatory agencies may have slower response times or be under-resourced and review, inspection, and other
timelines may be materially delayed. As of May 26, 2021, the FDA noted it is continuing to ensure timely reviews of applications for medical
products during the ongoing COVID-19 pandemic in line with its user fee performance goals. However, the FDA may not be able to continue
its current pace and approval timelines could be extended. It is unknown how long these disruptions could continue, were they to occur. In
addition, since March 2020 when foreign and domestic inspections of facilities were largely placed on hold, the FDA has been working to
resume routine surveillance, bioresearch monitoring and pre-approval inspections on a prioritized basis. Since April 2021, the FDA has
conducted limited inspections and employed remote interactive evaluations, using risk management methods, to meet user fee commitments
and goal dates. Ongoing travel restrictions and other uncertainties continue to impact oversight operations both domestic and abroad and it is
unclear when standard operational levels will resume. The FDA is continuing to complete mission-critical work, prioritize other higher-tiered
inspectional needs (e.g., for-cause inspections), and carry out surveillance inspections using risk-based approaches for evaluating public
health. Should FDA determine that an inspection is necessary for approval and an inspection cannot be completed during the review cycle
due to restrictions on travel, and the FDA does not determine a remote interactive evaluation to be adequate, the agency has stated that it
generally intends to issue, depending on the circumstances, a complete response letter or defer action on the application until an inspection
can be completed. During the COVID-19 public health emergency, a number of companies announced receipt of complete response letters
due to the
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FDA’s inability to complete required inspections for their applications. Regulatory authorities outside the U.S. may adopt similar restrictions or
other policy measures in response to the COVID-19 pandemic and may experience delays in their regulatory activities. Any delay in
regulatory review resulting from such disruptions could materially affect the development and study of our product candidates.
Additionally, since the beginning of the COVID-19 pandemic, three vaccines for COVID-19 have received Emergency Use Authorization by
the FDA and two of those later received marketing approval. Additional vaccines may be authorized or approved in the future. The resultant
demand for vaccines and potential for manufacturing facilities and materials to be commandeered under the Defense Production Act of 1950,
or equivalent foreign legislation, may make it more difficult to obtain materials or manufacturing slots for the products needed for our planned
clinical trials, which could lead to delays in these trials.
The global COVID-19 pandemic continues to rapidly evolve. The extent to which COVID-19 impacts our business, results of operations and
financial condition will depend on future developments, which are highly uncertain and cannot be predicted with confidence, such as the
emergence of new variants of the disease, duration of the outbreak, travel restrictions or the effectiveness of actions taken in the United
States and other countries to contain COVID-19 or treat its impact, among others. 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, service
providers, regulators and other third parties with whom we conduct business, were to experience prolonged business 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.
Our current or future product candidates may cause adverse or other undesirable side effects that could delay or prevent their
regulatory approval, limit the commercial profile of an approved label, or result in significant negative consequences following
marketing approval, if any.
We have not evaluated any product candidates in human clinical trials. Undesirable side effects caused by our current or future product
candidates could cause us to interrupt, delay or halt preclinical studies or could cause us or regulatory authorities to interrupt, delay or halt
clinical trials and could result in a more restrictive label or the delay or denial of regulatory approval by the FDA or other regulatory
authorities. As is the case with many treatments for cancer, inflammatory and autoimmune diseases, neurodegeneration or genetic diseases
it is likely that there may be adverse side effects associated with the use of our product candidates. Additionally, a potential risk in any protein
degradation product is that healthy proteins or proteins not targeted for degradation will be degraded or that the degradation of the targeted
protein, in itself, could cause adverse events, undesirable side effects, or unexpected consequences. It is possible that healthy proteins or
proteins not targeted for degradation could be degraded using our degrader molecules in any of our planned or future clinical studies. There
is also the potential risk of delayed adverse events following treatment using any of our current or future product candidates.
These side effects could arise due to off-target activity, allergic reactions in trial subjects or unwanted on-target effects in the body. Results of
our planned clinical trials could reveal a high and unacceptable severity and prevalence of these or other side effects. In such an event, our
trials could be suspended or terminated and the FDA or comparable foreign regulatory authorities could order us to cease further
development of, or deny approval of, our current or future product candidates for any or all targeted indications. The drug-related side effects
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.
Further, our current or future product candidates could cause undesirable side effects in clinical trials related to on-target toxicity. If on-target
toxicity is observed, or if our current or future product candidates have characteristics that are unexpected, we may need to abandon their
development or limit 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. Many compounds that initially showed promise in early-stage
testing for treating cancer or other diseases have later been found to cause side effects that prevented further development of the compound.
In addition, clinical trials by their nature utilize a sample of the potential patient population. With a limited number of patients and limited
duration of exposure, rare and severe side effects of our current or future product candidates may only be uncovered with a significantly
larger number of patients exposed to the product candidate. In any such event, our studies could be suspended or terminated and the FDA
or comparable foreign regulatory authorities could order us to cease further development of or deny approval of our product candidates for
any or all targeted indications. The side effects experienced could affect patient recruitment or the ability of enrolled subjects to complete the
study or result in potential product liability claims. Moreover, if we elect, or are
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required, not to initiate, or to delay, suspend or terminate any future clinical trial of any of our product candidates, the commercial prospects
of such product candidates may be harmed and our ability to generate product revenues from any of these product candidates may be
delayed or eliminated. Any of these occurrences may harm our ability to develop other product candidates, and may harm our business,
financial condition and prospects significantly.
In addition, if our current or future product candidates receive marketing approval and we or others identify undesirable side effects caused
by such current or future product candidates after such approval, a number of potentially significant negative consequences could result,
including:
•

regulatory authorities may suspend, withdraw or limit approvals of such current or future product candidates, or seek an injunction
against their manufacture or distribution;

•

regulatory authorities may require the addition of labeling statements or warnings, such as a “boxed” warning or a contraindication;

•

we may be required to create a medication guide outlining the risks of such side effects for distribution to patients;

•

we may be required to change the way such current or future product candidates are distributed or administered, conduct additional
clinical trials or change the labeling of the current or future product candidates;

•

we may be required to conduct post-marketing studies or change the way the product is administered;

•

regulatory authorities may require a REMS plan to mitigate risks, which 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;

•

we may be subject to regulatory investigations and government enforcement actions;

•

we may decide to remove such current or future product candidates from the market;

•

we could be sued and held liable for injury caused to individuals exposed to or taking our current or future product candidates;

•

we may be subject to fines, injunctions or imposition of criminal penalties; and

•

our reputation may suffer.

We believe that any of these events could prevent us from achieving or maintaining market acceptance of the affected product candidates
and could substantially increase the costs of commercializing our current or future product candidates, if approved, and significantly impact
our ability to successfully commercialize our current or future product candidates and generate revenues.
We may seek and fail to obtain Breakthrough Therapy Designation or Fast Track Designation from the FDA for our current or future
product candidates. Even if granted for any of our current or future product candidates, these programs may not lead to a faster
development, regulatory review or approval process, and such designations do not increase the likelihood that any of our product
candidates will receive marketing approval in the United States.
We may seek a Breakthrough Therapy Designation for one or more of our current or future product candidates. A breakthrough therapy is
defined as a drug that is intended, alone or in combination with one or more other drugs, to treat a serious or life-threatening disease or
condition, and preliminary clinical evidence indicates that the drug 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 drugs that have
been designated as breakthrough therapies, 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. Product
candidates designated as breakthrough therapies by the FDA may also be eligible for priority review and accelerated approval. Designation
as a breakthrough therapy is within the discretion of the FDA. Accordingly, even if we believe one of our current or future product candidates
meets the criteria for designation as a breakthrough therapy, the FDA may disagree and instead determine not to make such designation. In
any event, the receipt of a Breakthrough Therapy Designation for a current or future product candidate may not result in a faster development
process, review or approval compared to drugs considered for approval under conventional FDA procedures and does not assure ultimate
approval by the FDA. In addition,
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even if one or more of our current or future product candidates qualify as breakthrough therapies, the FDA may later decide that such product
candidates no longer meet the conditions for qualification and rescind the designation or decide that the time period for FDA review or
approval will not be shortened.
We may also seek Fast Track Designation for one or more of our current or future product candidates. If a product candidate is intended for
the treatment of a serious or life-threatening condition and preclinical or clinical data demonstrate the potential to address an unmet medical
need for this condition, the product sponsor may apply for Fast Track Designation. The sponsor of a product candidate with Fast Track
Designation has opportunities for more frequent interactions with the applicable FDA review team during product development and, once an
NDA is submitted, the product candidate may be eligible for priority review. Such product candidate may also be eligible for rolling review,
where the FDA may consider to review sections of the NDA 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, the FDA agrees to accept sections of the NDA and determines that the
schedule is acceptable, and the sponsor pays any required user fees upon submission of the first section of the NDA. The FDA has broad
discretion whether or not to grant this designation, so even if we believe a particular current or future product candidate is eligible for this
designation, we cannot assure you that the FDA would decide to grant it. Even if we do receive Fast Track Designation for certain current or
future product candidates, we may not experience a faster development process, review or approval compared to conventional FDA
procedures. The FDA may rescind fast Track Designation if it believes that the designation is no longer supported by data from our clinical
development program. Fast Track Designation alone does not guarantee qualification for the FDA’s priority review procedures.
We may seek Orphan Drug Designation for certain of our current or future product candidates, and we may be unsuccessful or
may be unable to maintain the benefits associated with Orphan Drug Designation, including the potential for market exclusivity.
As part of our business strategy, we may seek Orphan Drug Designation for certain indications of our current or future product candidates,
and we may be unsuccessful. Regulatory authorities in some jurisdictions, including the U.S. and Europe, 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 a drug
intended to treat a rare disease or condition, which is generally defined as a patient population of fewer than 200,000 individuals annually in
the U.S., or a patient population of 200,000 or more in the U.S. where there is no reasonable expectation that the cost of developing the drug
will be recovered from sales in the U.S. In the U.S., Orphan Drug Designation entitles a party to financial incentives such as opportunities for
grant funding towards clinical trial costs, tax advantages and user-fee waivers.
Similarly, in Europe, the European Commission, upon the recommendation of the EMA’s Committee for Orphan Medicinal Products, grants
orphan drug designation to promote the development of products that are intended for the diagnosis, prevention or treatment of lifethreatening or chronically debilitating conditions affecting not more than 5 in 10,000 persons in the EU and for which no satisfactory method
of diagnosis, prevention, or treatment has been authorized for marketing in the EU (or, if a method exists, the product would be of significant
benefit to those affected by the condition). Additionally, designation is granted for products intended for the diagnosis, prevention, or
treatment of life-threatening or chronically debilitating conditions, and when, without incentives, it is unlikely that sales of the product in the
EU would generate sufficient return to justify the necessary investment in developing the product. In the EU, orphan drug designation entitles
a party to financial incentives such as reduction of fees or fee waivers.
Generally, if a product with an Orphan Drug Designation subsequently receives the first marketing approval for the indication for which it has
such designation, the product is entitled to a period of marketing exclusivity, which precludes the FDA or the EMA from approving another
marketing application for the same drug for the same indication for that time period. The applicable period is seven years in the U.S. and ten
years in the European Union. The exclusivity period in the European Union can be reduced to six years if a drug no longer meets the criteria
for Orphan Drug Designation or if the drug is sufficiently profitable so that market exclusivity is no longer justified. Orphan Drug exclusivity
may be lost if the FDA or EMA determines that the request for designation was materially defective or if the manufacturer is unable to assure
sufficient quantity of the drug to meet the needs of patients with the rare disease or condition.
Even if we obtain orphan drug exclusivity for a product candidate, that exclusivity may not effectively protect the product candidate from
competition because different therapies can be approved for the same condition and the same therapies can be approved for different
conditions but used off-label. Even after an orphan drug is approved, the FDA can subsequently approve the same drug for the same
condition if the FDA concludes that the
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later drug is clinically superior in that it is shown to be safer, more effective or makes a major contribution to patient care. In addition, a
designated orphan drug may not receive orphan drug exclusivity if it is approved for a use that is broader than the indication for which it
received orphan designation. 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. While we may seek Orphan Drug Designation for applicable indications
for our current and any future product candidates, we may never receive such designations. Even if we do receive such designations, there is
no guarantee that we will enjoy the benefits of those designations.
Even if we receive marketing authorization for our product candidates, we will be subject to extensive ongoing regulatory
obligations and continued regulatory review, which may result in significant additional expense and we may be subject to penalties
if we fail to comply with regulatory requirements or experience unanticipated problems with our product candidates.
If the FDA or a comparable foreign regulatory authority approves any of our current or future product candidates, the manufacturing
processes, labeling, packaging, distribution, adverse event reporting, storage, advertising, promotion and recordkeeping for the drug will be
subject to extensive and ongoing regulatory requirements. These requirements include submissions of safety and other post-marketing
information and reports, registration requirements, continued compliance with cGMPs and GCPs , and applicable product tracking and
tracing requirements. Any regulatory approvals that we receive for our current or future product candidates may also be subject to limitations
on the approved indicated uses for which the drug may be marketed or to the conditions of approval, or contain requirements for potentially
costly post-marketing testing, including Phase 4 clinical trials, and surveillance to monitor the safety and efficacy of the drug. Later discovery
of previously unknown problems with a drug, including adverse events of unanticipated severity or frequency, or with our third-party
manufacturers or manufacturing processes, or failure to comply with regulatory requirements, may result in, among other things:
•

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

•

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

•

revisions to the labeling, including limitation on approved uses or the addition of warnings, contraindications, or other safety
information, including boxed warnings;

•

imposition of a REMS, which may include distribution or use restrictions;

•

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

•

fines, warning or untitled letters or holds on clinical trials;

•

refusal by the FDA to approve pending applications or supplements to approved applications filed by us, or suspension or revocation
of approvals;

•

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

•

injunctions or the imposition of civil or criminal penalties.

The occurrence of any event or penalty described above may inhibit our ability to commercialize our product candidates and generate
revenue and could require us to expend significant time and resources in response and could generate negative publicity.
The FDA’s and other regulatory authorities’ policies may change and additional government regulations may be enacted that could prevent,
limit or delay regulatory approval of our current or future product candidates. 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 we are slow or
unable to adapt to changes in existing requirements or the adoption of new requirements or policies, or if we are not able to maintain
regulatory compliance, we may lose any marketing approval that we may have obtained, which would adversely affect our business,
prospects and ability to achieve or sustain profitability.
Even if we receive marketing approval for our current or future product candidates in the U.S., we may never receive regulatory
approval to market our current or future product candidates outside of the U.S.
We plan to seek regulatory approval of our current or future product candidates outside of the U.S. Obtaining and maintaining regulatory
approval of our product candidates in one jurisdiction does not guarantee that we will be able to obtain or maintain regulatory approval in any
other jurisdiction.
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For example, even if the FDA grants marketing approval of a product candidate, we may not obtain approvals in other jurisdictions, and
comparable regulatory authorities in foreign jurisdictions must also approve the manufacturing, marketing and promotion and reimbursement
of the product candidate in those countries. However, a failure or delay in obtaining marketing approval in one jurisdiction may have a
negative effect on the regulatory approval process in others. Approval procedures vary among countries and can involve additional product
candidate testing and administrative review periods different from those in the United States. The time required to obtain approvals in other
countries might differ substantially from that required to obtain FDA approval. The marketing approval processes in other countries generally
implicate all of the risks detailed above regarding FDA approval in the U.S. as well as other risks. In particular, in many countries outside of
the U.S., products must receive pricing and reimbursement approval before the product can be commercialized. Obtaining this approval can
result in substantial delays in bringing products to market in such countries.
Obtaining foreign regulatory approvals and establishing and maintaining compliance with foreign regulatory requirements could result in
significant delays, difficulties and costs for us and could delay or prevent the introduction of our products in certain countries. If we or any
future collaborator fail to comply with regulatory requirements in international markets or fail to receive applicable marketing approvals, it
would reduce the size of our potential market, which could have a material adverse impact on our business, results of operations and
prospects.
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 have a material adverse effect on the success of 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 and radioactive materials. Our operations also produce hazardous waste products.
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.
Although we maintain workers’ compensation insurance to cover us for costs and expenses we may incur due to injuries to our employees
resulting from the use of hazardous materials, this insurance may not provide adequate coverage against potential liabilities. We do not
maintain insurance for environmental liability or toxic tort claims that may be asserted against us in connection with our storage or disposal of
biological, hazardous or radioactive materials. In addition, we may incur substantial costs in order to comply with current or future
environmental, health and safety laws and regulations. Current or future environmental laws and regulations may impair our research,
development and production efforts, which could harm our business, prospects, financial condition or results of operations.
Our future growth may depend, in part, on our ability to penetrate foreign markets, where we would be subject to additional
regulatory burdens and other risks and uncertainties that could materially adversely affect our business.
We are not permitted to market or promote any of our current or future product candidates before we receive regulatory approval from the
applicable regulatory authority in that foreign market, and we may never receive such regulatory approval for any of our current or future
product candidates. To obtain separate regulatory approval in many other countries we must comply with numerous and varying regulatory
requirements of such countries regarding safety and efficacy. Such requirements govern, among other things, clinical trials and commercial
sales, and pricing and distribution of our current or future product candidates, and we cannot predict success in these jurisdictions. If we
obtain approval of our current or future product candidates and ultimately commercialize our current or future product candidates in foreign
markets, we would be subject to additional risks and uncertainties, including:
•

differing regulatory requirements in foreign countries, such that obtaining regulatory approvals outside of the U.S. may take longer and
be more costly than obtaining approval in the U.S.;

•

our customers’ ability to obtain reimbursement for our current or future product candidates in foreign markets;

•

the burden of complying with complex and changing foreign regulatory, tax, accounting and legal requirements;
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•

different medical practices and customs in foreign countries affecting acceptance in the marketplace;

•

import or export licensing requirements;

•

longer accounts receivable collection times;

•

longer lead times for shipping;

•

language barriers for technical training;

•

reduced protection of intellectual property rights in some foreign countries;

•

the existence of additional potentially relevant third-party intellectual property rights;

•

economic weakness, including inflation, or political instability in particular foreign economies and markets;

•

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

•

foreign taxes, including withholding of payroll taxes;

•

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

•

difficulties staffing and managing foreign operations;

•

workforce uncertainty in countries where labor unrest is more common than in the U.S.;

•

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

•

the interpretation of contractual provisions governed by foreign laws in the event of a contract dispute;

•

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

•

business interruptions resulting from geo-political actions, including war and terrorism.

Foreign sales of our current or future product candidates could also be adversely affected by the imposition of governmental controls, political
and economic instability, trade restrictions and changes in tariffs.
Changes in funding or disruptions at the FDA, the SEC and other government agencies caused by funding shortages or global
health concerns could hinder their ability to hire and retain key leadership and other personnel, or otherwise prevent new or
modified products from being developed, approved or commercialized in a timely manner or at all, or otherwise prevent those
agencies from performing normal business functions on which the operation of our business may rely, which could negatively
impact our business.
The ability of the FDA to review and approve new products can be affected by a variety of factors, including government budget and funding
levels, ability to hire and retain key personnel and accept the payment of user fees, and statutory, regulatory and policy changes and other
events that may otherwise affect the FDA’s ability to perform routine functions. Average review times at the FDA have fluctuated in recent
years as a result. 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.
Disruptions at the FDA and other agencies may also slow the time necessary for new drugs to be reviewed and/or approved by necessary
government agencies, which would adversely affect our business. For example, in recent years, including for 35 days beginning on
December 22, 2018, the U.S. government shut down several times and certain regulatory agencies, such as the FDA and the SEC, had to
furlough critical employees and stop critical activities.
Separately, in response to the COVID-19 pandemic, on March 10, 2020 the FDA announced its intention to postpone most inspections of
foreign manufacturing facilities and products, and on March 18, 2020 the FDA temporarily postponed routine surveillance inspections of
domestic manufacturing facilities. Since March 2020, the FDA has been working to resume routine surveillance, bioresearch monitoring and
pre-approval inspections on a prioritized basis. Since April 2021, the FDA has conducted limited inspections and employed remote interactive
evaluations, using risk management methods, to meet user fee commitments and goal dates. Ongoing travel restrictions and other
uncertainties continue to impact oversight operations both domestic and abroad and it is unclear when standard operational levels will
resume. The FDA is continuing to complete mission-critical work,
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prioritize other higher-tiered inspectional needs (e.g., for-cause inspections), and carry out surveillance inspections using risk-based
approaches for evaluating public health. Should FDA determine that an inspection is necessary for approval and an inspection cannot be
completed during the review cycle due to restrictions on travel, and the FDA does not determine a remote interactive evaluation to be
adequate, the agency has stated that it generally intends to issue, depending on the circumstances, a complete response letter or defer
action on the application until an inspection can be completed. During the COVID-19 public health emergency, a number of companies
announced receipt of complete response letters due to the FDA’s inability to complete required inspections for their applications. Regulatory
authorities outside the United States may adopt similar restrictions or other policy measures in response to the ongoing COVID-19 pandemic
and may experience delays in their regulatory activities. If a prolonged government shutdown occurs, or if global health concerns continue to
prevent the FDA or other regulatory authorities from conducting their regular inspections, reviews or other regulatory activities, it could
significantly impact the ability of the FDA to timely review and process our regulatory submissions, which could have a material adverse
effect on our business. Further, in our operations as a public company, future government shutdowns or delays could impact our ability to
access the public markets and obtain necessary capital in order to properly capitalize and continue our operations.
We may in the future conduct clinical trials for current or future product candidates outside the U.S., and the FDA and comparable
foreign regulatory authorities may not accept data from such trials.
We may in the future choose to conduct one or more clinical trials outside the U.S., including in Europe. The acceptance of study data from
clinical trials conducted outside the U.S. or another jurisdiction by the FDA or comparable foreign regulatory authority may be subject to
certain conditions or may not be accepted at all. In cases where data from foreign clinical trials are intended to serve as the sole basis for
marketing approval in the U.S., 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) the data may be considered valid without the need for an on-site inspection by the FDA, or if the
FDA considers such inspection to be 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, the FDA will not accept the
data as support for an application for marketing approval unless the study is well-designed and well-conducted in accordance with GCP and
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 or any comparable foreign regulatory authority will accept data from
trials conducted outside of the U.S. or the applicable jurisdiction. If the FDA or any comparable foreign regulatory authority does not accept
such data, it would result in the need for additional trials, which could be costly and time-consuming, and which may result in current or future
product candidates that we may develop not receiving approval for commercialization in the applicable jurisdiction.
We are subject to certain U.S. and foreign anti-corruption, anti-money laundering, export control, sanctions, and other trade laws
and regulations. We can face serious consequences for violations.
Among other matters, U.S. and foreign anti-corruption, anti-money laundering, export control, sanctions, and other trade laws and
regulations, which we collectively refer to as Trade Laws, prohibit companies and their employees, agents, clinical research organizations,
legal counsel, accountants, consultants, contractors, and other partners from authorizing, promising, offering, providing, soliciting, or
receiving directly or indirectly, corrupt or improper payments or anything else of value to or from recipients in the public or private sector.
Violations of Trade Laws can result in substantial criminal fines and civil penalties, imprisonment, the loss of trade privileges, debarment, tax
reassessments, breach of contract and fraud litigation, reputational harm, and other consequences. We have direct or indirect interactions
with officials and employees of government agencies or government-affiliated hospitals, universities, and other organizations.
Governments outside the United States tend to impose strict price controls, which may adversely affect our revenues, if any.
In some countries, the pricing of prescription pharmaceuticals is subject to governmental control. In these countries, pricing negotiations with
governmental authorities can take considerable time after the receipt of marketing approval for a product candidates. In addition, there can
be considerable pressure by governments and other stakeholders on prices and reimbursement levels, including as part of cost containment
measures. Political, economic and regulatory developments may further complicate pricing negotiations, and pricing negotiations may
continue after coverage and reimbursement have been obtained. Reference pricing used by various countries and
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parallel distribution or arbitrage between low-priced and high-priced countries, can further reduce prices. To obtain reimbursement or pricing
approval in some countries, we may be required to conduct a clinical trial that compares the cost-effectiveness of our product candidate to
other available therapies, which is time-consuming and costly. If coverage and reimbursement of our product candidates are unavailable or
limited in scope or amount, or if pricing is set at unsatisfactory levels, our business could be harmed, possibly materially.

Risks related to commercialization
Even if we receive marketing approval for our current or future product candidates, our current or future product candidates may
not achieve broad market acceptance, which would limit the revenue that we generate from their sales.
The commercial success of our current or future product candidates, if approved by the FDA or other applicable regulatory authorities, will
depend upon the awareness and acceptance of our current or future product candidates among the medical community, including physicians,
patients and healthcare payors. If our product candidates do not achieve an adequate level of acceptance, we may not generate significant
revenue and we may not become profitable. Market acceptance of our current or future product candidates, if approved, will depend on a
number of factors, including, among others:
•

the efficacy of our current or future product candidates as demonstrated in clinical trials, and, if required by any applicable regulatory
authority in connection with the approval for the applicable indications, to provide patients with incremental health benefits, as
compared with other available medicines;

•

the timing of market introduction of the product candidates and potential advantages to alternative treatments;

•

limitations or warnings contained in the labeling approved for our current or future product candidates by the FDA or other applicable
regulatory authorities;

•

the clinical indications for which our current or future product candidates are approved;

•

availability of alternative treatments already approved or expected to be commercially launched in the near future;

•

the potential and perceived advantages of our current or future product candidates over current treatment options or alternative
treatments, including future alternative treatments;

•

the willingness of the target patient population to try new therapies or treatment methods and of physicians to prescribe these
therapies or methods;

•

the need to dose such product candidates in combination with other therapeutic agents, and related costs;

•

the strength of marketing and distribution support and timing of market introduction of competitive products;

•

publicity concerning our products or competing products and treatments;

•

pricing and cost effectiveness;

•

the effectiveness of our sales and marketing strategies;

•

our ability to increase awareness of our current or future product candidates;

•

our ability to obtain sufficient third-party coverage or reimbursement; or

•

the willingness of patients to pay out-of-pocket in the absence of third-party coverage.

If our current or future product candidates are approved but do not achieve an adequate level of acceptance by patients, physicians and
payors, we may not generate sufficient revenue from our current or future product candidates to become or remain profitable. Before granting
reimbursement approval, healthcare payors may require us to demonstrate that our current or future product candidates, in addition to
treating these target indications, also provide incremental health benefits to patients. Our efforts to educate the medical community, patient
organizations and third-party payors about the benefits of our current or future product candidates may require significant resources and may
never be successful.
If we are unable to establish sales, marketing and distribution capabilities for any product candidate that may receive regulatory
approval, we may not be successful in commercializing those product candidates if and when they are approved.
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We do not have sales or marketing infrastructure. To achieve commercial success for any product candidate for which we may obtain
marketing approval, we will need to establish a sales and marketing organization. In the future, we expect to build a focused sales and
marketing infrastructure to market some of our product candidates in the United States, if and when they are approved. There are risks
involved with establishing our own sales, marketing and distribution capabilities. For example, recruiting and training a sales force is
expensive and time consuming and could delay any product launch. If the commercial launch of a product candidate for which we recruit a
sales force and establish marketing 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 our sales
and marketing personnel.
Factors that may inhibit our efforts to market our products on our own include:
•

our inability to recruit, train and retain adequate numbers of effective sales and marketing personnel;

•

the inability of sales personnel to obtain access to physicians in order to educate physicians about our product candidates, once
approved;

•

the lack of complementary products to be offered by sales personnel, which may put us at a competitive disadvantage relative to
companies with more extensive product lines; and

•

unforeseen costs and expenses associated with creating an independent sales and marketing organization.

If we are unable to establish our own sales, marketing and distribution capabilities and are forced to enter into arrangements with, and rely
on, third parties to perform these services, our revenue and our profitability, if any, are likely to be lower than if we had developed such
capabilities ourselves. In addition, we may not be successful in entering into arrangements with third parties to sell, market and distribute our
product candidates or may be unable to do so on terms that are favorable to us. We likely will 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 products effectively. If we do not establish sales,
marketing and distribution capabilities successfully, either on our own or in collaboration with third parties, we will not be successful in
commercializing our product candidates.
The market opportunities for any current or future product candidate we develop, if and when approved, may be limited to those
patients who are ineligible for established therapies or for whom prior therapies have failed, and may be small.
Cancer therapies are sometimes characterized as first-line, second-line, or third-line, and the FDA often approves new therapies initially only
for third-line use. When cancer is detected early enough, first-line therapy, usually chemotherapy, hormone therapy, surgery, radiation
therapy or a combination of these, is sometimes adequate to cure the cancer or prolong life without a cure. Second- and third-line therapies
are administered to patients when prior therapy is not effective. We expect to initially seek approval of our product candidates we develop as
a therapy for patients who have received one or more prior treatments. Subsequently, for those products that prove to be sufficiently
beneficial, if any, we would expect to seek approval potentially as a first-line therapy, but there is no guarantee that product candidates we
develop, even if approved, would be approved for first-line therapy, and, prior to any such approvals, we may have to conduct additional
clinical trials.
The number of patients who have the cancers we are targeting may turn out to be lower than expected. Additionally, the potentially
addressable patient population for our current programs or future product candidates in both oncology and non-oncology indications may be
limited, if and when approved. Even if we obtain significant market share for any product candidate, if and when approved, if the potential
target populations are small, we may never achieve profitability without obtaining marketing approval for additional indications, including to be
used as first- or second-line therapy.
We face substantial competition, which may result in others discovering, developing or commercializing drugs before or more
successfully than we do.
The development and commercialization of new drugs is highly competitive. We face and will continue to face competition from third parties
that use protein degradation, antibody therapy, inhibitory nucleic acid, gene editing or gene therapy development platforms and from
companies focused on more traditional therapeutic modalities, such as small molecule inhibitors. 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 of new drugs.
We are aware of several biotechnology companies focused on developing MGD therapeutics for patients, including but not limited to,
BioTheryX Therapeutics, Inc., C4 Therapeutics, Inc., Nurix Therapeutics, Inc., Kymera
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Therapeutics, Inc., Seed Therapeutics, Inc., Plexium Inc., Bristol-Myers Squib, and Novartis, all of which are currently in development. In
addition, lenalidomide and pomalidomide, which are both marketed by Bristol-Myers Squibb, are believed to function as MGDs. Further,
several large pharmaceutical companies have disclosed investments in this field.
Many of our current or future competitors have significantly greater financial resources and expertise in research and development,
manufacturing, preclinical testing, conducting clinical trials, obtaining regulatory approvals and reimbursement and marketing of approved
drugs than we do. Mergers and acquisitions in the pharmaceutical, biotechnology and diagnostic 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, sales, marketing and management personnel and establishing clinical trial sites
and patient recruitment 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 drugs that are safer, more
effective, have fewer or less severe side effects, are more convenient or are less expensive than any drugs that we or our collaborators may
develop. Our competitors also may obtain FDA or other regulatory approval for their drugs more rapidly than we may obtain approval for
ours, which could result in our competitors establishing a strong market position before we or our collaborators are able to enter the market.
The key competitive factors affecting the success of all of our current or future product candidates, if approved, are likely to be their efficacy,
safety, convenience, price, the level of generic competition and the availability of reimbursement from government and other third-party
payors.
Product liability lawsuits against us could cause us to incur substantial liabilities and could limit commercialization of any current
or future product candidates that we may develop.
We will face an inherent risk of product liability exposure related to the testing of our current or future product candidates in human clinical
trials and will face an even greater risk if we commercially sell any current or future product candidates that we may develop. If we cannot
successfully defend ourselves against claims that our current or future product candidates caused injuries, we could incur substantial
liabilities. Regardless of merit or eventual outcome, liability claims may result in:
•

decreased demand for any current or future product candidates 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 any current or future product candidates that we may develop.

We do not yet maintain product liability insurance, and we anticipate that we will need to increase our insurance coverage when we begin
clinical trials and if we successfully commercialize any product candidate. Insurance coverage is increasingly expensive. We may not be able
to maintain product liability insurance coverage at a reasonable cost or in an amount adequate to satisfy any liability that may arise.
Even if we are able to commercialize any current or future product candidates, such drugs may become subject to unfavorable
pricing regulations or third-party coverage and reimbursement policies, which would harm our business.
Significant uncertainty exists as to the coverage and reimbursement status of any products for which we may obtain regulatory approval. In
the U.S. and in other countries, sales of any products for which we may receive regulatory marketing approval for commercial sale will
depend, in part, on the availability of coverage and reimbursement from third-party payors. Third-party payors include government healthcare
programs (e.g., Medicare and Medicaid), managed care providers, private health insurers, health maintenance organizations and other
organizations. These third-party payors decide which medications they will pay for and establish reimbursement levels. The availability of
coverage and extent of reimbursement by governmental and other third-party payors is essential for most patients to be able to afford
treatments such as targeted protein degradation therapies.
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In the United States, no uniform policy exists for coverage and reimbursement for products among third-party payors. Therefore, decisions
regarding the extent of coverage and amount of reimbursement to be provided can differ significantly from payor to payor. Third-party payors
often follow Medicare coverage policy and payment limitations in setting their own reimbursement rates, but also have their own methods and
approval process apart from Medicare determinations. 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.

One third-party payor’s decision to cover a particular product or service does not ensure that other payors will also provide coverage for the
medical product or service. Third-party payors may limit coverage to specific products on an approved list or formulary, which may not
include all FDA-approved products for a particular indication. Also, third-party payors may refuse to include a particular branded product on
their formularies or otherwise restrict patient access to a branded drug when a less costly generic equivalent or other alternative is available.
We cannot be sure that coverage will be available for any product candidate that we commercialize.
Moreover, the process for determining whether a payor will provide coverage for a product may be separate from the process for setting the
reimbursement rate a payor will pay for the product. A payor’s decision to provide coverage for a product does not imply that an adequate
reimbursement rate will be approved. If coverage is available, but reimbursement is available only to limited levels, we may not be able to
successfully commercialize any product candidate for which we obtain marketing approval.
Further, third-party payors are increasingly challenging the price and examining the medical necessity and cost-effectiveness of medical
products and services, in addition to their safety and efficacy. In order to secure coverage and reimbursement for any product that might be
approved for sale, we may need to conduct expensive pharmacoeconomic studies in order to demonstrate the medical necessity and costeffectiveness of our products, in addition to the costs required to obtain FDA or comparable regulatory approvals. Additionally, we may also
need to provide discounts to purchasers, private health plans or government healthcare programs. Despite our best efforts, our product
candidates may not be considered medically necessary or cost-effective. If third-party payors do not consider a product to be cost-effective
compared to other available therapies, they may not cover an approved product as a benefit under their plans or, if they do, the level of
payment may not be sufficient to allow us to sell our products at a profit. 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.
Finally, in some foreign countries, the proposed pricing for a product candidate must be approved before it may be lawfully marketed. The
requirements governing product pricing vary widely from country to country. For example, in the European Union, or EU, pricing and
reimbursement of pharmaceutical products are regulated at a national level under the individual EU Member States’ social security systems.
Some foreign countries provide options to restrict the range of medicinal products for which their national health insurance systems provide
reimbursement and can control the prices and reimbursement levels of medicinal 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 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. A country may approve a specific price for the medicinal product or it may
instead adopt a system of direct or indirect controls on the profitability of the company placing the medicinal product on the market. There
can be no assurance that any country that has price controls or reimbursement limitations for products will allow favorable reimbursement
and pricing arrangements for any of our product candidates. Even if approved for reimbursement, historically, product candidates launched in
some foreign countries, such as some countries in the EU, do not follow price structures of the U.S. and prices generally tend to be
significantly lower.
Current and future healthcare legislative reform measures may have a material adverse effect on our business and results of
operations.
In the United States and in some foreign jurisdictions, there have been, and likely will continue to be, a number of legislative and regulatory
changes and proposed changes intended to broaden access to healthcare, improve the
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quality of healthcare, and contain or lower the cost of healthcare. For example, in March 2010, the Patient Protection and Affordable Care
Act, as amended by the Health Care and Education Reconciliation 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, subjected drug products to potential competition by lower-cost biosimilars, expanded the types of entities eligible for the
340B drug discount program, 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, increased rebates owed by manufacturers under
the Medicaid Drug Rebate Program and extended the rebate program to individuals enrolled in Medicaid managed care organizations,
establishes annual fees and taxes on manufacturers of certain branded prescription drugs, and created a new Medicare Part D coverage gap
discount program, in which manufacturers must agree to offer 50% (increased to 70% pursuant to the Bipartisan Budget Act of 2018, or BBA,
effective as of January 2019) 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.
Since its enactment, there have been judicial, Congressional and executive 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. It is unclear
how other healthcare reform measures of the Biden administration or other efforts, if any, to challenge, repeal or replace the ACA will impact
our business.
In addition, other legislative changes have been proposed and adopted in the United States since the ACA was enacted. For example, in
August 2011, the Budget Control Act of 2011, among other things, included aggregate reductions of Medicare payments to providers of up to
2% per fiscal year, which went into effect in April 2013, and, due to subsequent legislative amendments, will remain in effect through 2030,
with the exception of a temporary suspension from May 1, 2020 through March 31, 2022, unless additional Congressional action is taken.
Then, a 1% payment reduction will occur beginning April 1, 2022 through June 30, 2022, and the 2% payment reduction will resume on July
1, 2022. On January 2, 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.
Furthermore, there has been heightened governmental scrutiny over the manner in which manufacturers set prices for their marketed
products, which has resulted in several congressional inquiries and proposed legislation designed to, among other things, bring more
transparency to product pricing, review the relationship between pricing and manufacturer patient assistance programs and reform
government program reimbursement methodologies for pharmaceutical and biological products. At the federal level, the previous
administration used several means to propose or implement drug pricing reform, including through federal budget proposals, executive
orders and policy initiatives. On July 9, 2021, President Biden issued an executive order directing the FDA to, among other things, continue
to clarify and improve the approval framework for generic drugs and identify and address any efforts to impede generic drug competition.
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. 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. Further, it is possible that
additional governmental action is taken in response to the COVID-19 pandemic.
At the state level, individual states are increasingly aggressive in passing legislation and implementing regulations designed to control
pharmaceutical and biological product pricing, including price or patient reimbursement
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constraints, discounts, restrictions on certain product access and marketing cost disclosure and transparency measures, and, in some cases,
designed to encourage importation from other countries and bulk purchasing. In addition, regional health care authorities and individual
hospitals are increasingly using bidding procedures to determine what pharmaceutical products and which suppliers will be included in their
prescription drug and other health care programs. These measures could reduce the ultimate demand for our products, once approved, or
put pressure on our product pricing.
We expect that additional state and federal healthcare reform measures will be adopted in the future, any of which could limit the amounts
that federal and state governments will pay for healthcare products and services, which could result in reduced demand for our current or
future product candidates or additional pricing pressures. We cannot predict the likelihood, nature or extent of government regulation that
may arise from future legislation or administrative action in the United States. If we or any third parties we may engage are slow or unable to
adapt to changes in existing requirements or the adoption of new requirements or policies, or if we or such third parties are not able to
maintain regulatory compliance, our product candidates may lose any regulatory approval that may have been obtained and we may not
achieve or sustain profitability.
Our relationships with customers, health care providers, physicians, and third-party payors will be subject to applicable antikickback, fraud and abuse and other healthcare laws and regulations, which could expose us to criminal sanctions, civil penalties,
exclusion from government healthcare programs, contractual damages, reputational harm and diminished future profits and
earnings.
Healthcare providers, physicians and third-party payors will play a primary role in the recommendation and prescription of any current or
future product candidates for which we obtain marketing approval. Our business operations and any current or future arrangements with
third-party payors and customers may expose us to broadly applicable federal and state laws relating to fraud and abuse, as well as other
healthcare laws and regulations. These laws may impact, among other things, the business or financial arrangements and relationships
through which we market, sell and distribute any current or future product candidates for which we obtain marketing approval. Restrictions
under applicable federal and state healthcare laws and regulations, include, among others:
•

the laws and regulations described within the “Governmental Regulation” section of this Form 10-K; and

•

analogous state law equivalents of each of the above U.S. federal laws, such as state anti-kickback and false claims laws, which may
apply to items or services reimbursed by any third-party payor, including commercial insurers or patients; state and local marketing
and/or transparency laws applicable to manufacturers that may be broader in scope than the federal requirements; state laws that
require the reporting of information related to drug pricing; state laws that require drug manufacturers to report information related to
payments and other transfers of value to physicians and other healthcare providers or marketing expenditures and pricing information;
state and local laws that require the licensure and/or registration of pharmaceutical sales representatives; 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; and state laws governing the privacy and security of health information and/or other
health information in certain circumstances, many of which differ from each other in significant ways and often are not preempted by
HIPAA, thus complicating compliance efforts.

It is possible that governmental authorities will conclude that our business practices, including our arrangements with certain physicians,
some of whom are compensated in the form of stock or stock options for services provided to us, do not comply with current or future
statutes, regulations or case law involving applicable fraud and abuse or other healthcare laws and regulations. If our operations are to be
found to be in violation of any of these laws or any other governmental regulations that may apply to us, we may be subject to significant civil,
criminal and administrative penalties, damages, fines, disgorgement, contractual damages, reputational harm, diminished profits and future
earnings, imprisonment, exclusion from government funded healthcare programs, such as Medicare and Medicaid, 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 similar settlement to resolve allegations of non-compliance with these laws, any of which could adversely affect our ability to
operate our business and our financial results. If any of the physicians or other healthcare providers or entities with whom we expect to do
business is found to be not in compliance with applicable laws, they may be subject to similar actions, penalties, and sanctions.
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 physicians is generally
governed by the national anti-bribery laws of EU Member
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States, and the U.K. Bribery Act 2010 in the U.K. 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 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 the national laws, industry codes or professional codes
of conduct, applicable in the EU Member States. Failure to comply with these requirements could result in reputational risk, public
reprimands, administrative penalties, fines or imprisonment.

Risks related to our dependence on third parties
We currently rely, and plan to rely on in the future, on third parties to conduct and support our preclinical studies, and we expect to
rely on third parties to conduct our clinical trials for our current and future product candidates. If these third parties do not
successfully carry out their contractual duties, comply with regulatory requirements or meet expected deadlines, we may not be
able to obtain marketing approval for or commercialize our current and potential future product candidates and our business could
be substantially harmed.
We utilize and depend upon independent investigators and collaborators, such as medical institutions, CROs, CMOs and strategic partners
to help conduct our preclinical studies.
We do not have the ability to independently conduct clinical trials. We expect to rely on medical institutions, clinical investigators, contract
laboratories, and other third parties, including collaboration partners, to conduct or otherwise support clinical trials for our current or future
product candidates. We expect to rely heavily on these parties for execution of clinical trials for our product candidates and control only
certain aspects of their activities. Nevertheless, we will be responsible for ensuring that each of our clinical trials is conducted in accordance
with the applicable protocol, legal and regulatory requirements and scientific standards, and our reliance on CROs will not relieve us of our
regulatory responsibilities.
We and any third parties that we contract with are required to comply with regulations and requirements, including GCP requirements, which
are regulations and guidelines enforced by the FDA and comparable foreign regulatory authorities for product candidates in clinical
development, for conducting, monitoring, recording and reporting the results of clinical trials to ensure that the data and results are
scientifically credible and accurate, and that the trial patients are adequately informed of the potential risks of participating in clinical trials and
their rights are protected. These regulations are enforced by the FDA, the Competent Authorities of the Member States of the European
Economic Area and comparable foreign regulatory authorities for any drugs in clinical development. Regulatory authorities enforce these
GCP requirements through periodic inspections of clinical trial sponsors, principal investigators and trial sites. If we or the third parties we
contract with fail to comply with applicable GCP requirements, the clinical data generated in our clinical trials may be deemed unreliable and
the FDA or comparable foreign regulatory authorities may require us to perform additional clinical trials before approving our marketing
applications. We cannot assure you that, upon inspection, the FDA will determine that any of our future clinical trials will comply with GCP
requirements. In addition, our clinical trials must be conducted with current or future product candidates produced under cGMP regulations
and will require a large number of study subjects. Our failure or the failure of third parties that we may contract with to comply with these
regulations or to recruit a sufficient number of subjects may require us to repeat some aspects of a specific, or an entire, clinical trial, which
would delay the marketing approval process and could also subject us to enforcement action. We also are required to register certain
ongoing clinical trials and provide certain information, including information relating to the trial’s protocol, on a government-sponsored
database, ClinicalTrials.gov, within specific timeframes. Failure to do so can result in fines, adverse publicity and civil and criminal sanctions.
Although we intend to design the clinical trials for our current or future product candidates, or be involved in the design when other parties
sponsor the trials, we anticipate that third parties will conduct all of our clinical trials. As a result, many important aspects of our clinical
development, including their conduct, timing and response to the ongoing COVID-19 pandemic, will be outside of our direct control. Our
reliance on third parties to conduct future clinical trials will also result in less direct control over the management of data developed through
clinical trials than would be the case if we were relying entirely upon our own staff, and we cannot control whether or not they will devote
sufficient time and resources to our product candidates. These third parties may also have relationships with other commercial entities,
including our competitors, for whom they may also be conducting clinical trials or other product development activities, which could affect
their performance on our behalf. Communicating with outside parties can also be challenging, potentially leading to mistakes as well as
difficulties in coordinating activities. Outside parties may:
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•

have staffing difficulties;

•

fail to comply with contractual obligations;

•

experience regulatory compliance issues; and

•

form relationships with other entities, some of which may be our competitors.

These factors may materially adversely affect the willingness or ability of third parties to conduct our clinical trials and may subject us to
unexpected cost increases that are beyond our control. If our CROs do not perform clinical trials in a satisfactory manner, breach their
obligations to us or fail to comply with regulatory requirements, the development, marketing approval and commercialization of our current or
future product candidates may be delayed, we may not be able to obtain marketing approval and commercialize our current or future product
candidates, or our development programs may be materially and irreversibly harmed. If we are unable to rely on clinical data collected by our
CROs, we could be required to repeat, extend the duration of, or increase the size of any clinical trials we conduct and this could significantly
delay commercialization and require significantly greater expenditures.
If any of our relationships with these third-party CROs terminate, we may not be able to enter into arrangements with alternative CROs on
commercially reasonable terms, or at all. If our CROs do not successfully carry out their contractual duties or obligations or meet expected
deadlines, if they need to be replaced or if the quality or accuracy of the clinical data they obtain are compromised due to the failure to
adhere to our clinical protocols, regulatory requirements or for other reasons, any clinical trials such CROs are associated with may be
extended, delayed or terminated, and we may not be able to obtain marketing approval for or successfully commercialize our current or
future product candidates. As a result, we believe that our financial results and the commercial prospects for our current or future product
candidates in the subject indication would be harmed, our costs could increase and our ability to generate revenue could be delayed.
The third parties upon whom we rely on for the supply of drug product and starting materials used in our product candidates are
limited in number, and the loss of any of these suppliers, or their noncompliance with regulatory requirements or our quality
standards, could significantly harm our business.
The drug substance and drug product in our product candidates are supplied to us from a small number of suppliers, and in some cases sole
source suppliers. Our ability to successfully develop our current or future product candidates, and to ultimately supply our commercial drugs
in quantities sufficient to meet the market demand, depends in part on our ability to obtain the drug product and drug substance for these
drugs in accordance with regulatory requirements and in sufficient quantities for commercialization and clinical testing.
The facilities used by our contract manufacturers to manufacture our product candidates will be identified in, and subject to inspections that
will be conducted after we submit, any marketing application to the FDA or other comparable foreign regulatory authorities. We may not
control the manufacturing process of, and may be completely dependent on, our contract manufacturing partners for compliance with cGMP
requirements and any other regulatory requirements of the FDA or other regulatory authorities for the manufacture of our product candidates.
Beyond periodic audits, we have no control over the ability of our contract manufacturers to maintain adequate quality control, quality
assurance and qualified personnel. If the FDA or a comparable foreign regulatory authority does not approve our marketing applications
identifying these facilities for the manufacture of our product candidates or if it withdraws any approval in the future, we may need to find
alternative manufacturing facilities, which would require that we incur significant additional costs and materially adversely affect our ability to
develop, obtain regulatory approval for or market our product candidates, if approved. Similarly, if any third-party manufacturers on which we
will rely fail to manufacture quantities of our product candidates at quality levels necessary to meet regulatory requirements and at a scale
sufficient to meet anticipated demand at a cost that allows us to achieve profitability, our business, financial condition and prospects could be
materially and adversely affected.
Further, we do not currently have arrangements in place for a redundant or second-source supply of all drug product or drug substance in the
event any of our current suppliers of such drug product and drug substance cease their operations for any reason. Any delays in the delivery
of our drug substance, drug product or starting materials could have an adverse effect and potentially harm our business.
For all of our current or future product candidates, we intend to identify and qualify additional manufacturers to provide drug product and drug
substance prior to submission of an NDA to the FDA and/or an MAA to the EMA. We are not certain, however, that our single-source and
dual source suppliers will be able to meet our demand for their products, either because of the nature of our agreements with those suppliers,
our limited experience with
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those suppliers or our relative importance as a customer to those suppliers. It may be difficult for us to assess their ability to timely meet our
demand in the future based on past performance. While our suppliers have generally met our demand for their products on a timely basis in
the past, they may subordinate our needs in the future to their other customers.
Establishing additional or replacement suppliers for the drug product and drug substance used in our current or future product candidates, if
required, may not be accomplished quickly. In some cases, the technical skills required to manufacture our products or product candidates
may be unique or proprietary to the original supplier and we may have difficulty, or there may be contractual restrictions prohibiting us from,
transferring such skills to a back-up or alternate supplier, or we may be unable to transfer such skills at all. If we are able to find a
replacement supplier, such replacement supplier would need to be qualified and may require additional regulatory approval, which could
result in further delay. In addition, changes in manufacturers often involve changes in manufacturing procedures and processes, which could
require that we conduct bridging studies between our prior clinical supply used in our clinical trials and that of any new manufacturer. We may
be unsuccessful in demonstrating the comparability of clinical supplies which could require the conduct of additional clinical trials.
While we seek to maintain adequate inventory of the drug product and drug substance used in our current or future product candidates, any
interruption or delay in the supply of components or materials, or our inability to obtain drug product and drug substance from alternate
sources at acceptable prices in a timely manner, could impede, delay, limit or prevent our development efforts, which could harm our
business, results of operations, financial condition and prospects.
In addition, some of our suppliers are located outside of the United States. We currently have a supplier based in Ukraine which supplies us
with services and materials related to the ongoing expansion of our library of MGDs, and recent Ukrainian geopolitical developments,
including any threatened or actual military activities, could adversely affect the ability for such supplier to meet our ongoing demand. We also
have a supplier based in China which supplies us with services and materials to support the ongoing expansion of our library of MGDs and
materials for use in the pre-clinical and clinical development of our product candidates, including for MRT-2359, and recent changes in U.S.China trade policies, and a number of other economic and geopolitical factors both in China and abroad could affect the ability for such
supplier to meet our ongoing demand. Disruptions in our suppliers ability to meet our ongoing demand could have an adverse effect on our
business and could have a material adverse effect on our business, financial condition, results of operations or prospects.
Our success is dependent on our executive management team’s ability to successfully pursue business development, strategic
partnerships and investment opportunities as our company matures.We may also form or seek strategic alliances or acquisitions
or enter into additional collaboration and licensing arrangements in the future, and we may not realize the benefits of such
collaborations, alliances, acquisitions or licensing arrangements.
We may in the future form or seek strategic alliances or acquisitions, create joint ventures, or enter into additional collaboration and licensing
arrangements with third parties that we believe will complement or augment our development and commercialization efforts with respect to
our current product candidates and any future product candidates that we may develop. Any of these relationships may require us to incur
non-recurring and other charges, increase our near and long-term expenditures, issue securities that dilute our existing stockholders or
disrupt our management and business.
In addition, we face significant competition in seeking appropriate strategic partners and the negotiation process is time-consuming and
complex. Moreover, we may not be successful in our efforts to establish a strategic partnership or acquisition or other alternative
arrangements for our current or future product candidates because they may be deemed to be at too early of a stage of development for
collaborative effort and third parties may not view our current or future product candidates as having the requisite potential to demonstrate
safety, potency, purity and efficacy and obtain marketing approval.
Further, collaborations involving our technologies or current or future product candidates are subject to numerous risks, which may include
the following:
•

collaborators have significant discretion in determining the efforts and resources that they will apply to a collaboration;

•

collaborators may not pursue development and commercialization of our current or future product candidates or may elect not to
continue or renew development or commercialization of our current or future product candidates based on clinical trial results, changes
in their strategic focus due to the acquisition of
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competitive products, 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, stop a clinical trial, abandon a product candidate,
repeat or conduct new clinical trials or require a new formulation of a product candidate for clinical testing;

•

collaborators could independently develop, or develop with third parties, products that compete directly or indirectly with our current or
future product candidates;

•

a collaborator with marketing and distribution rights to one or more products may not commit sufficient resources to their marketing
and distribution;

•

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 product candidates, or that result in costly litigation or arbitration that diverts management
attention and resources;

•

collaborations may be terminated and, if terminated, may result in a need for additional capital to pursue further development or
commercialization of the applicable current or future product candidates;

•

collaborators may own or co-own intellectual property covering our products that results from our collaborating with them, and in such
cases, we would not have the exclusive right to commercialize such intellectual property; and

•

collaborators may not pay milestones and royalties due to the company in a timely manner.

As a result, we may not be able to realize the benefits of our existing collaboration and licensing arrangements or any future strategic
partnerships or acquisitions, collaborations or license arrangements we may enter into if we are unable to successfully integrate them with
our existing operations and company culture, which could delay our timelines or otherwise adversely affect our business. We also cannot be
certain that, following a strategic transaction, license, collaboration or other business development partnership, we will achieve the revenue
or specific net income that justifies such transaction. Any delays in entering into new collaborations or strategic partnership agreements
related to our current or future product candidates could delay the development and commercialization of our current or future product
candidates in certain geographies or for certain indications, which would harm our business prospects, financial condition and results of
operations.
Manufacturing our current or future product candidates is complex and we may encounter difficulties in production. If we
encounter such difficulties, our ability to provide supply of our current or future product candidates for preclinical studies and
future clinical trials or for commercial purposes could be delayed or stopped.
The process of manufacturing of our current or future product candidates is complex and highly regulated. We do not have our own
manufacturing facilities or personnel and currently rely, and expect to continue to rely, on third parties for the manufacture of our current or
future product candidates. These third-party manufacturing providers may not be able to provide adequate or timely resources or capacity to
meet our needs and may incorporate their own proprietary processes into our product candidate manufacturing processes. We have limited
control and oversight of a third party’s proprietary process, and a third party may elect to modify its process without our consent or
knowledge. These modifications could negatively impact our manufacturing, including product loss or failure that requires additional
manufacturing runs or a change in manufacturer, either of which could significantly increase the cost of and significantly delay the
manufacture of our current or future product candidates.
As our current or future product candidates progress through preclinical studies and clinical trials towards potential approval and
commercialization, it is expected that various aspects of the manufacturing process will be altered in an effort to optimize processes and
results. Such changes may require amendments to be made to regulatory applications which may further delay the timeframes under which
modified manufacturing processes can be used for any of our current or future product candidates and additional bridging studies or trials
may be required and may not be successful. We may be unsuccessful in demonstrating the comparability of clinical supplies which could
require the conduct of additional clinical trials. Any such delay could have a material adverse impact on our business, results of operations
and prospects.
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Our manufacturing process needs to comply with FDA regulations relating to the quality and reliability of such processes. Any
failure to comply with relevant regulations could result in delays in or termination of our preclinical and future clinical programs
and suspension or withdrawal of any regulatory approvals.
In order to commercially produce our products either at our own facility or at a third party’s facility, we will need to comply with the FDA’s
cGMP regulations and guidelines. We may encounter difficulties in achieving quality control and quality assurance and may experience
shortages in qualified personnel. We and our third party manufacturers are subject to inspections by the FDA and comparable foreign
regulatory authorities to confirm compliance with applicable regulatory requirements. Any failure to follow cGMP or other regulatory
requirements or delay, interruption or other issues that arise in the manufacture, fill-finish, packaging, or storage of our product candidates as
a result of a failure of our facilities or the facilities or operations of third parties to comply with regulatory requirements or pass any regulatory
authority inspection could significantly impair our ability to develop and commercialize our current or future product candidates, including
leading to significant delays in the availability of our product candidates for our future clinical trials or the termination of or suspension of a
future clinical trial, or the delay or prevention of a filing or approval of marketing applications for our current or future product candidates.
Significant non-compliance could also result in the imposition of sanctions, including warning or untitled letters, fines, injunctions, civil
penalties, failure of regulatory authorities to grant marketing approvals for our current or future product candidates, delays, suspension or
withdrawal of approvals, license revocation, seizures or recalls of products, operating restrictions and criminal prosecutions, any of which
could damage our reputation and our business.
If our third-party manufacturers use hazardous and biological materials in a manner that causes injury or violates applicable law,
we may be liable for damages.
Our research and development activities involve the controlled use of potentially hazardous substances, including chemical materials, by our
third-party manufacturers. Our manufacturers are subject to federal, state and local laws and regulations in the U.S. governing the use,
manufacture, storage, handling and disposal of medical and hazardous materials. Although we believe that our manufacturers’ procedures
for using, handling, storing and disposing of these materials comply with legally prescribed standards, we cannot completely eliminate the
risk of contamination or injury resulting from medical or hazardous materials. As a result of any such contamination or injury, we may incur
liability or local, city, state or federal authorities may curtail the use of these materials and interrupt our business operations. In the event of
an accident, we could be held liable for damages or penalized with fines, and the liability could exceed our resources. We do not have any
insurance for liabilities arising from medical or hazardous materials. Compliance with applicable environmental laws and regulations is
expensive, and current or future environmental regulations may impair our research, development and production efforts, which could harm
our business, prospects, financial condition or results of operations.

Risks related to intellectual property
If we are unable to obtain and maintain patent and other intellectual property protection for our technology and product candidates
or if the scope of the intellectual property protection obtained is not sufficiently broad, our competitors could develop and
commercialize technology and drugs similar or identical to ours, and our ability to successfully commercialize our technology and
drugs may be impaired, and we may not be able to compete effectively in our market.
We rely upon a combination of patents, trademarks, trade secret protection and confidentiality agreements to protect the intellectual property
related to our products and technologies and to prevent third parties from copying and surpassing our achievements, thus eroding our
competitive position in our market. Our commercial success depends in part on our ability to obtain and maintain patent or other intellectual
property protection in the U.S. and other countries for our current or future product candidates and our core technologies, including our
proprietary QuEEN platform, our GSPT1 program, including our product candidate named MRT-2359, NEK7, CDK2, VAV1 and BCL11A
programs, which are our five most advanced preclinical stage pipeline programs, as well as our proprietary compound library and other
know-how. We seek to protect our proprietary and intellectual property position by, among other methods, filing patent applications in the
U.S. and abroad related to our proprietary technology, inventions and improvements that are important to the development and
implementation of our business.
We own patent applications related to our QuEEN platform, our CDK2 program, our NEK7 program, and our GSPT1 program, including
GSPT1-directed MGDs, biomarkers related to these compounds. We currently do not own any issued patents. Further, patent prosecution
related to our pending patent applications is in the early stages and, as such, no patent examiner has yet fully scrutinized the merits of any of
our pending patent applications.
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As of December 31, 2021, our patent portfolio covering GSPT1-directed MGDs and uses thereof includes ten patent families, our patent
portfolio related to our QuEEN platform includes four patent families, our patent portfolio related to our CDK2 program includes five patent
family, and our patent portfolio related to our NEK7 program includes one patent family. Patent term adjustments, supplementary protection
certificate filings, or patent term extensions could result in later expiration dates in various countries, while terminal disclaimers could result in
earlier expiration dates in the U.S.
The patent position of biotechnology and pharmaceutical companies generally is highly uncertain, involves complex legal and factual
questions and has in recent years been the subject of much litigation. As such, we cannot guarantee that our pending and future patent
applications will result in patents being issued or that issued patents will afford sufficient protection of our product candidates or their
intended uses against competitors, nor can there be any assurance that the patents issued will not be infringed, designed around, invalidated
by third parties, or effectively prevent others from commercializing competitive technologies, products or product candidates.
The degree of patent protection we require to successfully commercialize our current or future product candidates may be unavailable or
severely limited in some cases and may not adequately protect our rights or permit us to gain or keep any competitive advantage. We cannot
provide any assurances that any of our pending patent applications that mature into issued patents will include claims with a scope sufficient
to protect our QuEEN platform and our current or future product candidates. In addition, if the breadth or strength of protection provided by
our patent applications or any patents we may own or in-license is threatened, it could dissuade companies from collaborating with us to
license, develop or commercialize current or future product candidates.
Other parties have developed technologies that may be related or competitive to our own, and such parties may have filed or may file patent
applications, or may have acquired or may acquire patents, claiming inventions that may overlap or conflict with those claimed in our own
patent applications or issued patents, with respect to either the same compounds, methods, formulations or other subject matter, in either
case that we may rely upon to dominate our patent position in the market. Publications of discoveries in the scientific literature often lag
behind the actual discoveries, and patent applications in the U.S. and other jurisdictions are typically not published until at least 18 months
after the earliest priority date of the patent 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 patents we may own or in-license patents or pending patent applications, or that we were the first to
file for patent protection of such inventions. In addition, the USPTO might require that the term of a patent issuing from a pending patent
application be disclaimed and limited to the term of another patent that is commonly owned or names a common inventor. As a result, the
issuance, scope, validity, enforceability and commercial value of our patent rights cannot be predicted with any certainty.
In addition, the patent prosecution process is expensive and time-consuming, and we may not be able to file and prosecute all necessary or
desirable patent applications at a reasonable cost or in a timely manner. Further, with respect to certain pending patent applications covering
our current or future product candidates or technologies, prosecution has yet to commence and as such, no patent examiner has scrutinized
the merits of such pending patent applications. Patent prosecution is a lengthy process, during which the scope of the claims initially
submitted for examination by the relevant patent office(s) may be significantly narrowed by the time they issue, if they ever do. It is also
possible that we will fail to identify patentable aspects of our research and development output before it is too late to obtain patent protection.
Moreover, in some circumstances, we may not have the right to control the preparation, filing and prosecution of patent applications, or to
maintain the patents, covering technology that we license from or 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.
Even if we acquire patent protection that we expect should enable us to establish and/or maintain a competitive advantage, third parties may
challenge the validity, enforceability or scope thereof, which may result in such patents being narrowed, invalidated or held unenforceable.
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 U.S. and abroad. We may become involved in opposition, derivation, reexamination, inter partes review, or
post-grant review proceedings challenging our patent rights or the patent rights of others from whom we may in the future obtain licenses to
such rights, in the U.S. Patent and Trademark Office, or USPTO, the European Patent Office, or EPO, or the relevant patent authorities in
other countries. In addition, we may be subject to third-party submissions to the USPTO, the EPO, or elsewhere, that may reduce the scope
or preclude the granting of claims from our pending patent applications. Competitors may challenge our issued patents or may file patent
applications before we do.
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Competitors may also claim that we are infringing their patents and that we therefore cannot practice our technology as claimed under our
patents or patent applications. Competitors may also contest our patents by arguing before an administrative patent authority or judge that
the invention was not patent-eligible, was not novel, was obvious, and/or lacked inventive steps, and/or that the patent application failed to
meet relevant requirements relating to description, basis, enablement, and/or support; in litigation, a competitor could assert that our patents
are not valid or are unenforceable for a number of reasons. If a court or administrative patent authority agrees, we would lose our protection
of those challenged patents.
An adverse determination in any such submission or proceeding may result in loss of exclusivity or freedom to operate or in patent claims
being narrowed, invalidated or held unenforceable, in whole or in part, which could limit our ability to stop others from using or
commercializing similar or identical technology and drugs, without payment to us, or could limit the duration of the patent protection covering
our technology and current or future product candidates. Such challenges may also result in our inability to manufacture or commercialize our
current or future product candidates without infringing third-party patent rights. In addition, if the breadth or strength of protection provided by
our patents and patent applications is threatened, it could dissuade companies from collaborating with us to license, develop or
commercialize current or future product candidates.
Even if they are unchallenged, our issued patents and our pending patent applications, if issued, may not provide us with any meaningful
protection or prevent competitors from designing around our patent claims to circumvent patents we may own or in-license by developing
similar or alternative technologies or drugs in a non-infringing manner. For example, a third party may develop a competitive drug or product
that provides benefits similar to one or more of our current or future product candidates but that has a different composition or otherwise falls
outside the scope of our patent protection. If the patent protection provided by the patents and patent applications we hold or pursue with
respect to our current or future product candidates is not sufficiently broad to impede such competition, our ability to successfully
commercialize our current or future product candidates could be negatively affected, which would harm our business.
Obtaining and maintaining our patent protection, including patent term, depends on compliance with various procedural,
document submission, deadlines, fee payment and other requirements imposed by governmental patent agencies, and our patent
protection could be reduced or eliminated if we miss a filing deadline for patent protection on these inventions or otherwise fail to
comply with these requirements.
The USPTO and foreign governmental patent agencies require compliance with a number of procedural, documentary, fee payment and
other similar provisions during the patent application process and after issuance of any patent. In addition, periodic maintenance fees,
renewal fees, annuity fees and/or various other government fees are required to be paid periodically. While an inadvertent lapse, including
due to the effect of the COVID-19 pandemic on us or our maintenance vendors, can in some cases be cured by payment of a late fee or by
other means in accordance with the applicable rules, there are situations in which noncompliance 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. Noncompliance events that could
result in abandonment or lapse of a patent include, but are not limited to, failure to respond to official actions within prescribed time limits,
non-payment of fees and failure to properly legalize and submit formal documents. In such an event, our competitors might be able to enter
the market with similar or identical products or platforms, which could have a material adverse effect on our business prospects and financial
condition.
Patent terms may be inadequate to protect our competitive position on our product candidates for an adequate amount of time.
Patents have a limited lifespan. In the U.S., and most other jurisdictions in which we have undertaken patent filings, the natural expiration of
a patent is generally twenty years after it is filed, assuming all maintenance fees are paid. Various extensions may be available, on a
jurisdiction-by-jurisdiction basis; however, the life of a patent, and thus the protection it affords, is limited. Given the amount of time required
for the development, testing and regulatory review of new product candidates, patents protecting such candidates might expire before or
shortly after such candidates are commercialized. As a result, patents we may own or in-license may not provide us with adequate and
continuing patent protection sufficient to exclude others from commercializing drugs similar or identical to our current or future product
candidates, including generic versions of such drugs.
Depending upon the timing, duration and specifics of FDA marketing approval of our current or future product candidates, one or more of the
U.S. patents we own or license may be eligible for limited patent term restoration under the Drug Price Competition and Patent Term
Restoration Act of 1984, referred to as the Hatch-Waxman Amendments. The Hatch-Waxman Amendments permit a patent restoration term
of up to five years as
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compensation for patent term lost during product development and the FDA regulatory review process. Different laws govern the extension of
patents on approved pharmaceutical products in Europe and other jurisdictions. However, we may not be granted a patent extension
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. For
example, we may not be granted an extension in the U.S. if all of our patents covering an approved product expire more than fourteen years
from the date of NDA approval for a product covered by those patents. Moreover, the applicable time period or the scope of patent protection
afforded could be less than we request. If we are unable to obtain patent term extension or restoration or the term of any such extension is
less than we request, our competitors may obtain approval of competing products following our patent expiration, and our ability to generate
revenues could be materially adversely affected.
If our trademarks and trade names for our products or company name are not adequately protected in one or more countries where
we intend to market our products, we may delay the launch of product brand names, use different trademarks or tradenames in
different countries, or face other potentially adverse consequences to building our product brand recognition.
We use and will continue to use registered and/or unregistered trademarks or trade names to brand and market ourselves and our products.
Our trademarks or trade names may be challenged, infringed, diluted, circumvented or declared generic or determined to be infringing on
other marks. We intend to rely on both registration and common law protection for our trademarks. We may not be able to protect our rights
to these trademarks and trade names or may be forced to stop using these names, which we need for name recognition by potential partners
or customers in our markets of interest. During the trademark registration process, we may receive Office Actions from the USPTO or from
comparable agencies in foreign jurisdictions objecting to the registration of our trademark. In addition, in the USPTO and in comparable
agencies in many foreign jurisdictions, third parties are given an opportunity to oppose pending trademark applications and/or to seek the
cancellation of registered trademarks. Opposition or cancellation proceedings may be filed against our trademark applications or
registrations, and our trademark applications or registrations may not survive such proceedings. 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 run, if we are unable to obtain a registered trademark or establish name recognition
based on our trademarks and trade names, we may not be able to compete effectively and our business may be adversely affected.
Additionally, we may license our trademarks and trade names to third parties, such as distributors. Though these license agreements may
provide guidelines for how our 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.
If we are unable to adequately protect and enforce our trade secrets, our business and competitive position would be harmed.
In addition to the protection afforded by patents we may own or in-license, we seek to rely on trade secret protection, confidentiality
agreements, and license agreements to protect proprietary know-how that may not be patentable, processes for which patents are difficult to
enforce and any other elements of our product discovery and development processes that involve proprietary know-how, information, or
technology that may not be covered by patents. Although we require all of our employees, consultants, advisors and any third parties who
have access to our proprietary know-how, information, or technology to enter into non-disclosure and confidentiality agreements, trade
secrets can be difficult to protect and we have limited control over the protection of trade secrets used by our collaborators and suppliers. We
cannot be certain that we have or will obtain these agreements in all circumstances and we cannot guarantee that we have entered into such
agreements with each party that may have or have had access to our trade secrets or proprietary information.
Moreover, any of these parties might breach the agreements and intentionally or inadvertently disclose our trade secret information and we
may not be able to obtain adequate remedies for such breaches. In addition, competitors may otherwise gain access (such as through a
cybersecurity breach) to our trade secrets or independently develop substantially equivalent information and techniques. Enforcing a claim
that a party illegally disclosed or misappropriated a trade secret is difficult, expensive and time-consuming, and the outcome is unpredictable.
If we choose to go to court to stop a third party from using any of our trade secrets, we may incur substantial costs. These lawsuits may
consume our time and other resources even if we are successful. Furthermore, the laws of some foreign countries do not protect proprietary
rights and trade secrets to the same extent or in the same manner as the laws of the U.S. We may need to share our proprietary information,
including
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trade secrets, with future business partners, collaborators, contractors and others located in countries at heightened risk of theft of trade
secrets, including through direct intrusion by private parties or foreign actors, and those affiliated with or controlled by state actors. As a
result, we may encounter significant problems in protecting and defending our intellectual property both in the U.S. and abroad. If we are
unable to prevent unauthorized material disclosure of our intellectual property to third parties, we will not be able to establish or maintain a
competitive advantage in our market, which could materially adversely affect our business, financial condition, results of operations and
future prospects.
We may initiate, become a defendant in, or otherwise become party to lawsuits to protect or enforce our intellectual property
rights, which could be expensive, time-consuming and unsuccessful.
Competitors may infringe or otherwise violate any patents or other intellectual property we may own or in-license. In addition, any patents we
may own or in-license also may become involved in inventorship, priority, validity or unenforceability disputes. To counter infringement or
unauthorized use, we may be required to file infringement claims, which can be expensive and time-consuming. Any such claims could
provoke these parties to assert counterclaims against us, including claims alleging that we infringe their patents or other intellectual property
rights. In patent litigation in the U.S. and in some other jurisdictions, 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, for example, lack of
novelty, obviousness or non-enablement. Grounds for an unenforceability assertion could be an allegation that someone connected with
prosecution of the patent withheld material information from the USPTO or the applicable foreign counterpart, or made a misleading
statement, during prosecution. A litigant or the USPTO itself could challenge our patents on this basis even if we believe that we have
conducted our patent prosecution in accordance with the duty of candor and in good faith. The outcome following such a challenge is
unpredictable. Moreover, with respect to challenges to the validity of our patents, there might be invalidating prior art, of which we and the
patent examiner were unaware during prosecution.
We may not prevail in any lawsuits that we initiate, and the damages or other remedies awarded, if any, may not be commercially
meaningful. In addition, in an infringement proceeding, a court may decide that one or more of any patents we may own or in-license is not
valid or is unenforceable or that the other party’s use of our technology that may be patented falls under the safe harbor to patent
infringement under 35 U.S.C. §271(e)(1). There is also the risk that, even if the validity of these patents is upheld, the court may refuse to
stop the other party from using the technology at issue on the grounds that any patents we may own or in-license do not cover the
technology in question or that such third party’s activities do not infringe our patent applications or any patents we may own or in-license. An
adverse result in any litigation or defense proceedings could put one or more of any patents we may own or in-license at risk of being
invalidated, held unenforceable, or interpreted narrowly and could put our patent applications at risk of not issuing. Even if resolved in our
favor, litigation or other legal proceedings relating to our intellectual property rights may cause us to incur significant expenses, and could
distract our technical and management personnel from their normal responsibilities. Such litigation or proceedings could substantially
increase our operating losses and reduce the resources available for development activities or any future sales, marketing, patient support or
distribution activities. We may not have sufficient financial or other resources to conduct such litigation or proceedings adequately. Some of
our competitors may be able to sustain the costs of such litigation or proceedings more effectively than we can because of their greater
financial resources and more mature and developed intellectual property portfolios. Uncertainties resulting from the initiation and continuation
of patent litigation or other proceedings could have a material adverse effect on our ability to compete in the marketplace.
We may be required to protect our patents through procedures created to attack the validity of a patent at the USPTO. Post-grant
proceedings, including post-grant review, inter partes review and derivation proceedings, provoked by third parties or brought by the USPTO
may be necessary to determine the validity or priority of inventions with respect to our patent applications or any patents we may own or inlicense. These proceedings are expensive and an unfavorable outcome could result in a loss of our current patent rights and could require us
to cease using the related technology or to attempt to license rights to it from the prevailing party. Our business could be harmed if the
prevailing party does not offer us a license on commercially reasonable terms. In addition to potential USPTO post-grant proceedings, we
may become a party to patent opposition proceedings in the EPO, or similar proceedings in other foreign patent offices or courts where our
patents may be challenged. The costs of these proceedings could be substantial, and may result in a loss of scope of some claims or a loss
of the entire patent. An unfavorable result in a post-grant challenge proceeding may result in the loss of our right to exclude others from
practicing one or more of our inventions in the relevant country or jurisdiction, which could have a material adverse effect on our business.
Litigation or post-grant proceedings within patent offices may
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result in a decision adverse to our interests and, even if we are successful, may result in substantial costs and distract our management and
other employees.
Furthermore, because of the substantial amount of discovery required in connection with intellectual property litigation, there is a risk that
some of our confidential information could be compromised by disclosure during this type of litigation. In addition, there could be public
announcements of the results of hearings, motions or other interim proceedings or developments. If securities analysts or investors perceive
these results to be negative, it could have a substantial adverse effect on the price of our common stock.
We may not be able to detect infringement against any patents we may own or in-license. Even if we detect infringement by a third party of
any patents we may own or in-license, we may choose not to pursue litigation against or settlement with the third party. If we later sue such
third party for patent infringement, the third party may have certain legal defenses available to it, which otherwise would not be available
except for the delay between when the infringement was first detected and when the suit was brought. Such legal defenses may make it
impossible for us to enforce any patents we may own or in-license against such third party.
Intellectual property litigation and administrative patent office patent validity challenges in one or more countries could cause us to spend
substantial resources and distract our personnel from their normal responsibilities. Even if resolved in our favor, litigation or other legal
proceedings relating to intellectual property claims may cause us to incur significant expenses, and could distract our technical and
management personnel from their normal responsibilities. Uncertainties resulting from the initiation and continuation of patent litigation or
other proceedings could compromise our ability to compete in the marketplace, including compromising our ability to raise the funds
necessary to continue our preclinical studies and future clinical trials, continue our discovery programs, license necessary technology from
third parties, or enter into development collaborations that would help us commercialize our current or future product candidates, if approved.
In addition, if our product candidates are found to infringe the intellectual property rights of third parties, these third parties may assert
infringement claims against our licensees and other parties with whom we have business relationships, and we may be required to indemnify
those parties for any damages they suffer as a result of these claims. The claims may require us to initiate or defend protracted and costly
litigation on behalf of licensees and other parties regardless of the merits of these claims. If any of these claims succeed, we may be forced
to pay damages on behalf of those parties or may be required to obtain licenses for the products they use.
Any of the foregoing events would harm our business, financial condition, results of operations and prospects.
We may be subject to claims challenging the inventorship of our patents and other intellectual property.
We may be subject to claims that former employees, collaborators or other third parties have an interest in our patents or other intellectual
property as an inventor or co-inventor. The failure to name the proper inventors on a patent application can result in the patents issuing
thereon being unenforceable. Inventorship disputes may arise from conflicting views regarding the contributions of different individuals
named as inventors, the effects of foreign laws where foreign nationals are involved in the development of the subject matter of the patent,
conflicting obligations of third parties involved in developing our product candidates or as a result of questions regarding co-ownership of
potential joint inventions. Litigation may be necessary to resolve these and other claims challenging inventorship and/or ownership.
Alternatively, or additionally, we may enter into agreements to clarify the scope of our rights in such intellectual property. If we 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, valuable intellectual property. Such an outcome could have a material adverse effect on our business. Even if
we are successful in defending against such claims, litigation could result in substantial costs and be a distraction to management and other
employees.
Our current and future licensors may have relied on third-party consultants or collaborators or on funds from third parties, such as the U.S.
government, such that our licensors are not the sole and exclusive owners of the patents we in-licensed. If other third parties have ownership
rights or other rights to our in-licensed patents, they may be able to license such patents to our competitors, and our competitors could
market competing products and technology. This could have a material adverse effect on our competitive position, business, financial
conditions, results of operations, and prospects.
In the case of employees, we enter into agreements providing that all inventions conceived by the individual, and which are related to our
current or planned business or research and development or made during normal working hours, on our premises or using our equipment or
proprietary information, are our exclusive property. Although we require all of our employees to assign their inventions to us, we may be
unsuccessful in executing such an agreement with each party who, in fact, conceives or develops intellectual property that we regard as our
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own. The assignment of intellectual property rights may not be self-executing, or the assignment agreements may be breached, and we may
be forced to bring claims against third parties, or defend claims that they may bring against us, to determine the ownership of what we regard
as our intellectual property. Such claims could have a material adverse effect on our business, financial condition, results of operations, and
prospects.
Third parties may initiate legal proceedings alleging that we are infringing, misappropriating or otherwise violating their intellectual
property rights, the outcome of which would be uncertain. Defending against such law suits will be costly and time consuming,
and an unfavorable outcome in that litigation would have a material adverse effect on our business.
The intellectual property landscape relevant to our products and programs is crowded, and third parties may initiate legal proceedings
alleging that we are infringing, misappropriating or otherwise violating their intellectual property rights, the outcome of which would be
uncertain and could have a material adverse effect on the success of our business. Our commercial success depends upon our ability to
develop, manufacture, market and sell our current and future product candidates and use our proprietary technologies without infringing,
misappropriating or otherwise violating the valid and enforceable intellectual property rights of third parties. There is a substantial amount of
litigation involving patents and other intellectual property rights in the biotechnology and pharmaceutical industries, as well as administrative
proceedings for challenging patents, including derivation, interference, reexamination, inter partes review and post grant review proceedings
before the USPTO or oppositions and other comparable proceedings in foreign jurisdictions. We or any of our current or future licensors or
strategic partners may be party to, exposed to, or threatened with, future adversarial proceedings or litigation by third parties having patent or
other intellectual property rights alleging that our current or future product candidates and/or proprietary technologies infringe, misappropriate
or otherwise violate their intellectual property rights. We cannot assure you that our current or future product candidates, the QuEEN
platform, and other technologies that we have developed, are developing or may develop in the future do not or will not infringe,
misappropriate or otherwise violate existing or future patents or other intellectual property rights owned by third parties.
While certain activities related to development and preclinical and clinical testing of our current or future product candidates may be subject
to safe harbor of patent infringement under 35 U.S.C. §271(e)(1), upon receiving FDA approval for such candidates we or any of our future
licensors or strategic partners may immediately become party to, exposed to, or threatened with, future adversarial proceedings or litigation
by third parties having patent or other intellectual property rights alleging that such product candidates infringe, misappropriate or otherwise
violate their intellectual property rights. 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 developing our current or future product candidates. As the biotechnology and pharmaceutical
industries expand and more patents are issued, the risk increases that our current or future product candidates may give rise to claims of
infringement of the patent rights of others. Moreover, it is not always clear to industry participants, including us, which patents cover various
types of drugs, products or their methods of use or manufacture. Thus, because of the large number of patents issued and patent
applications filed in our fields, there may be a risk that third parties may allege they have patent rights encompassing our current or future
product candidates, technologies or methods.
If a third party claims that we infringe, misappropriate or otherwise violate its intellectual property rights, we may face a number of issues,
including, but not limited to:
•

infringement, misappropriation and other intellectual property claims which, regardless of merit, may be expensive and time-consuming
to litigate and may divert our management’s attention from our core business and may impact our reputation;

•

substantial damages for infringement, misappropriation or other violations, which we may have to pay if a court decides that the
product candidate or technology at issue infringes, misappropriates or violates the third party’s rights, and, if the court finds that the
infringement was willful, we could be ordered to pay treble damages and the patent owner’s attorneys’ fees;

•

a court prohibiting us from developing, manufacturing, marketing or selling our current or future product candidates, or from using our
proprietary technologies, including our QuEEN platform, unless the third-party licenses its product rights to us, which it is not required
to do on commercially reasonable terms or at all;

•

if a license is available from a third party, we may have to pay substantial royalties, upfront fees and other amounts, and/or grant
cross-licenses to intellectual property rights for our products, or the license to us may be non-exclusive, which would permit third
parties to use the same intellectual property to compete with us;
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•

redesigning our current or future product candidates or processes so they do not infringe, misappropriate or violate third-party
intellectual property rights, which may not be possible or may require substantial monetary expenditures and time; and

•

there could be public announcements of the results of hearings, motions or other interim proceedings or developments, and, if
securities analysts or investors perceive these results to be negative, it could have a substantial adverse effect on the price of our
common stock.

Some of our competitors may be able to sustain the costs of complex patent litigation more effectively than we can because they have
substantially greater resources. In addition, any uncertainties resulting from the initiation and continuation of any litigation could have a
material adverse effect on our ability to raise the funds necessary to continue our operations or could otherwise have a material adverse
effect on our business, results of operations, financial condition and prospects. The occurrence of any of the foregoing could have a material
adverse effect on our business, financial condition, results of operations or prospects.
Third parties may assert that we are employing their proprietary technology without authorization. Patents issued in the U.S. by law enjoy a
presumption of validity that can be rebutted in U.S. courts only with evidence that is “clear and convincing,” a heightened standard of proof.
There may be issued third-party patents of which we are currently unaware with claims to compositions, formulations, methods of
manufacture or methods for treatment related to the use or manufacture of our current or future product candidates. Patent applications can
take many years to issue. In addition, because some patent applications in the U.S. may be maintained in secrecy until the patents are
issued, patent applications in the U.S. and many foreign jurisdictions are typically not published until 18 months after their earliest priority
filing date, and publications in the scientific literature often lag behind actual discoveries, we cannot be certain that others have not filed
patent applications covering our current or future product candidates or technology. If any such patent applications issue as patents, and if
such patents have priority over our patent applications or patents we may own or in-license, we may be required to obtain rights to such
patents owned by third parties which may not be available on commercially reasonable terms or at all, or may only be available on a nonexclusive basis. There may be currently pending third-party patent applications which may later result in issued patents that our current or
future product candidates may infringe. It is also possible that patents owned by third parties of which we are aware, but which we do not
believe are relevant to our current or future product candidates or other technologies, could be found to be infringed by our current or future
product candidates or other technologies. In addition, third parties may obtain patents in the future and claim that use of our technologies
infringes upon these patents. Moreover, we may fail to identify relevant patents or incorrectly conclude that a patent is invalid, not
enforceable, exhausted, or not infringed by our activities. If any third-party patents were held by a court of competent jurisdiction to cover the
manufacturing process of our current or future product candidates, molecules used in or formed during the manufacturing process, or any
final product itself, the holders of any such patents may be able to block our ability to commercialize the product candidate unless we
obtained a license under the applicable patents, or until such patents expire or they are finally determined to be held invalid or
unenforceable. Similarly, if any third-party patent were held by a court of competent jurisdiction to cover aspects of our formulations,
processes for manufacture or methods of use, including combination therapy or patient selection methods, the holders of any such patent
may be able to block our ability to develop and commercialize the product candidate unless we obtained a license or until such patent expires
or is finally determined to be held invalid or unenforceable. In either case, such a license may not be available on commercially reasonable
terms or at all. If we are unable to obtain a necessary license to a third-party patent on commercially reasonable terms, or at all, our ability to
commercialize our current or future product candidates or the QuEEN platform may be impaired or delayed, which could in turn significantly
harm our business. Even if we obtain a license, it may be nonexclusive, thereby giving our competitors access to the same technologies
licensed to us.
In addition, parties making claims against us may seek and obtain injunctive or other equitable relief, which could effectively block our ability
to further develop and commercialize our current or future product candidates. Defense of these claims, regardless of their merit, could
involve substantial litigation expense and would be a substantial diversion of employee resources from our business. In the event of a
successful claim of infringement, misappropriation or other violation against us, we may have to pay substantial damages, including treble
damages and attorneys’ fees for willful infringement, obtain one or more licenses from third parties, pay royalties or redesign our infringing
products, which may be impossible or require substantial time and monetary expenditure. We cannot predict whether any such license would
be available at all or whether it would be available on commercially reasonable terms. Furthermore, even in the absence of litigation, we may
need or may choose to obtain licenses from third parties to advance our research or allow commercialization of our current or future product
candidates, which licenses may not be available on commercially reasonable terms, or at all. In
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that event, we would be unable to further develop and commercialize our current or future product candidates or technologies, which could
harm our business significantly.
We may be subject to claims that our employees, consultants or independent contractors have wrongfully used or disclosed
confidential information or alleged trade secrets of third parties or competitors or are in breach of non-competition or nonsolicitation agreements with our competitors or their former employers.
As is common in the biotechnology and pharmaceutical industries, we employ individuals and engage the services of consultants who
previously worked for other biotechnology or pharmaceutical companies, including our competitors or potential competitors. Although no
claims against us are currently pending and we try to ensure that our employees, consultants and advisors do not use the proprietary
information or know-how of others in their work for us, we may be subject to claims that we or these individuals have used or disclosed
intellectual property, including trade secrets or other proprietary information, of any such individual’s former employer. We may also be
subject to claims that patents and applications we have filed to protect inventions of our employees, consultants and advisors, even those
related to one or more of our current or future product candidates, the QuEEN platform, or other technologies, are rightfully owned by their
former or concurrent employer. Litigation may be necessary to defend against these claims. If we fail in defending any such claims, in
addition to paying monetary damages, we may lose valuable intellectual property rights or personnel. Even if we are successful in defending
against such claims, litigation or other legal proceedings relating to intellectual property claims may cause us to incur significant expenses,
and could distract our technical and management personnel from their normal responsibilities.
We will not obtain patent or other intellectual property protection for any current or future product candidates in all jurisdictions
throughout the world, and we may not be able to adequately enforce our intellectual property rights even in the jurisdictions where
we seek protection.
We may not be able to pursue patent coverage of our current or future product candidates, the QuEEN platform, or other technologies in all
countries. Filing, prosecuting and defending patents on current or future product candidates, the QuEEN platform, and other technologies in
all countries throughout the world would be prohibitively expensive, and intellectual property rights in some countries outside the U.S. can be
less extensive than those in the U.S. In addition, the laws of some foreign countries do not protect intellectual property rights to the same
extent as federal and state laws in the U.S. Consequently, we may not be able to prevent third parties from infringing on our inventions in all
countries outside the U.S., or from selling or importing products made using our inventions in and into the U.S. or other jurisdictions.
Competitors may use our technologies in jurisdictions where we have not obtained patent protection to develop their own products and
further, may export otherwise infringing products to territories where we have patent protection, but where enforcement is not as strong as
that in the U.S. These products may compete with our current or future product candidates and in jurisdictions where we do not have any
issued patents our patent applications or other intellectual property rights may not be effective or sufficient to prevent them from competing.
Much of our patent portfolio is at the very early stage. We will need to decide whether and in which jurisdictions to pursue protection for the
various inventions in our portfolio prior to applicable deadlines.
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 pharmaceutical products, which could make it difficult for us to stop the
infringement of any patents we may own or in-license or marketing of competing products in violation of our proprietary rights generally.
Proceedings to enforce any rights we may have in our patent applications or any patents we may own or in-license in foreign jurisdictions
could result in substantial costs and divert our efforts and attention from other aspects of our business, could put any patents we may own or
in-license at risk of being invalidated or interpreted narrowly and our patent applications at risk of not issuing, and could provoke third parties
to assert claims against us. We may not prevail in any lawsuits that we initiate and the damages or other remedies awarded, if any, may not
be commercially meaningful. Accordingly, our efforts to enforce our intellectual property rights around the world may be inadequate to obtain
a significant commercial advantage from the intellectual property that we develop or license.
Many countries have compulsory licensing laws under which a patent owner may be compelled to grant licenses to third parties. In addition,
many 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 are forced to grant a license to third parties
with respect to any patents we
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may own or license that are relevant to our business, our competitive position may be impaired, and our business, financial condition, results
of operations, and prospects may be adversely affected.
We may not obtain or grant licenses or sublicenses to intellectual property rights in all markets on equally or sufficiently favorable
terms with third parties.
It may be necessary for us to use the patented or proprietary technology of third parties to commercialize our products, in which case we
would be required to obtain a license from these third parties. The licensing of third-party intellectual property rights is a competitive area,
and more established companies may pursue strategies to license or acquire third-party intellectual property rights that we may consider
attractive or necessary. More established companies may have a competitive advantage over us due to their size, capital resources and
greater clinical development and commercialization capabilities. In addition, companies that perceive us to be a competitor may be unwilling
to assign or license rights to us. We also may be unable to license or acquire third-party intellectual property rights on terms that would allow
us to make an appropriate return on our investment or at all. If we are unable to license such technology, or if we are forced to license such
technology on unfavorable terms, our business could be materially harmed. If we are unable to obtain a necessary license, we may be
unable to develop or commercialize the affected current or future product candidates, which could materially harm our business, and the third
parties owning such intellectual property rights could seek either an injunction prohibiting our sales, or, with respect to our sales, an obligation
on our part to pay royalties or other forms of compensation. Even if we are able to obtain a license, it may be non-exclusive, thereby giving
our competitors access to the same technologies licensed to us. Any of the foregoing could harm our competitive position, business, financial
condition, results of operations and prospects.
Further, our licensors may retain certain rights under their agreements with us, including the right to use the underlying technology for
noncommercial academic and research use, to publish general scientific findings from research related to the technology, and to make
customary scientific and scholarly disclosures of information relating to the technology. It is difficult to monitor whether our licensors limit their
use of the technology to these uses, and we could incur substantial expenses to enforce our rights to our licensed technology in the event of
misuse. In addition, the United States federal government retains certain rights in inventions produced with its financial assistance under the
Patent and Trademark Law Amendments Act, or the Bayh-Dole Act. The federal government retains a “nonexclusive, nontransferable,
irrevocable, paid-up license” for its own benefit. The Bayh-Dole Act also provides federal agencies with “march-in rights.” March-in rights
allow the government, in specified circumstances, to require the contractor or successors in title to the patent to grant a “nonexclusive,
partially exclusive, or exclusive license” to a “responsible applicant or applicants.” If the patent owner refuses to do so, the government may
grant the license itself. If, in the future, we co-own or license in technology which is critical to our business that is developed in whole or in
part with federal funds subject to the Bayh-Dole Act, our ability to enforce or otherwise exploit patents covering such technology may be
adversely affected.
If we fail to comply with our obligations in our current or any future agreements under which we may license intellectual property
rights from third parties or otherwise experience disruptions to our business relationships with our licensors, we could lose
license rights that are important to our business.
We are dependent on patents, know-how and proprietary technology, both our own and in-licensed from collaborators. We may in the future
enter into more license agreements with third parties under which we receive rights to intellectual property that are important to our business.
Our commercial success depends upon our ability to develop, manufacture, market and sell our current or future product candidates and use
our and our licensors’ proprietary technologies without infringing the proprietary rights of third parties. Our success will also depend in part on
the ability of our licensors to obtain, maintain and enforce patent protection for our licensed intellectual property, in particular, those patents to
which we have secured exclusive rights. Our licensors may not successfully prosecute the patent applications to which we are licensed. Even
if patents are issued in respect of these patent applications, our licensors may fail to maintain these patents, may determine not to pursue
litigation against other companies that are infringing these patents, or may pursue such litigation less aggressively than we would. Without
protection for the intellectual property we license, other companies might be able to offer substantially identical products for sale, which could
adversely affect our competitive business position and harm our business prospects. Further, we may have limited control over these
activities or any other intellectual property that may be in-licensed. For example, we cannot be certain that such activities by licensors have
been or will be conducted in compliance with applicable laws and regulations or will result in valid and enforceable patents and other
intellectual property rights. We may have limited control over the manner in which our licensors initiate an infringement proceeding against a
third-party infringer of the intellectual property rights, or defend certain of the intellectual property that is licensed to us. It is possible that the
licensors’ infringement proceeding or defense activities may be less vigorous than had we conducted them ourselves. In the event our
licensors fail to
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adequately pursue and maintain patent protection for patents and applications they control, and to timely cede control of such prosecution to
us, our competitors might be able to enter the market, which would have a material adverse effect on our business.
In addition, our current and future intellectual property license agreements may require us various development, regulatory and/or
commercial diligence obligations, payment of milestones and/or royalties and other obligations. If we fail to comply with our obligations under
these agreements (including as a result of COVID-19 impacting our operations), we use the licensed intellectual property in an unauthorized
manner or we are subject to bankruptcy-related proceedings, the terms of the licenses may be materially modified, such as by rendering
currently exclusive licenses non-exclusive, or it may give our licensors the right to terminate their respective agreement with us. Any
termination of these licenses, or if the underlying patents fail to provide the intended exclusivity, could result in the loss of significant rights
and could harm our ability to commercialize our current or future product candidates, the QuEEN platform, or other technologies, competitors
or other third parties would have the freedom to seek regulatory approval of, and to market, products identical to ours, and we may be
required to cease our development and commercialization of certain of our current or future product candidates. Any of the foregoing could
have a material adverse effect on our competitive position, business, financial conditions, results of operations, and prospects.
Disputes may also arise between us and our current or future licensors regarding intellectual property subject to a license agreement,
including:
•

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

•

whether and the extent to which our technology and processes infringe, misappropriate or otherwise violate intellectual property rights
of the licensor that is not subject to the licensing agreement;

•

our right to sublicense patent and other rights to third parties under collaborative development relationships;

•

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

•

our right to transfer or assign the license;

•

the priority of invention of any patented technology; and

•

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

In addition, the agreements under which we may license intellectual property or technology from third parties are likely to be complex, and
certain provisions in such 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 relevant agreement, either of which could have a material adverse
effect on our business, financial condition, results of operations and prospects. Moreover, if disputes over intellectual property that we may
license prevent or impair our ability to maintain current or future licensing arrangements on acceptable terms, we may be unable to
successfully develop and commercialize the affected current or future product candidates or technologies, which could have a material
adverse effect on our business, financial conditions, results of operations and prospects.
Changes in patent law in the U.S. and in foreign jurisdictions could diminish the value of patents in general, thereby impairing our
ability to protect our products.
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 16, 2013, in the United States, the first to invent the claimed invention was entitled to the patent, while
outside the United States, the first to file a patent application was entitled to the patent. On March 16, 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 on or after March 16, 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 to be cognizant of the time from invention to filing of a
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patent application. 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 or our licensors were the first to either (i) file any patent application related to our product
candidates or (ii) invent any of the inventions claimed in our 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 will be 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 United
States 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, 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 owned or in-licensed patent applications and
the enforcement or defense of our owned or in-licensed issued patents, all of which could have a material adverse effect on our business,
financial condition, results of operations, and prospects.
In addition, the patent positions of companies in the development and commercialization of biopharmaceuticals are particularly uncertain.
Recent U.S. Supreme Court rulings have narrowed the scope of patent protection available in certain circumstances and weakened the rights
of patent owners in certain situations. 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.
We may not identify relevant third-party patents or may incorrectly interpret the relevance, scope or expiration of a third-party
patent, which might subject us to infringement claims or adversely affect our ability to develop and market our current or future
product candidates.
We cannot guarantee that any of our or our licensors’ patent searches or analyses, including the identification of relevant patents, the scope
of patent claims or the expiration of relevant patents, are complete or thorough, nor can we be certain that we have identified each and every
third-party patent and pending patent application in the U.S. and abroad that is relevant to or necessary for the commercialization of our
current or future product candidates in any jurisdiction. For example, U.S. patent applications filed before November 29, 2000 and certain
U.S. patent applications filed after that date that will not be filed outside the U.S. remain confidential until patents issue. As mentioned above,
patent applications in the U.S. and elsewhere are published approximately 18 months after the earliest filing for which priority is claimed, with
such earliest filing date being commonly referred to as the priority date. Therefore, patent applications covering our current or future product
candidates could have been filed by third parties without our knowledge. Additionally, pending patent applications that have been published
can, subject to certain limitations, be later amended in a manner that could cover our current or future product candidates or the use of our
current or future product candidates. 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. Our interpretation of the relevance or the scope of a patent or a pending application may be
incorrect, which may negatively impact our ability to market our current or future product candidates. We may incorrectly determine that our
current or future product candidates are not covered by a third-party patent or may incorrectly predict whether a third party’s pending
application will issue with claims of relevant scope. Our determination of the expiration date of any patent in the U.S. or abroad that we
consider relevant may be incorrect, which may negatively impact our ability to develop and market our current or future product candidates.
Our failure to identify and correctly interpret relevant patents may negatively impact our ability to develop and market our current or future
product candidates.
If we fail to identify and correctly interpret relevant patents, we may be subject to infringement claims. We cannot guarantee that we will be
able to successfully settle or otherwise resolve such infringement claims. If we fail in any such dispute, in addition to being forced to pay
damages, which may be significant, we may be temporarily or permanently prohibited from commercializing any of our current or future
product candidates or technologies that are held to be infringing. We might, if possible, also be forced to redesign current or future product
candidates so that we no longer infringe the third-party intellectual property rights. Any of these events, even if we were ultimately to prevail,
could require us to divert substantial financial and management resources that we would
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otherwise be able to devote to our business and could adversely affect our business, financial condition, results of operations and prospects.
Intellectual property rights do not guarantee commercial success of current or future product candidates or other business
activities. Numerous factors may limit any potential competitive advantage provided by our intellectual property rights.
The degree of future protection afforded by our intellectual property rights, whether owned or in-licensed, is uncertain because intellectual
property rights have limitations, and may not adequately protect our business, provide a barrier to entry against our competitors or potential
competitors, or permit us to maintain our competitive advantage. Moreover, if a third party has intellectual property rights that cover the
practice of our technology, we may not be able to fully exercise or extract value from our intellectual property rights. The following examples
are illustrative:
•

patent applications that we own or may in-license may not lead to issued patents;

•

patents, should they issue, that we may own or in-license, may not provide us with any competitive advantages, may be narrowed in
scope, or may be challenged and held invalid or unenforceable;

•

others may be able to develop and/or practice technology, including compounds that are similar to the chemical compositions of our
current or future product candidates, that is similar to our technology or aspects of our technology but that is not covered by the claims
of any patents we may own or in-license, should any patents issue;

•

third parties may compete with us in jurisdictions where we do not pursue and obtain patent protection;

•

we, or our future licensors or collaborators, might not have been the first to make the inventions covered by a patent application that
we own or may in-license;

•

we, or our future licensors or collaborators, might not have been the first to file patent applications covering a particular invention;

•

others may independently develop similar or alternative technologies without infringing, misappropriating or otherwise violating our
intellectual property rights;

•

our competitors might conduct research and development activities in the U.S. and other countries that provide a safe harbor from
patent infringement claims for certain research and development activities, as well as in countries where we do not have patent rights,
and may then use the information learned from such activities to develop competitive products for sale in our major commercial
markets;

•

we may not be able to obtain and/or maintain necessary licenses on reasonable terms or at all;

•

third parties may assert an ownership interest in our intellectual property and, if successful, such disputes may preclude us from
exercising exclusive rights, or any rights at all, over that intellectual property;

•

we may choose not to file a patent in order to maintain certain trade secrets or know-how, and a third party may subsequently file a
patent covering such trade secrets or know-how;

•

we may not be able to maintain the confidentiality of our trade secrets or other proprietary information;

•

we may not develop or in-license additional proprietary technologies that are patentable; and

•

the patents of others may have an adverse effect on our business.

Should any of these events occur, they could significantly harm our business, financial condition, results of operations and prospects.

Risks related to employee matters and managing growth
Our future success depends on our ability to retain key executives and to attract, retain and motivate qualified personnel.
We are highly dependent on the research and development, clinical and business development expertise of Markus Warmuth, M.D., our
Chief Executive Officer, Owen Wallace, Ph.D., our Chief Scientific Officer, John Castle, Ph.D., our Chief Data Scientist, Sharon Townson, our
Chief Technology Officer, Filip Janku, our Chief Medical Officer Ajim Tamboli, our Chief Financial Officer, Jullian Jones, our Chief Business
Officer, Philip Nickson, our General Counsel, and Jennifer Champoux, our Senior Vice President of Operations, as well as the
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other principal members of our management and scientific teams. Although we have entered into employment letter agreements with our
executive officers, each of them may terminate their employment with us at any time. We do not maintain “key person” insurance for any of
our executives or other employees. 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.
Recruiting and retaining qualified scientific, clinical, manufacturing and 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 our 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 of and commercialize
drugs. Competition to hire from this limited pool 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. We also
experience competition for the hiring of scientific and clinical personnel from universities and research institutions. Failure to succeed in
clinical trials may make it more challenging to recruit and retain qualified scientific personnel. In addition, in order to induce employees to
continue their employment with us, we have provided equity awards that vest over time and the value to our employees of such equity
awards may be significantly affected by movements in our stock price that are beyond our control and may be at any time insufficient to
counteract more lucrative offers from other companies. If we are unable to continue to attract and retain high quality personnel, the rate and
success at which we can develop and commercialize product candidates will be limited.
We will need to develop and expand our company, and we may encounter difficulties in managing this development and
expansion, which could disrupt our operations.
As of December 31, 2021, we had 93 full-time employees. We expect to increase our number of employees and the scope of our operations,
including the areas of data sciences, platform biology and chemistry, drug discovery, clinical development, finance, business development,
and legal. To manage our anticipated development and expansion, we must continue to implement and improve our managerial, operational
and financial systems, expand our facilities and continue to recruit and train additional qualified personnel. Our management may need to
divert a disproportionate amount of its attention away from its day-to-day activities and devote a substantial amount of time to managing
these development activities. Due to our limited resources, we may not be able to effectively manage the expansion of our operations or
recruit and train additional qualified personnel. This may result in weaknesses in our infrastructure, give rise to operational mistakes, loss of
business opportunities, loss of employees and reduced productivity among remaining employees. The expansion of our operations may lead
to significant costs and may divert financial resources from other projects, such as the development of our current or future product
candidates. If our management is unable to effectively manage our expected development and expansion, our expenses may increase more
than expected, our ability to generate or increase our revenue could be reduced and we may not be able to implement our business strategy.
Our future financial performance and our ability to commercialize our current or future product candidates, if approved, and compete
effectively will depend, in part, on our ability to effectively manage the future development and expansion of our company.
We have offices in multiple countries and we may further expand in the future, which presents challenges in managing our
business operations.
We are headquartered in Boston, Massachusetts and have offices in Basel, Switzerland. Conducting our business in multiple countries
subjects us to a variety of risks and complexities that may materially and adversely affect our business, results of operations, financial
condition and growth prospects, including, among other things:
•

the increased complexity and costs inherent in managing international operations;

•

diverse regulatory, financial and legal requirements, and any future changes to such requirements, in one or more countries where we
are located or do business;

•

country-specific tax, labor and employment laws and regulations;

•

challenges inherent in efficiently managing employees in diverse geographies, including the need to adapt systems, policies, benefits
and compliance programs to differing labor and other regulations;
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•

liabilities for activities of, or related to, our international operations or product candidates;

•

changes in currency rates; and

•

regulations relating to data security and the unauthorized use of, or access to, commercial and personal information.

We continue to expand our operations, and our corporate structure and tax structure is complex. In connection with our current and future
potential partnerships, we are actively engaged in developing and applying technologies and intellectual property with a view toward
commercialization of products globally, often with commercialization partners. In connection with those activities, we already have and will
likely continue to engage in complex cross-border and global transactions involving our technology, intellectual property and other assets,
between us and other entities such as partners and licensees, and between us and our subsidiaries. Such cross-border and global
arrangements are both difficult to manage and can potentially give rise to complexities in areas such as tax treatment, particularly since we
are subject to multiple tax regimes and different tax authorities can also take different views from each other, even as regards the same
cross-border transaction or arrangement. There can be no assurance that we will effectively manage this increased complexity without
experiencing operating inefficiencies, control deficiencies or tax liabilities. Significant management time and effort is required to effectively
manage the increased complexity of our company, and our failure to successfully do so could have a material adverse effect on our business,
financial condition, results of operations and growth prospects.
We may be unable to adequately protect our information systems from cyberattacks, which could result in the disclosure of
confidential or proprietary information, including personal data, damage our reputation, and subject us to significant financial and
legal exposure.
We rely on information technology systems that we or our third-party providers operate to process, transmit and store electronic information
in our day-to-day operations. In connection with our product discovery efforts, we may collect and use a variety of personal data, such as
name, mailing address, email addresses, phone number and clinical trial information. A successful cyberattack could result in the theft or
destruction of intellectual property, data or other misappropriation of assets, or otherwise compromise our confidential or proprietary
information and disrupt our operations. Cyberattacks are increasing in their frequency, sophistication and intensity, and have become
increasingly difficult to detect. Cyberattacks could include wrongful conduct by hostile foreign governments, industrial espionage, wire fraud
and other forms of cyber fraud, the deployment of harmful malware, denial-of-service, social engineering fraud or other means to threaten
data security, confidentiality, integrity and availability. A successful cyberattack could cause serious negative consequences for us, including,
without limitation, the disruption of operations, the misappropriation of confidential business information, including financial information, trade
secrets, financial loss and the disclosure of corporate strategic plans. Although we devote resources to protect our information systems, we
realize that cyberattacks are a threat, and there can be no assurance that our efforts will prevent information security breaches that would
result in business, legal, financial or reputational harm to us, or would have a material adverse effect on our results of operations and
financial condition. In addition, although we carry cyber insurance, in the event of a material security incident, such coverage may not be
sufficient to cover all losses. Any failure to prevent or mitigate security breaches or improper access to, use of, or disclosure of our clinical
data or patients’ personal data could result in significant liability under Swiss national data protection laws, U.S. state (e.g., state breach
notification laws), and/or federal (e.g., HIPAA, as amended by HITECH) laws, and laws of foreign jurisdictions (e.g., the EU General Data
Protection Regulation, or GDPR) and may cause a material adverse impact to our reputation, affect our ability to use collected data, conduct
new studies and potentially disrupt our business.
We rely on our third-party providers to implement effective security measures and identify and correct for any such failures, deficiencies or
breaches. We also rely on our employees and consultants to safeguard their security credentials and follow our policies and procedures
regarding use and access of computers and other devices that may contain our sensitive information. If we or our third-party providers fail to
maintain or protect our information technology systems and data integrity effectively or fail to anticipate, plan for or manage significant
disruptions to our information technology systems, we or our third-party providers could have difficulty preventing, detecting and controlling
such cyber-attacks and any such attacks could result in losses described above, as well as disputes with physicians, patients and our
partners, regulatory sanctions or penalties, increases in operating expenses, expenses or lost revenues or other adverse consequences, any
of which could have a material adverse effect on our business, results of operations, financial condition, prospects and cash flows. Any
failure by such third parties to prevent or mitigate security breaches or improper access to or disclosure of such information could have
similarly adverse consequences for us. If we are unable to prevent or mitigate the impact of such security or data
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privacy breaches, we could be exposed to litigation and governmental investigations, which could lead to a potential disruption to our
business.
Our employees, principal investigators, CROs and consultants may engage in misconduct or other improper activities, including
non-compliance with regulatory standards and requirements and insider trading laws.
We are exposed to the risk that our employees, principal investigators, CROs and consultants may engage in fraudulent conduct or other
illegal activity. Misconduct by these parties could include intentional, reckless and/or negligent conduct or disclosure of unauthorized activities
to us that violate the regulations of the FDA and other regulatory authorities, including those laws requiring the reporting of true, complete
and accurate information to such authorities; healthcare fraud and abuse laws and regulations in the U.S. and abroad; or laws that require
the reporting of financial information or data accurately. In particular, sales, marketing, patient support and business arrangements in the
healthcare industry are subject to extensive laws and regulations intended to prevent fraud, misconduct, kickbacks, self-dealing and other
abusive practices. These laws and regulations may restrict or prohibit a wide range of pricing, discounting, marketing and promotion, sales
commission, customer incentive programs and other business arrangements. Other activities subject to these laws include the improper use
of information obtained in the course of clinical trials or creating fraudulent data in our preclinical studies or clinical trials, which could result in
regulatory sanctions and cause serious harm to our reputation. We have adopted a code of conduct applicable to all of our employees, but it
is not always possible to identify and deter misconduct by employees and other 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 comply with these laws or regulations. Additionally, we are subject to the
risk that a person could allege such fraud or other misconduct, even if none occurred. If any such actions are instituted against us, and we
are not successful in defending ourselves or asserting our rights, those actions could have a significant impact on our business, including the
imposition of civil, criminal and administrative penalties, damages, monetary fines, possible exclusion from participation in Medicare,
Medicaid and other federal healthcare programs, contractual damages, reputational harm, diminished profits and future earnings, and
curtailment of our operations, any of which could adversely affect our ability to operate our business and our results of operations.
Efforts to ensure that our business arrangements with third parties will comply with applicable healthcare laws and regulations will involve
substantial costs. Because of the breadth of these laws and the narrowness of the statutory exceptions and safe harbors available, it is
possible that some of our business activities could be subject to challenge under one or more of such laws. It is possible that governmental
authorities will conclude that our business practices may not comply with current or future statutes, regulations or case law involving
applicable fraud and abuse or other healthcare laws and regulations. If our operations are found to be in violation of any of these laws or any
other governmental regulations that may apply to us, we may be subject to significant criminal, civil and administrative sanctions including
monetary penalties, damages, fines, disgorgement, individual imprisonment, reputational harm, exclusion from participation in government
funded healthcare programs, such as Medicare and Medicaid, additional reporting requirements and oversight if we become subject to a
corporate integrity agreement or similar agreement to resolve allegations of non-compliance with these laws and the curtailment or
restructuring of our operations, any of which could adversely affect our ability to operate our business and our results of operations.
The risk of our being found in violation of these laws is increased by the fact that many of them have not been fully interpreted by the
regulatory authorities or the courts, and their provisions are open to a variety of interpretations. Any action against us for violation of these
laws, even if we successfully defend against it, could cause us to incur significant legal expenses and divert our management’s attention from
the operation of our business. The shifting compliance environment and the need to build and maintain robust and expandable systems to
comply with multiple jurisdictions with different compliance and/or reporting requirements increases the possibility that a healthcare company
may run afoul of one or more of the requirements.

Risks related to our common stock
The price of our common stock may be volatile and fluctuate substantially, which could result in substantial losses for purchasers
of our common stock
Our stock price is likely to be volatile. The stock market in general and the market for biopharmaceutical companies in particular have
experienced extreme volatility that has often been unrelated to the operating performance of particular companies. As a result of this
volatility, purchasers of our common stock could incur substantial losses. The market price for our common stock may be influenced by many
factors, including:
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•

the success of competitive drugs or technologies;

•

results of preclinical studies and clinical trials of our current or future product candidates or those of our competitors;

•

unanticipated safety concerns related to the use of any of our product candidates;

•

regulatory or legal developments in the U.S. and other countries;

•

developments or disputes concerning patent applications, issued patents or other proprietary rights;

•

the recruitment or departure of key personnel;

•

the level of expenses related to any of our current or future product candidates or clinical development programs;

•

the results of our efforts to discover, develop, acquire or in-license additional current or future product candidates or drugs;

•

actual or anticipated changes in estimates as to financial results, development timelines or recommendations by securities analysts;

•

variations in our financial results or those of companies that are perceived to be similar to us;

•

product liability claims or other litigation;

•

changes in the structure of healthcare payment systems;

•

market conditions in the pharmaceutical and biotechnology sectors;

•

general economic, industry and market conditions; and

•

the other factors described in this “Risk factors” section.

The stock market in general, and the Nasdaq Global Select Market and biopharmaceutical companies in particular, have experienced
extreme price and volume fluctuations that have often been unrelated or disproportionate to the operating performance of these companies,
including very recently in connection with the ongoing COVID-19 pandemic, which has resulted in decreased stock prices for many
companies notwithstanding the lack of a fundamental change in their underlying business models or prospects. Broad market and industry
factors, including potentially worsening economic conditions and other adverse effects or developments relating to the ongoing COVID-19
pandemic, may negatively affect the market price of our common stock, regardless of our actual operating performance. The realization of
any of the above risks or any of a broad range of other risks, including those described in this section, could have a significant and material
adverse impact on the market price of our common stock.
Raising additional capital may cause dilution to our stockholders, restrict our operations or require us to relinquish rights to our
technologies or current or future product candidates.
Until such time, if ever, as we can generate substantial product revenues, we expect to finance our cash needs through a combination of
private and public equity offerings, debt financings, collaborations, strategic alliances and marketing, distribution or licensing arrangements.
We do not currently have any committed external source of funds. To the extent that we raise additional capital through the sale of common
stock or securities convertible or exchangeable into common stock, our stockholders’ ownership interests will be diluted, and the terms of
these securities may include liquidation or other preferences that materially adversely affect their rights as a common stockholder. Debt
financing, if available, would increase our fixed payment obligations and may involve agreements that include covenants limiting or restricting
our ability to take specific actions, such as incurring additional debt, making capital expenditures or declaring dividends.
If we raise funds through additional collaborations, strategic alliances or marketing, distribution or licensing arrangements with third parties,
we may have to relinquish valuable rights to our intellectual property, future revenue streams, discovery programs or current or future product
candidates or to grant licenses on terms that may not be favorable to us. If we are unable to raise additional funds through equity or debt
financings when needed, we may be required to delay, scale back or discontinue the development and commercialization of one or more of
our product candidates, delay our pursuit of potential in-licenses or acquisitions or grant rights to develop and market current or future
product candidates that we would otherwise prefer to develop and market ourselves.
94

If securities analysts do not publish research or reports about our business or if they publish negative evaluations of our stock,
the price of our stock could decline.
The trading market for our common stock will rely in part on the research and reports that industry or financial analysts publish about us or
our business. We do not currently have and may never obtain research coverage by industry or financial analysts. If no or few analysts
commence coverage of us, the trading price of our stock would likely decrease. In the event we do have research analyst coverage, we will
not have any control over the analysts or the content and opinions included in their reports. Additionally, if one or more of the analysts
covering our business downgrade their evaluations of our stock, the price of our stock could decline. If one or more of these analysts cease
to cover our stock, we could lose visibility in the market for our stock, which in turn could cause our stock price to decline.
We have identified material weaknesses in our internal control over financial reporting. If we are unable to successfully remediate
these material weaknesses in our internal control over financial reporting, it could have an adverse effect on our company.
The material weaknesses identified in our internal control over financial reporting as of December 31, 2020 remain unremediated as of
December 31, 2021. The material weaknesses we identified were (i) we did not maintain an effective control environment as we did not
maintain a sufficient complement of accounting and financial reporting resources commensurate with our financial reporting requirements, (ii)
we did not maintain an effective risk assessment process, which led to improperly designed controls, (iii) we did not maintain appropriate
control activities to support the appropriate segregation of duties over the review of account reconciliations and manual journal entries, and
(iv) we did not document, thoroughly communicate and monitor controls processes and relevant accounting policies and procedures. These
material weaknesses could result in a misstatement of account balances or disclosures that would result in a material misstatement to the
annual or interim financial statements that would not be prevented or detected. Had we performed an evaluation of our internal control over
financial reporting in accordance with Section 404, additional control deficiencies may have been identified by management, and those
control deficiencies could have also represented one or more material weaknesses.
In an effort to remediate the material weaknesses, we have retained an accounting consulting firm to provide additional depth and breadth in
our technical accounting and financial reporting capabilities. We have also hired additional qualified accounting and finance personnel to
provide needed levels of expertise in our internal accounting function and maintain appropriate segregation of duties. We implemented an
ERP system and we have completed a comprehensive risk assessment to identify the relevant risks in financial reporting processes and we
are in the process of designing and implementing the controls required to mitigate these risks. We intend to formalize and communicate our
policies and procedures surrounding our financial close, financial reporting and other accounting processes. We intend to further develop and
document necessary policies and procedures regarding our internal control over financial reporting, such that we are able to perform a
Section 404 analysis of our internal control over financial reporting when and as required. We cannot assure you that these measures will
significantly improve or remediate the material weaknesses described above. We also cannot assure you that we have identified all or that
we will not have additional material weaknesses in the future. Accordingly, a material weakness may still exist when we report on the
effectiveness of our internal control over financial reporting for purposes of our attestation when required by reporting requirements under the
Exchange Act or Section 404. Further, while we remain an emerging growth company, we will not be required to include an attestation report
on internal control over financial reporting issued by our independent registered public accounting firm.
We expect to incur additional costs to remediate these control deficiencies, though there can be no assurance that our efforts will be
successful or avoid potential future material weaknesses. If we are unable to successfully remediate our existing or any future material
weaknesses in our internal control over financial reporting, or if we identify any additional material weaknesses, the accuracy and timing of
our financial reporting may be adversely affected, we may be unable to maintain compliance with securities law requirements regarding
timely filing of periodic reports in addition to applicable stock exchange listing requirements, investors may lose confidence in our financial
reporting, and our stock price may decline as a result. We also could become subject to investigations by Nasdaq, the SEC or other
regulatory authorities.
We incur increased costs as a result of operating as a public company, and our management is required to devote substantial time
to new compliance initiatives.
As a public company, we incur significant legal, accounting and other expenses. We are subject to the reporting requirements of the
Exchange Act, which require, among other things, that we file with the SEC annual, quarterly and current reports with respect to our business
and financial condition. In addition, the Sarbanes-Oxley Act of 2002, as amended, or Sarbanes-Oxley Act, as well as rules subsequently
adopted by the SEC and The Nasdaq
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Stock Market LLC to implement provisions of the Sarbanes-Oxley Act, impose significant requirements on public companies, including
requiring establishment and maintenance of effective disclosure and financial controls and changes in corporate governance practices.
Further, in July 2010, the Dodd-Frank Wall Street Reform and Consumer Protection Act, or the Dodd-Frank Act, was enacted. There are
significant corporate governance and executive compensation related provisions in the Dodd-Frank Act that require the SEC to adopt
additional rules and regulations in these areas, such as “say on pay” and proxy access. Emerging growth companies may implement many of
these requirements over a longer period and up to five years from the completion of an initial public offering. We intend to take advantage of
these extended transition periods, but cannot guarantee that we will not be required to implement these requirements sooner than budgeted
or planned and thereby incur unexpected expenses. Stockholder activism, the current political environment and the current high level of
government intervention and regulatory reform may lead to substantial new regulations and disclosure obligations, which may lead to
additional compliance costs and impact the manner in which we operate our business in ways we cannot currently anticipate.
The rules and regulations applicable to public companies substantially increase our legal and financial compliance costs and make some
activities more time-consuming and costly. If these requirements divert the attention of our management and personnel from other business
concerns, they could have a material adverse effect on our business, financial condition and results of operations. The increased costs will
decrease our net income or increase our net loss and may require us to reduce costs in other areas of our business or increase the prices of
our products or services. We cannot predict or estimate the amount or timing of additional costs we may incur to respond to these
requirements. The impact of these requirements could also make it more difficult for us to attract and retain qualified persons to serve on our
board of directors, our board committees or as executive officers.
Anti-takeover provisions under our charter documents and Delaware law could delay or prevent a change of control, which could
limit the market price of our common stock and may prevent or frustrate attempts by our stockholders to replace or remove our
current management.
Our fourth amended and restated certificate of incorporation and our second amended and restated bylaws contain provisions that could
delay or prevent a change of control of our company or changes in our board of directors that our stockholders might consider favorable.
Some of these provisions include:
•

a board of directors divided into three classes serving staggered three-year terms, such that not all members of the board will be
elected at one time;

•

a prohibition on stockholder action through written consent, which requires that all stockholder actions be taken at a meeting of our
stockholders;

•

a requirement that special meetings of stockholders be called only by the board of directors acting pursuant to a resolution approved
by the affirmative vote of a majority of the directors then in office;

•

advance notice requirements for stockholder proposals and nominations for election to our board of directors;

•

a requirement that no member of our board of directors may be removed from office by our stockholders except for cause and, in
addition to any other vote required by law, upon the approval of not less than two-thirds of all outstanding shares of our voting stock
then entitled to vote in the election of directors;

•

a requirement of approval of not less than two-thirds of all outstanding shares of our voting stock to amend any bylaws by stockholder
action or to amend specific provisions of our certificate of incorporation; and

•

the authority of the board of directors to issue preferred stock on terms determined by the board of directors without stockholder
approval and which preferred stock may include rights superior to the rights of the holders of common stock.

In addition, because we are incorporated in Delaware, we are governed by the provisions of Section 203 of the Delaware General Corporate
Law, or DGCL, which may prohibit certain business combinations with stockholders owning 15% or more of our outstanding voting stock.
These antitakeover provisions and other provisions in our fourth amended and restated certificate of incorporation and amended and
restated bylaws could make it more difficult for stockholders or potential acquirers to obtain control of our board of directors or initiate actions
that are opposed by the then-current board of directors and could also delay or impede a merger, tender offer or proxy contest involving our
company. These provisions could also discourage proxy contests and make it more difficult for you and other stockholders to elect directors
of your choosing or cause us to take other corporate actions you
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desire. Any delay or prevention of a change of control transaction or changes in our board of directors could cause the market price of our
common stock to decline.
Our amended and restated bylaws designate specific courts as the exclusive forum for certain litigation that may be initiated by
our stockholders, which could limit stockholders’ ability to obtain a favorable judicial forum for disputes with us.
Pursuant to our amended and restated bylaws, unless we consent in writing to the selection of an alternative forum, the Court of Chancery of
the State of Delaware is the sole and exclusive forum for any state law claims for (i) any derivative action or proceeding brought on our
behalf; (ii) any action asserting a claim of or based on a breach of a fiduciary duty owed by any director, officer or other employee of ours to
us or our stockholders; (iii) any action asserting a claim pursuant to any provision of the DGCL, our amended and restated certificate of
incorporation or our amended and restated bylaws; or (iv) any action asserting a claim governed by the internal affairs doctrine, or the
Delaware Forum Provision. The Delaware Forum Provision will not apply to any causes of action arising under the Securities Act or the
Exchange Act. Our amended and restated bylaws further provide that unless we consent in writing to the selection of an alternative forum,
the United States District Court for the District of Massachusetts shall be the sole and exclusive forum for resolving any complaint asserting a
cause of action arising under the Securities Act, or the Federal Forum Provision. In addition, our amended and restated bylaws provide that
any person or entity purchasing or otherwise acquiring any interest in shares of our capital stock is deemed to have notice of and consented
to the Delaware Forum Provision and the Federal Forum Provision; provided, however, that stockholders cannot and will not be deemed to
have waived our compliance with the federal securities laws and the rules and regulations thereunder.
We recognize that the Delaware Forum Provision and the Federal Forum Provision in our amended and restated bylaws may impose
additional litigation costs on stockholders in pursuing any such claims, particularly if the stockholders do not reside in or near the State of
Delaware or the Commonwealth of Massachusetts, as applicable. Additionally, the forum selection clauses in our amended and restated
bylaws may limit our stockholders’ ability to bring a claim in a judicial forum that they find favorable for disputes with us or our directors,
officers or employees, which may discourage the filing of lawsuits against us and our directors, officers and employees, even though an
action, if successful, might benefit our stockholders. In addition, while the Delaware Supreme Court ruled in March 2020 that federal forum
selection provisions purporting to require claims under the Securities Act be brought in federal court are “facially valid” under Delaware law,
there is uncertainty as to whether other courts will enforce our Federal Forum Provision. If the Federal Forum Provision is found to be
unenforceable, we may incur additional costs associated with resolving such matters. The Federal Forum Provision may also impose
additional litigation costs on stockholders who assert that the provision is not enforceable or invalid. The Court of Chancery of the State of
Delaware and the United States District Court for the District of Massachusetts may also reach different judgments or results than would
other courts, including courts where a stockholder considering an action may be located or would otherwise choose to bring the action, and
such judgments may be more or less favorable to us than our stockholders.
Sales of a substantial number of shares of our common stock in the public market could cause our stock price to fall.
If our existing stockholders sell, or indicate an intention to sell, substantial amounts of our common stock in the public market, the market
price of our common stock could decline. Based upon the number of shares of common stock, on an as-converted basis, outstanding as of
March 22, 2022, we have outstanding a total of 46,630,325 shares of common stock.
In addition, 10,650,387 shares of common stock that are either subject to outstanding options or reserved for future issuance under our
equity incentive plans will become eligible for sale in the public market to the extent permitted by the provisions of various vesting schedules.
If these additional shares of common stock are sold, or if it is perceived that they will be sold, in the public market, the market price of our
common stock could decline.
We are an emerging growth company and a smaller reporting company, and we cannot be certain if the reduced reporting
requirements applicable to emerging growth companies and smaller reporting companies will make our common stock less
attractive to investors.
We are an emerging growth company, as defined in the Jumpstart Our Business Startups Act, or JOBS Act, enacted in April 2012. For as
long as we continue to be an emerging growth company, we may take advantage of exemptions from various reporting requirements that are
applicable to other public companies that are not emerging growth companies, including not being required to comply with the auditor
attestation requirements of Section 404 of the Sarbanes-Oxley Act reduced disclosure obligations regarding executive compensation in our
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periodic reports and proxy statements, and exemptions from the requirements of holding nonbinding advisory votes on executive
compensation and stockholder approval of any golden parachute payments not previously approved. We could be an emerging growth
company for up to five years following the year in which we completed our IPO, although circumstances could cause us to lose that status
earlier. We will remain an emerging growth company until the earlier of (i) the last day of the fiscal year (a) following the fifth anniversary of
the closing of our IPO, (b) in which we have total annual gross revenue of at least $1.07 billion, or (c) in which we are deemed to be a large
accelerated filer, which requires the market value of our common stock that is held by non-affiliates to exceed $700 million as of the prior
June 30th, and (ii) the date on which we have issued more than $1 billion in non-convertible debt during the prior three-year period.
Under the JOBS Act, emerging growth companies can also delay adopting new or revised accounting standards until such time as those
standards apply to private companies. We have elected to not “opt out” of this exemption from complying with new or revised accounting
standards and, therefore, we will adopt new or revised accounting standards at the time private companies adopt the new or revised
accounting standard and will do so until such time that we either: (i) irrevocably elect to “opt out” of such extended transition period or (ii) no
longer qualify as an emerging growth company.
Even after we no longer qualify as an emerging growth company, we may still qualify as a “smaller reporting company,” which would allow us
to continue to take advantage of many of the same exemptions from disclosure requirements, including not being required to comply with the
auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act and reduced disclosure obligations regarding executive
compensation in our periodic reports and proxy statements. We cannot predict if investors will find our common stock less attractive because
we may rely on these exemptions. If some investors find our common stock less attractive as a result, there may be a less active trading
market for our common stock and our stock price may be more volatile.
Because we do not anticipate paying any cash dividends on our capital stock in the foreseeable future, capital appreciation, if any,
will be the sole source of gain for our stockholders.
We have never declared or paid cash dividends on our capital stock. We currently intend to retain all of our future earnings, if any, to finance
the growth and development of our business. As a result, capital appreciation, if any, of our common stock will be the sole source of gain for
our stockholders for the foreseeable future.
We are at risk of securities class action litigation.
Historically, 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 and pharmaceutical companies have experienced significant stock price volatility
in recent years. If we were to be sued, it could result in substantial costs and a diversion of management’s attention and resources, which
could harm our business.
If our estimates or judgments relating to our critical accounting policies are based on assumptions that change or prove to be
incorrect, our operating results could fall below our publicly announced guidance or the expectations of securities analysts and
investors, resulting in a decline in the market price of our common stock.
The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the
amounts reported in our consolidated financial statements and accompanying notes. We base our estimates on historical experience and on
various other assumptions that we believe to be reasonable under the circumstances, the results of which form the basis for making
judgments about the carrying values of assets, liabilities, equity, revenue and expenses that are not readily apparent from other sources. If
our assumptions change or if actual circumstances differ from our assumptions, our operating results may be adversely affected and could
fall below our publicly announced guidance or the expectations of securities analysts and investors, resulting in a decline in the market price
of our common stock.

General risk factors
Our executive officers, directors, principal stockholders and their affiliates exercise significant influence over our company, which
will limit our stockholders’ ability to influence corporate matters and could delay or prevent a change in corporate control.
The holdings of our executive officers, directors, principal stockholders and their affiliates represents beneficial ownership, in the aggregate,
of approximately 33.9% of our outstanding common stock. In addition, six of our directors, including our chief executive officer, are affiliated
with our principal stockholders. As a result, these stockholders, if they act together, are able to influence our management and affairs and the
outcome of matters submitted to our stockholders for approval, including the election of directors and any merger, consolidation or
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sale of all or substantially all of our assets. These stockholders may have interests with respect to their common stock that are different from
our other stockholders. The concentration of voting power among these stockholders may have an adverse effect on the price of our
common stock. In addition, this concentration of ownership might adversely affect the market price of our common stock by:
•

delaying, deferring or preventing a change of control of us;

•

impeding a merger, consolidation, takeover or other business combination involving us; or

•

discouraging a potential acquirer from making a tender offer or otherwise attempting to obtain control of us.

If we fail to establish and maintain proper and effective internal control over financial reporting, our operating results and our
ability to operate our business could be harmed.
Ensuring that we have adequate internal financial and accounting controls and procedures in place so that we can produce accurate financial
statements on a timely basis is a costly and time-consuming effort that needs to be re-evaluated frequently. Our 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 in accordance with generally accepted accounting principles. In connection with our IPO, we began the process of documenting,
reviewing and improving our internal controls and procedures for compliance with Section 404 of the Sarbanes-Oxley Act, which will require
annual management assessment of the effectiveness of our internal control over financial reporting.
Implementing any appropriate changes to our internal controls may distract our officers and employees, entail substantial costs to modify our
existing processes, and take significant time to complete. These changes may not, however, be effective in maintaining the adequacy of our
internal controls, and any failure to maintain that adequacy, or consequent inability to produce accurate financial statements on a timely
basis, could increase our operating costs and harm our business. In addition, investors’ perceptions that our internal controls are inadequate
or that we are unable to produce accurate financial statements on a timely basis may harm our stock price and make it more difficult for us to
effectively market and sell any of our present or future product candidates that may receive regulatory approval.
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 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.
We or the third parties upon whom we depend may be adversely affected by natural disasters 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 on which we rely, 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 may prove inadequate in the event of a serious disaster or similar event. We may
incur substantial expenses as a result of the limited nature of our disaster recovery and business continuity plans, which could have a
material adverse effect on our business. For example, following Hurricane Maria, shortages in production and delays in a number of medical
supplies produced in Puerto Rico resulted, and any similar interruption due to a natural disaster affecting us or any of our third-party
manufacturers could materially delay our operations.
Unstable market and economic conditions may have serious adverse consequences on our business, financial condition and stock
price.
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As widely reported, global credit and financial markets have experienced extreme volatility and disruptions in the past several years, declines
in consumer confidence, declines in economic growth, increases in unemployment rates and uncertainty about economic stability, including
most recently in connection with the COVID-19 pandemic. There can be no assurance that further volatility in credit and financial markets
and confidence in economic conditions will not occur. Our general business strategy may be adversely affected by any such economic
downturn, volatile business environment or continued unpredictable and unstable market conditions. If the current equity and credit markets
continue to be volatile it may make any necessary debt or equity financing more difficult, more costly, and more dilutive. Furthermore, our
stock price may decline due in part to the volatility of the stock market and a general economic downturn.
Failure to secure any necessary financing in a timely manner and on favorable terms could have a material adverse effect on our growth
strategy, financial performance and stock price and could require us to delay, scale back or discontinue the development and
commercialization of one or more of our product candidates or delay our pursuit of potential in-licenses or acquisitions. In addition, there is a
risk that one or more of our current service providers, manufacturers and other partners may not survive these difficult economic times, which
could directly affect our ability to attain our operating goals on schedule and on budget.
Business disruptions could seriously harm our future revenue and financial condition and increase our costs and expenses.
Our operations, and those of our contractors and consultants, could be subject to earthquakes, power shortages, telecommunications
failures, water shortages, floods, hurricanes, typhoons, fires, extreme weather conditions, medical epidemics, pandemics and other natural or
man-made disasters or business interruptions, for which we are predominantly self-insured. The occurrence of any of these business
disruptions could seriously harm our operations and financial condition and increase our costs and expenses. We rely on third-party
manufacturers to produce our product candidates. Our ability to obtain clinical supplies of our product candidates could be disrupted if the
operations of these suppliers are affected by a man-made or natural disaster or other business interruption.
Our internal computer systems, or those of our third-party CROs or other contractors or consultants, may fail or suffer security
breaches, which could result in a material disruption of our current or future product candidates’ development programs.
Despite the implementation of security measures, our internal computer systems and those of our third-party CROs and other contractors
and consultants are vulnerable to damage from computer viruses, unauthorized access, natural disasters, terrorism, war and
telecommunication and electrical failures. While we have not experienced any such 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 our programs. For example,
the loss of data from preclinical studies or future clinical trials for our current or future product candidates could result in delays in our
regulatory approval efforts and significantly increase our costs to recover or reproduce the data. To the extent that any disruption or security
breach results in a loss of or damage to our data or applications, other data or applications relating to our technology or current or future
product candidates, or inappropriate disclosure of confidential or proprietary information, we could incur liabilities and the further
development of our current or future product candidates could be delayed.
Our ability to utilize our net operating loss carryforwards and certain other tax attributes to offset future taxable income may be
subject to certain limitations.
As of December 31, 2021, we had federal and state net operating loss carryforwards of $4.3 million and $4.1 million, respectively, which
begin to expire in various amounts in 2039 (other than federal net operating loss carryforwards arising in taxable years beginning after
December 31, 2019, which are not subject to expiration). As of December 31, 2021, we had foreign net operating loss carryforwards of
$102.3 million that expire in 2026. As of December 31, 2021, we also had federal and state research and development tax credit
carryforwards of $1.2 million and $0.7 million, respectively, which begin to expire in 2035. These net operating loss and tax credit
carryforwards could expire unused and be unavailable to offset future income tax liabilities. In addition, in general, under Sections 382 and
383 of the Internal Revenue Code of 1986, as amended, or the Code, a corporation that undergoes an “ownership change” is subject to
limitations on its ability to utilize its pre-change net operating losses or tax credits, or NOLs or credits, to offset future taxable income or
taxes. For these purposes, an ownership change generally occurs where the aggregate stock ownership of one or more stockholders or
groups of stockholders who owns at least 5% of a corporation’s stock increases its ownership by more than 50 percentage points over its
lowest ownership percentage within a specified testing period.
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Our existing NOLs or credits may be subject to limitations arising from previous ownership changes, and our ability to utilize NOLs or credits
could be further limited by Sections 382 and 383 of the Code. In addition, future changes in our stock ownership, many of which are outside
of our control, could result in an ownership change under Sections 382 and 383 of the Code. Our NOLs or credits may also be impaired
under state law. Accordingly, we may not be able to utilize a material portion of our NOLs or credits.
Furthermore, our ability to utilize our NOLs or credits is conditioned upon our attaining profitability and generating U. S. federal and state
taxable income. As described above under “Risk factors—Risks related to our financial position and capital needs,” we have incurred
significant net losses since our inception and anticipate that we will continue to incur significant losses for the foreseeable future; and
therefore, we do not know whether or when we will generate the U.S. federal or state taxable income necessary to utilize our NOL or credit
carryforwards that are subject to limitation by Sections 382 and 383 of the Code.
Changes in tax law may adversely affect us or our investors.
The rules dealing with U.S. federal, state and local income taxation are constantly under review by persons involved in the legislative process
and by the Internal Revenue Service, or IRS, and the U.S. Treasury Department. Changes to tax laws (which changes may have retroactive
application) could adversely affect us or holders of our common stock. In recent years, many changes have been made and changes are
likely to continue to occur in the future.
It cannot be predicted whether, when, in what form, or with what effective dates, new tax laws may be enacted, or regulations and rulings
may be enacted, promulgated or issued under existing or new tax laws, which could result in an increase in our or our shareholders’ tax
liability or require changes in the manner in which we operate in order to minimize or mitigate any adverse effects of changes in tax law or in
the interpretation thereof.
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Item 1B. Unresolved Staff Comments
Not applicable.

Item 2. Properties
Our principal offices occupy approximately 16,748 square feet of leased office space in Boston, Massachusetts. The current term of our
Boston lease expires in March 2026.
As noted above, in December 2021, we executed a lease with B9 LS Harrison & Washington LLC, or the Landlord, for approximately 63,327
square feet of office and laboratory space at 321 Harrison Avenue, Boston, Massachusetts, or the Premises, which is expected to serve as
our new headquarters beginning in April 1, 2022, and our obligation to pay rent will begin upon the earlier of (a) eight (8) months following
April 1, 2022 and (b) the date which is two (2) months following the date which we complete our tenant improvements. The initial term of the
lease is one hundred twenty-eight (128) months following April 1, 2022. The annual base rent under the lease is $95.00 per square foot for
the first year, which is subject to scheduled annual increases of 3%, plus certain costs, operating expenses and property management fees.
We have the option to extend the lease once for (5) five-years upon notice to the Landlord at least one (1) year prior to the end of the thencurrent term. We also have the option to sublet the Premises on the terms and conditions set forth in the lease.
We have an additional location used for office and lab space that occupies approximately 21,422 square feet located in Basel-City,
Switzerland.
We believe that our facilities are adequate for our current needs and for the foreseeable future. To meet the future needs of our business, we
may lease additional or alternate space. We believe that suitable additional or substitute space at commercially reasonable terms will be
available as needed to accommodate any future expansion of our operations.

Item 3. Legal Proceedings
From time to time, we may become subject to various legal proceedings and claims that arise in the ordinary course of our business
activities. Although the results of litigation and claims cannot be predicted with certainty, as of March 29, 2022, we do not believe we are
party to any claim or litigation the outcome of which, if determined adversely to us, would individually or in the aggregate be reasonably
expected to have a material adverse effect on our business. Regardless of the outcome, litigation can have an adverse impact on us
because of defense and settlement costs, diversion of management resources and other factors.

Item 4. Mine Safety Disclosures
Not Applicable.
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PART II
Item 5. Market for Registrant’s Common Equity, Related Stockholder
Matters and Issuer Purchases of Equity Securities
Market information
Our common stock began trading on The Nasdaq Global Select Market on June 24, 2021 under the symbol “GLUE”. Prior to that time, there
was no public market for our common stock.

Holders of record
As of March 22, 2022, we had approximately 38 holders of record for our common stock. Certain shares are held in “street” name and
accordingly, the number of beneficial owners of such shares is not known or included in the foregoing number. This number of holders of
record also does not include stockholders whose shares may be held in trust by other entities.

Dividends
We have never declared or paid cash dividends on our capital stock. We anticipate that we will retain all available funds and any future
earnings, if any, for use in the operation of our business and do not anticipate paying cash dividends in the foreseeable future.

Stock performance graph
We are a smaller reporting company, as defined by Rule 12b-2 of the Exchange act, and are not required to provide a performance graph.

Recent sales of unregistered equity securities
The information required by Item 701 of Regulation S-K was previously included in Quarterly Reports on Form 10-Q filed on August 12, 2021
and November 10, 2021.

Use of proceeds from initial public offering
On June 28, 2021, we completed the IPO of our common stock pursuant to which we issued and sold 11,700,000 shares of our common
stock at a public offering price of $19.00 per share. On July 23, 2021, the underwriters of exercised their option to purchase additional shares
in full and we issued 1,755,000 shares of our common stock at the price of $19.00 per share.
The offer and sale of all of the shares of our common stock in our IPO were registered under the Securities Act pursuant to a registration
statement on Form S-1, as amended (File No. 333- 256773), which was declared effective by the SEC on June 23, 2021. J.P. Morgan
Securities LLC, Cowen and Company, LLC, Piper Sandler & Co. and Guggenheim Securities, LLC acted as underwriters for the IPO.
We received aggregate gross proceeds from our IPO of $255.6 million, or aggregate net proceeds of $234.6 million after deducting
underwriting discounts and commissions and other offering costs. None of the underwriting discounts and commissions or offering expenses
were incurred or paid, directly or indirectly, to any of our directors or officers or their associates or to persons owning 10% or more of our
common stock or to any of our affiliates.
There has been no material change in our planned use of the net proceeds from the IPO as described in our final prospectus dated June 25,
2021.

Issuer purchaser of equity securities
We did not purchase any of our registered equity securities during the period covered by this Annual Report.
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Item 6. Selected Financial Data
Not required.
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Item 7. Management’s Discussion and Analysis of Financial Condition
and Results of Operations
You should read the following discussion and analysis of our financial condition and results of operations together with our consolidated
financial statements and related notes included elsewhere in this Annual Report on Form 10-K. This discussion contains forward-looking
statements that involve risks and uncertainties, including those described in the section titled “Special Note Regarding Forward Looking
Statements.” Our actual results and the timing of selected events could differ materially from those discussed below. Factors that could cause
or contribute to such differences include, but are not limited to, those identified below and those set forth under the section titled “Risk
Factors” included elsewhere in this report.

Overview
We are a biopharmaceutical company developing a portfolio of novel small molecule precision medicines that employ the body’s natural
mechanisms to selectively degrade therapeutically-relevant proteins. We have developed a proprietary protein degradation platform, called
QuEEN, that enables us to rapidly identify protein targets and molecular glue degrader, or MGD, product candidates that are designed to
eliminate therapeutically-relevant proteins in a highly selective manner. We believe our small molecule MGDs may give us significant
advantages over existing therapeutic modalities, including other protein degradation approaches, by allowing us to target proteins that have
been considered undruggable or inadequately drugged. We focus on therapeutic targets backed by strong biological and genetic rationale
with the goal of discovering and developing novel precision medicines.
We were incorporated in Delaware in November 2019 and are headquartered in Boston, Massachusetts with research operations in both
Boston and Basel, Switzerland.

Contribution and exchange
Monte Rosa Therapeutics AG, a Swiss operating company, was incorporated in April 2018. Monte Rosa Therapeutics, Inc. was incorporated
in November 2019. In 2020, Monte Rosa Therapeutics, Inc. and Monte Rosa Therapeutics AG, entities under common control since the
incorporation of Monte Rosa Therapeutics, Inc., consummated a contribution and exchange agreement, or the Contribution and Exchange,
whereby Monte Rosa Therapeutics, Inc. (i) acquired the net assets and shareholdings of Monte Rosa Therapeutics AG via a one-for-one
exchange of equity between Monte Rosa Therapeutics, Inc. and the shareholders of Monte Rosa Therapeutics AG in a common control
reorganization. Accordingly, the historical financial information has been retrospectively adjusted to include the historical results and financial
position of the Company combined with Monte Rosa Therapeutics AG’s historical results and financial position, after the elimination of all
intercompany accounts and transactions. See the section entitled “Prospectus summary—Corporate information” for more information on the
contribution and exchange transaction.

Initial public offering
In June 2021, we completed our IPO, in which we issued and sold 11,700,000 shares of our common stock at a public offering price of
$19.00 per share. We received aggregate net proceeds from the IPO of $203.6 million, after deducting underwriting discounts and
commissions of $15.6 million and offering costs of $3.1 million. In connection with the IPO, we granted the underwriters a 30-day option to
purchase an additional 1,755,000 shares. In July 2021, the underwriters exercised the option in full and we issued 1,755,000 shares of
common stock for aggregate net proceeds of $31.0 million after deducting underwriter discounts and commissions of $2.3 million.

Liquidity
To date, we have financed our operations primarily through the issuance and sale of convertible promissory notes and our convertible
preferred stock to outside investors in private equity financings, as well as our initial public offering. From our inception through the date
hereof, we raised an aggregate of $479.1 million of gross proceeds from such transactions. Since inception, we have had significant
operating losses. Our primary use of cash is to fund operating expenses, which consist primarily of research and development expenditures
and, to a lesser extent, general and administrative expenditures. Our net loss was $74.0 million and $35.9 million for the years
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ended December 31, 2021 and 2020, respectively. As of December 31, 2021, we had an accumulated deficit of $122.0 million and $351.4
million of cash and cash equivalents.

Business effects of COVID-19
The current COVID-19 pandemic has presented a substantial public health and economic challenge around the world and is affecting our
employees, patients, communities and business operations, as well as the U.S. economy and financial markets. To date, our financial
conditions and operations have not been significantly impacted by the COVID-19 outbreak; however, the full extent to which the COVID-19
pandemic will directly or indirectly impact our business, results of operations, liquidity and financial condition will depend on future
developments, which are highly uncertain and cannot be accurately predicted, including new information that may develop concerning
COVID-19, the emergence of new variants and the actions taken to contain it or treat its impact and the economic impact on local, regional,
national and international markets.
To date, our vendors have been able to continue to provide services and supply reagents, materials, and products and currently do not
anticipate any disruption in services or interruptions in supply. However, we are continuing to assess the potential impact of the COVID-19
pandemic on our business and operations, including our expenses, and our ability to hire and retain employees.
The COVID-19 pandemic has caused us to modify our business practices (including but not limited to curtailing or modifying employee travel,
moving to partial remote work, and cancelling physical participation in meetings, events and conferences), and we may take further actions
as may be required by government authorities or that we determine are in the best interests of our employees, patients and business
partners.
Our office-based employees have been working from home since March 2020, while ensuring essential staffing levels in our operations
remain in place, including maintaining key personnel in our laboratories.
For additional information on the various risks posed by the COVID-19 pandemic, please read the section entitled “Risk Factors” in this
Annual Report.

Components of operating results
Research and development expenses
Our research and development expenses include:
•

expenses incurred under agreements with consultants, third-party service providers that conduct research and development activities
on our behalf;

•

personnel costs, which include salaries, benefits, pension and stock-based compensation;

•

laboratory and vendor expenses related to the execution of preclinical studies;

•

laboratory supplies and materials used for internal research and development activities; and

•

facilities and equipment costs.

Most of our research and development expenses have been related to the development of our GSPT1-directed MGD candidate MRT-2359,
our lead optimization efforts for our NEK7 and CDK2 programs, and continued development of our QuEEN platform. We have not reported
program costs since our inception because we have not historically tracked or recorded our research and development expenses on a
program-by-program basis. We use our personnel and infrastructure resources across the breadth of our research and development
activities, which are directed toward identifying and developing product candidates.
We expense all research and development costs in the periods in which they are incurred. Costs for certain research and development
activities are recognized based on an evaluation of the progress to completion of specific tasks using information and data provided to us by
our vendors and third-party service providers.
We expect our research and development expenses to increase substantially for the foreseeable future as we continue to invest in research
and development activities related to developing our product candidates, including investments in manufacturing, as we advance our
programs and conduct clinical trials. The process of conducting the necessary clinical research to obtain regulatory approval is costly and
time-consuming, and the successful development of our product candidates is highly uncertain. As a result, we are unable to determine the
duration and completion costs of our research and development projects, the costs of related clinical development costs or
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when and to what extent we will generate revenue from the commercialization and sale of any of our product candidates.
General and administrative expenses
Our general and administrative expenses consist primarily of personnel costs and other expenses for outside professional services, including
legal fees relating to patent and corporate matters, professional fees for accounting, auditing, tax and administrative consulting services,
insurance costs and other operating costs. We expect our general and administrative expenses to increase over the next several years to
support our continued research and development activities, manufacturing activities, and the potential commercialization of our product
candidates and development of commercial infrastructure. We also anticipate our general and administrative costs will increase and with
respect to the hiring of additional personnel, fees to outside consultants, lawyers and accountants, and increased costs associated with being
a public company such as expenses related to services associated with maintaining compliance with Nasdaq listing rules and SEC reporting
requirements, insurance and investor relations costs.
Non-operating income and (expense)
Our non-operating income and (expense) includes (i) interest earned on our investments, including principally U.S. government-backed
money-market funds; (ii) gains and losses on transactions of our Swiss subsidiary denominated in currencies other than the U.S. Dollar; and
(iii) changes in the fair value of our preferred stock tranche obligations.
The changes in the fair value of our preferred stock tranche obligations is principally attributable to assumptions with respect to our overall
enterprise value.

Results of operations for the years ended December 31, 2021 and 2020
The following sets forth our results of operations:

(in thousands)
Operating expenses:
Research and development
General and administrative
Total operating expenses
Loss from operations
Other (expense) income
Net loss

Year ended
December 31,
2020

2021
$

$

57,155
15,727
72,882
(72,882 )
(1,076 )
(73,958 )

$

$

24,005
4,005
28,010
(28,010 )
(7,869 )
(35,879 )

Dollar change
$

$

33,150
11,722
44,872
(44,872 )
6,793
(38,079 )

Research and development expenses
Research and development expenses were comprised of:

(in thousands)
External research and development services
Personnel costs
Laboratory and related expenses
Facility costs and other expenses
Research and development expenses

$

$

2021
26,222
18,254
6,032
6,647
57,155

Year ended
December 31,
2020
$
17,444
3,293
1,330
1,938
$
24,005

Dollar change
$
8,778
14,961
4,702
4,709
$
33,150

As of December 31, 2021 and December 31, 2020, respectively, we had 73 and 30 employees engaged in research and development
activities in our facilities in the U.S. and Switzerland.
Our research and development activities consist primarily of costs associated with the development of our GSPT1-directed MGD candidate
MRT-2359, our lead optimization efforts for our NEK7 and CDK2 programs, and continued development of our QuEEN platform. The
increase for the year ended December 31, 2021 as compared to 2020 was primarily due to the expansion of research and development
activities in the United States
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and Switzerland including increased headcount and facilities as well as corresponding increases in laboratory related expenses. Research
and development expenses included non-cash stock-based compensation of $2.6 million and $0.2 million for the years end December 31,
2021 and 2020, respectively.
General and administrative expenses
General and administrative expenses to support our business activities were comprised of:
Year ended
December 31,
(in thousands)
Personnel costs
Professional services
Facility costs and other expenses
General and administrative expenses

2021
$
$

2020

9,484
2,761
3,482
15,727

$
$

Dollar change
$
6,920
1,884
2,918
$
11,722

2,564
877
564
4,005

As of December 31, 2021 and December 31, 2020, respectively, we had 20 and 7 employees engaged in general and administrative
activities principally in our US facility. Personnel and professional service costs increased in the year ended December 31, 2021 as
compared to 2020 as a result of increased headcount and expenses in support of our growth and operations as a public company. General
and administrative expenses included non-cash stock-based compensation of $2.6 million and $0.2 million for the years end December 31,
2021 and 2020, respectively.
Other expenses, net
Other income (expense), net was comprised of:
Year ended
December 31,
(in thousands)
Interest income (expense), net
Foreign currency exchange loss, net
Changes in fair value of preferred stock tranche obligations, net
Other income (expense)

2021
$
$

2020
46
(162 )
(960 )
(1,076 )

$
$

9
(198 )
(7,680 )
(7,869 )

The increase in interest income was due to increased cash and cash equivalents balance for the year ended December 31, 2021.
Foreign exchange losses on transactions of our Swiss subsidiary denominated in other than the U.S. dollar decreased in the year ended
December 31, 2021 as to compared to the year ended December 31, 2020 principally due to decreased fluctuations of the U.S Dollar with
respect to, principally, the Swiss Franc when compared to prior year.
The changes in the fair value of our preferred stock tranche obligations is principally attributable to assumptions with respect to our overall
enterprise value.

Liquidity and capital resources
Overview
Due to our significant research and development expenditures, we have generated operating losses since our inception. We have funded our
operations primarily through the sale of convertible preferred stock and common stock. As of December 31, 2021, we had cash and cash
equivalents of $351.4 million and an accumulated deficit of $122.0 million. We believe that our cash and cash equivalents will be sufficient to
fund our planned operations for at least one year past the issuance date of these financial statements.
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Cash flows
The following table summarizes our cash flows for the periods indicated:

(in thousands)
Net cash (used in) provided by:
Operating activities
Investing activities
Financing activities
Net increase in cash, cash equivalents and restricted cash

Year ended
December 31,
2020

2021
$
$

(59,363 )
(9,653 )
377,562
308,546

$
$

(23,053 )
(3,389 )
60,060
33,618

Operating activities
Net cash used in operating activities of $59.4 million was attributable to our net loss of $74.0 million off-set by a $6.3 million net change in our
operating assets and liabilities and $8.3 million in non-cash charges. The net change in our operating assets and liabilities was primarily due
to an increase in accrued expenses of $6.6 million off-set by a decrease of accounts payable of $0.7 million and an increase in prepaid and
other assets of $0.7 million. Non-cash charges include stock-based compensation expense of $5.2 million, depreciation expense of $2.1
million, and changes in the fair value of our preferred stock tranche obligation of $1.0 million.
Investing activities
For the years ended December 31, 2021 and 2020, our investing activities consisted of purchases of property and equipment of $9.7 million
and $3.4 million, respectively, as we expanded our operations.
Financing activities
Net cash provided by financing activities for the year ended December 31, 2021 amounted to $377.6 million comprised principally of
aggregate net proceeds upon the issuance of our Series B and Series C convertible preferred stock in February and March 2021,
respectively, and the issuance of common stock in our IPO in June 2021.
Net cash provided by financing activities for the year ended December 31, 2020 amounted to $60.1 million comprised principally of
aggregate net proceeds upon the issuance of our Series A-2 and Series B convertible preferred stock in April and September 2020,
respectively.
Funding requirements
Any product candidates we may develop may never achieve commercialization and we anticipate that we will continue to incur losses for the
foreseeable future. We expect that our research and development expenses, general and administrative expenses, and capital expenditures
will continue to increase. As a result, until such time, if ever, as we can generate substantial product revenue, we expect to finance our cash
needs through a combination of equity offerings, debt financings or other capital sources, including potentially collaborations, licenses and
other similar arrangements. Our primary uses of capital are, and we expect will continue to be, compensation and related expenses, thirdparty clinical research, manufacturing and development services, costs relating to the build-out of our headquarters, laboratories and
manufacturing facility, license payments or milestone obligations that may arise, laboratory and related supplies, clinical costs, manufacturing
costs, legal and other regulatory expenses and general overhead costs.
Based upon our current operating plan, we believe that the net proceeds from our IPO, together with our existing cash and cash equivalents,
will enable us to fund our operating expenses and capital expenditure requirements for at least the next twelve months. We base this
estimate on assumptions that may prove to be wrong, and we could utilize our available capital resources sooner than we currently expect.
We will continue to require additional financing to advance our current product candidates through clinical development, to develop, acquire
or in-license other potential product candidates and to fund operations for the foreseeable future. We will continue to seek funds through
equity offerings, debt financings or other capital sources, including potentially collaborations, licenses and other similar arrangements.
However, we may be unable to raise additional funds or enter into such other arrangements when needed on favorable terms or at
all. If we do raise additional capital through public or private equity offerings, the ownership interest of our existing stockholders, including
investors in our IPO, will be diluted, and the terms of these securities may include liquidation or other preferences that adversely affect our
stockholders’ rights. If we raise additional capital through
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debt financing, we may be subject to covenants limiting or restricting our ability to take specific actions, such as incurring additional debt,
making capital expenditures or declaring dividends. Any failure to raise capital as and when needed could have a negative impact on our
financial condition and on our ability to pursue our business plans and strategies. If we are unable to raise capital, we will need to delay,
reduce or terminate planned activities to reduce costs.
Because of the numerous risks and uncertainties associated with research, development and commercialization of pharmaceutical products,
we are unable to estimate the exact amount of our operating capital requirements. Our future funding requirements will depend on many
factors, including, but not limited to:
•

the scope, progress, results and costs of researching, developing and manufacturing our current product candidates or any future product
candidates, and conducting preclinical studies and clinical trials;

•

the timing of, and the costs involved in, obtaining regulatory approvals or clearances for our lead product candidates or any future product
candidates;

•

the number and characteristics of any additional product candidates we develop or acquire;

•

the cost of manufacturing our lead product candidate or any future product candidates and any products we successfully commercialize,
including costs associated with building-out our manufacturing capabilities;

•

our ability to establish and maintain strategic collaborations, licensing or other arrangements and the financial terms of any such
agreements that we may enter into;

•

the expenses needed to attract and retain skilled personnel;

•

the costs associated with being a public company;

•

the timing, receipt and amount of sales of any future approved or cleared products, if any; and

•

the impact of the COVID-19 pandemic and the corresponding responses of businesses and governments.

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 committed sources of capital. Because of the
numerous risks and uncertainties associated with the development and commercialization of our product candidates, we are unable to
estimate the amounts of increased capital outlays and operating expenditures associated with our current and anticipated product
development programs.

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 combined and consolidated
financial statements, which have been prepared in accordance with U.S. generally accepted accounting principles, or GAAP. The preparation
of these combined and consolidated financial statements requires us to make estimates and assumptions that affect the reported amounts of
assets and liabilities and the disclosure of contingent assets and liabilities at the date of the financial statements, as well as the reported
expenses incurred during the reporting periods. Our estimates are based on our historical experience and on various other factors that we
believe are reasonable under the circumstances, the results of which form the basis for making judgments about the carrying value of assets
and liabilities that are not readily apparent from other sources. Actual results may differ from these estimates under different assumptions or
conditions.
We believe that the accounting policies discussed below are critical to understanding our historical and future performance, as these policies
relate to the more significant areas involving management’s judgments and estimates.
Research and development expense and accruals
We record research and development expenses to operations as incurred. Research and development expenses represent costs incurred by
us for development of our technology platform and the discovery and development of our product candidates and include: employee-related
expenses, including salaries, benefits and non- cash stock-based compensation expense; external research and development expenses
incurred under arrangements with third parties, including preclinical testing organizations, non-profit institutions and consultants; and other
expenses, which include direct and allocated expenses for laboratory, facilities and other costs.
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As part of the process of preparing financial statements, we are required to estimate and accrue expenses. We estimate costs of research
and development activities conducted by service providers. Payments made prior to the receipt of goods or services to be used in research
and development are deferred and recognized as expense in the period in which the related goods are received or services are rendered. If
the costs have been prepaid, this expense reduces the prepaid expenses in the balance sheet, and if not yet invoiced, the costs are included
in accrued expenses in the balance sheet. We classify such prepaid assets as current or non-current assets based on our estimates of the
timing of when the goods or services will be realized or consumed. These costs are a significant component of our research and
development expenses.
We estimate these costs based on factors such as estimates of the work completed and budget provided and in accordance with agreements
established third-party service providers. We estimate the amount of work completed through discussions with internal personnel and
external service providers as to the progress or stage of completion of the services and the agreed-upon fee to be paid for such services. We
make significant judgments and estimates in determining the accrued expense balance in each reporting period. As actual costs become
known, we adjust our estimates. Although we do not expect our estimates to be materially different from amounts actually incurred, our
understanding of the status and timing of services performed may vary from our estimates and could result in us reporting amounts that are
too high or too low in any particular period. Our accrued expenses are dependent, in part, upon the receipt of timely and accurate reporting
from external third-party service providers. Amounts ultimately incurred in relation to amounts accrued for these services at a reporting date
may be substantially higher or lower than our estimates.
We have and may continue to enter into license agreements to access and utilize certain technology. We evaluate if the license agreement is
an acquisition of an asset or a business. To date none of our license agreements have been considered to be an acquisition of a business.
For asset acquisitions, the upfront payments to acquire such licenses, as well as any future milestone payments made before product
approval, are immediately recognized as research and development expense when due, provided there is no alternative future use of the
rights in other research and development projects.
Stock-based compensation
We account for stock-based compensation by measuring and recognizing compensation expense for all share-based awards made to
employees and directors based on estimated grant-date fair values. We use the straight-line method to allocate compensation cost to
reporting periods over the requisite service period, which is generally the vesting period, and estimate the fair value of share-based awards to
employees and directors using the Black-Scholes option-pricing valuation model. The Black-Scholes model requires the input of subjective
assumptions, including fair value of common stock, expected term, expected volatility, risk-free interest rate and expected dividends, which
are described in greater detail below.
Fair Value of Common Stock—Prior to the IPO, as there was no public market for our common stock, the board of directors determined the
fair value of our common stock by taking into consideration, among other things, timely valuations of our common stock prepared by an
unrelated third-party valuation firm in accordance with the guidance provided by the American Institute of Certified Public Accountants
Practice Guide, Valuation of Privately-Held-Company Equity Securities Issued as Compensation. Given the absence of a public trading
market for our common stock prior to our IPO, our board of directors exercised reasonable judgment and considered a number of objective
and subjective factors to determine the best estimate of the fair value of our common stock, including our stage of development; progress of
our research and development efforts; the rights, preferences and privileges of our convertible preferred stock relative to those of our
common stock; equity market conditions affecting comparable public companies and the lack of marketability of our common stock. Since the
completion of our IPO, the fair value of each share of common stock underlying stock option grants is based on the closing price of our
common stock on the Nasdaq Global Select Market as reported on the date of grant.
Expected Term—The expected term of the options represents the average period the stock options are expected to remain outstanding. As
we do not have sufficient historical information to develop reasonable expectations about future exercise patterns and post-vesting
employment termination behavior, the expected term of options granted is derived from the average midpoint between the weighted average
vesting and the contractual term, also known as the simplified method.
Expected Volatility— Since we have only recently become a public company and have only a limited trading history for our common stock,
the expected volatility was estimated based on the average historical volatilities of common stock of comparable publicly traded entities over
a period equal to the expected term of the stock option grants. We selected companies with comparable characteristics, including enterprise
value, risk profiles, position within the industry, and, where applicable, with historical share price information sufficient to meet the expected
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life of our stock-based awards. We will continue to apply this process until enough historical information regarding the volatility of our own
stock price becomes available.
Risk-Free Interest Rate—The risk-free interest rate is based on the yield of zero-coupon U.S. Treasury notes as of the grant date with
maturities commensurate with the expected term of the awards.
Expected Dividends—The expected dividends assumption is based on our expectation of not paying dividends in the foreseeable future;
therefore, we used an expected dividend yield of zero.

Recently issued and adopted accounting pronouncements
Refer to Note 2, “Summary of Significant Accounting Policies,” in the accompanying notes to our combined and consolidated financial
statements appearing elsewhere in this Annual Report for a discussion of recent accounting pronouncements.

Contractual obligations and commitments
License agreement
In April 2018, the Company entered into license, collaboration and investment agreements with CRT and the ICR for the purpose of
development in the field of cereblon-mediated protein degradation or, the License and Collaboration. Pursuant to the License and
Collaboration, CRT and the ICR granted the Company an exclusive and non-exclusive, worldwide, and sublicensable licenses under CRT’s
and the ICR’s intellection property rights in the field of cereblon mediated protein degradation to discover, research, develop, have
developed, use, keep, make, have made, market, import, offer for sale, and sell products in the field of cereblon-mediated protein
degradation.
In consideration for the rights granted under the License Agreement, we issued an aggregate of 1,132,984 common shares to CRT, the ICR
and affiliated founding scientists pursuant to the Formation and Investment Agreement at a price per share of CHF 0.04 for an aggregate
purchase price of CHF 40,000 and paid CRT an immaterial technology access fee. The License Agreement will remain effective until
terminated by written agreement between us, CRT and the ICR.
The Company is obligated to make milestone payments for achieving certain clinical progression events, aggregating up to $7 million for the
first product candidate and $3.5 million for each subsequent product candidate. The aggregate amount of milestone payments and royalties
to be paid will depend on whether or not the development candidates that the Company identifies are subject to the collaboration agreement
with CRT and ICR. In addition, the Company is further required to pay low single-digit royalties on net sales for each product successfully
developed and commercialized in the field of cereblon-mediated protein degradation under the terms of the License and Collaboration on a
country by country basis until the later of (a) the date when the manufacture, use, offer for sale, sale or importation of a product is no longer
covered by a valid claim in the country of sale, use or manufacture; (b) ten years from the first commercial sale of such product in the
relevant country; and (c) the expiry of any extended exclusivity period granted with respect to an orphan drug designation, pediatric
designation or other exclusivity in the relevant country. See the section entitled “Business—Our services, collaboration and licenses
agreements” elsewhere in this Annual Report as well as Note 6 to our annual combined and consolidated financial statements appearing
elsewhere in this Annual Report for a description of our collaboration and license agreements.
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Item 7A. Quantitative and Qualitative Disclosures About Market Risk
Note applicable.

Item 8. Financial Statements and Supplementary Data
The financial information required by Item 8 is located beginning on page F-1 of this report.
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Item 9. Changes in and Disagreements With Accountants on Accounting
and Financial Disclosure
None.

Item 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures
Our management, with the participation of our Chief Executive Officer (“CEO”) and Chief Financial Officer (“CFO) (our principal executive
officer and principal financial officer, respectively), evaluated the effectiveness of our disclosure controls and procedures as of December 31,
2021. The term “disclosure controls and procedures,” as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act means controls
and other procedures of an issuer that are designed to ensure that information required to be disclosed by an issuer in the reports that it files
or submits under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the SEC’s rules
and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that information
required to be disclosed by an issuer in the reports that it files or submits under the Exchange Act is accumulated and communicated to the
issuer’s management, including its principal executive and principal financial officers, or persons performing similar functions, as appropriate
to allow timely decisions regarding required disclosure.
Due to the material weaknesses identified as of December 31, 2020, which remain unremediated as of December 31, 2021, the CEO and the
CFO concluded that the disclosure controls were not effective, to provide reasonable assurance that information required to be disclosed by
the Company in the reports that it files or submits under the Exchange Act is accumulated and communicated to management, including the
CEO and CFO, as appropriate, to allow timely decisions regarding required disclosure and were not effective to provide reasonable
assurance that such information is recorded, processed, summarized and reported within the time periods specified by the SEC’s rules and
forms.
The material weaknesses we identified were (i) we did not maintain an effective control environment as we did not maintain a sufficient
complement of accounting and financial reporting resources commensurate with our financial reporting requirements, (ii) we did not maintain
an effective risk assessment process, which led to improperly designed controls, (iii) we did not maintain appropriate control activities to
support the appropriate segregation of duties over the review of account reconciliations and manual journal entries, and (iv) we did not
document, thoroughly communicate and monitor controls processes and relevant accounting policies and procedures. These material
weaknesses could result in a misstatement of account balances or disclosures that would result in a material misstatement to the annual or
interim financial statements that would not be prevented or detected. Had we performed an evaluation of our internal control over financial
reporting in accordance with Section 404, additional control deficiencies may have been identified by management, and those control
deficiencies could have also represented one or more material weaknesses.

Remediation Plan
As previously disclosed in our Registration Statement on Form S-1 (File No. 333-256773), which was declared effective by the SEC on June
23, 2021, material weaknesses (as defined under the Exchange Act and by the auditing standards of the U.S. Public Company Accounting
Oversight Board, or “PCAOB”), were identified in our internal control over financial reporting. 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 our annual financial statements will not be prevented or detected on a timely basis.
We are committed and are taking steps necessary to remediate the control deficiencies that constituted the above material weaknesses by
implementing changes to our internal control over financial reporting. During the year ended December 31, 2021, we made the following
enhancements to our control environment including the following:
•

We added finance personnel to the organization to strengthen our internal accounting team including a corporate controller and senior
manager of financial reporting as well as additional qualified accounting and finance personnel who provide additional expertise and
help maintain appropriate segregation of duties;
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•

We engaged accounting advisory consultants to provide additional depth and breadth in our technical accounting and financial
reporting capabilities;

•

We implemented a new ERP system which will provide a stronger internal control infrastructure for financial reporting and for our
internal control procedures;

•

We established a disclosure committee, ongoing senior management review, and audit committee oversight;

•

We engaged internal control consultants to assist us in performing a financial reporting risk assessment as well as identifying and
designing our system of internal controls necessary to mitigate the risks identified;

Our remediation activities are continuing in 2022. In addition to the above activities, we expect to engage in additional activities including:
•

Define user roles within our ERP system to ensure proper segregation of duties within our accounting systems;

•

Identify and document the remaining controls needed to mitigate the risks identified in our comprehensive risk assessment of our
financial reporting processes; and

•

Perform routine testing of the operating effectiveness of the identified controls over financial reporting including general IT controls.

Changes in Internal Control over Financial Reporting
Except for the remediation efforts of the previously identified material weaknesses as described above, there was no change in our internal
controls over financial reporting during the quarter ended December 31, 2021, identified in connection with the evaluation required by Rules
13a‑15(d) and 15d‑15(d) of the Exchange Act that has materially affected, or is reasonably likely to materially affect, our internal control over
financial reporting.

Limitations on Effectiveness of Controls and Procedures
In designing and evaluating our disclosure controls and procedures, management recognizes that any controls and procedures, no matter
how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives. In addition, the design
of disclosure controls and procedures must reflect the fact that there are resource constraints and that management is required to apply
judgment in evaluating the benefits of possible controls and procedures relative to their costs.

Item 9B. Other Information
2022 Annual Meeting
The Company currently plans to hold its 2022 Annual Meeting of Stockholders (the “2022 Annual Meeting”) on June 15, 2022, at 1pm local
time virtually. Pursuant to the provisions of the Company’s Bylaws, for any stockholder to propose business (other than pursuant to and in
compliance with Exchange Act Rule 14a-8) or make a nomination before the annual meeting, the stockholder must have given timely notice
in writing to the secretary and any such nomination or proposed business must constitute a proper matter for stockholder action. Under the
Company’s Bylaws, to be timely, a stockholder’s notice must be received by the secretary at the principal executive offices of the Company
not later than the close of business on the 90th day before the 2022 Annual Meeting nor earlier than the close of business on the 10th day
following the day on which public announcement of the date of the 2022 Annual Meeting is first made by the Company. Because the
Company did not hold an annual meeting last year, the Company has determined that the date by which stockholders must deliver such
notice for the purposes of the 2022 Annual Meeting is April 7, 2022, which is 10 days after the filing of this Annual Report on Form 10-K.
Pursuant to Rule 14a-8, for a stockholder to submit a proposal for inclusion in the Company’s proxy materials for the 2022 Annual Meeting,
the stockholder must comply with the requirements set forth in Rule 14a-8 including with respect to the subject matter of such proposal and
must deliver the proposal and all required documentation to the Company a reasonable time before the Company begins to print and send its
proxy materials for the meeting. For the purposes of the 2022 Annual Meeting of Stockholders, the Company has determined that May 2,
2022 is a reasonable time before the Company plans to begin printing and distributing its proxy materials. The public announcement of an
adjournment or postponement of the 2022
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Annual Meeting date will not commence a new time period (or extend any time period) for giving such notice under the Company’s Bylaws or
submitting a proposal pursuant to Rule 14a-8.

Item 9C. Disclosure Regarding Foreign Jurisdictions That Prevent
Inspections
Not applicable.
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PART III
Item 10. Directors, Executive Officers and Corporate Governance

Information required by this Item 10 will be set forth in the “Proposal No. 1 – Election of Class I Directors” and “Corporate Governance”
sections of our definitive proxy statement relating to our 2022 annual meeting of shareholders, or the Proxy Statement, which will be filed with
the Securities and Exchange Commission within 120 days after the end of the year covered by this Annual Report.

Item 11. Executive Compensation

Information required by this Item 11 will be set forth in the “Corporate Governance” section of the Proxy Statement, which will be filed with the
Securities and Exchange Commission within 120 days after the end of the year covered by this Annual Report.

Item 12. Security Ownership of Certain Beneficial Owners and
Management and Related Stockholder Matters

Information required by this Item 12 will be set forth in the “Principal Stockholders” section of the Proxy Statement, which will be filed with the
Securities and Exchange Commission within 120 days after the end of the year covered by this Annual Report.

Item 13. Certain Relationships and Related Transactions, and Director
Independence

Information required by this Item 13 will be set forth in the “Corporate Governance” and “Certain Relationships and Related Party
Transactions” sections of the Proxy Statement, which will be filed with the Securities and Exchange Commission within 120 days after the
end of the year covered by this Annual Report.

Item 14. Principal Accounting Fees and Services
Our independent public accounting firm is Deloitte & Touche LLP, Boston, Massachusetts, PCAOB Auditor ID No. 34. Information required by
this Item 14 will be set forth in our Proxy Statement, which will be filed with the Securities and Exchange Commission within 120 days after
the end of the year covered by this Annual Report.
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PART IV
Item 15. Exhibits, Financial Statement Schedules
(1)

For a list of the financial statements included herein, see Index to the Consolidated Financial Statements on page F-1 of this Annual
Report on Form 10-K, incorporated into this Item by reference.

(2)

Financial statement schedules have been omitted because they are either not required or not applicable or the information is included
in the consolidated financial statements or the notes thereto.

(3)

Exhibits:

3.1

Exhibit
Number

3.2
4.1
4.2*
10.1#
10.2#
10.3#
10.4#
10.5#
10.6#
10.7#
10.8#
10.9#
10.10#
10.11#
10.12#
10.13

Description

Fourth Amended and Restated Certificate of Incorporation of Registrant, as currently in effect (incorporated by reference
to Exhibit 3.1 of the Registrant's Current Report on Form 8-K (File No. 001-40522)
Amended and Restated By-laws of the Registrant, as currently in effect (incorporated by reference to Exhibit 3.2 of the
Registrant's Current Report on Form 8-K (File No. 001-40522))
Form of Specimen Common Stock Certificate (incorporated by reference to Exhibit 4.2 of the Registrant’s Registration
Statement on Form S-1, as amended (File No. 333-256773))
Description of the Registrant’s Securities registered pursuant to Section 12 of the Securities Exchange Act of 1934, as
amended.
2020 Stock Option and Grant Plan, as amended, and forms of award agreements thereunder (Incorporated by reference
to Exhibit 10.1 to the registrant’s Registration Statement on Form S-1, as amended (File No. 333-256773))
2021 Stock Option and Incentive Plan and forms of award agreements thereunder (incorporated by reference to Exhibit
99.2 of the Registrant’s Registration Statement on Form S-8 (File No. 333-257406) filed on June 25, 2021)
2021 Employee Stock Purchase Plan (incorporated by reference to Exhibit 10.3 of the Registrant’s Registration Statement
on Form S-1 (File No. 333-256773))
Senior Executive Cash Incentive Bonus Plan (Incorporated by reference to Exhibit 10.4 to the registrant’s Registration
Statement on Form S-1, as amended (File No. 333-256773))
Form of Officer Indemnification Agreement (Incorporated by reference to Exhibit 10.5 to the registrant’s Registration
Statement on Form S-1, as amended (File No. 333-256773))
Form of Director Indemnification Agreement (Incorporated by reference to Exhibit 10.6 to the registrant’s Registration
Statement on Form S-1, as amended (File No. 333-256773))
Employment Agreement between the Registrant and Markus Warmuth, effective as of June 28, 2021 (incorporated by
reference to Exhibit 10.7 of the Registrant’s Registration Statement on Form S-1, as amended (File No. 333-256773))
Employment Agreement between the Registrant and Ajim Tamboli, effective as of June 28, 2021 (incorporated by
reference to Exhibit 10.8 of the Registrant’s Registration Statement on Form S-1, as amended (File No. 333-256773))
Employment Agreement between the Registrant and Owen Wallace, effective as of June 28, 2021 (incorporated by
reference to Exhibit 10.9 of the Registrant’s Registration Statement on Form S-1, as amended (File No. 333-256773))
Employment Agreement between the Registrant and Sharon Townson, effective as of June 28, 2021 (incorporated by
reference to Exhibit 10.10 of the Registrant’s Registration Statement on Form S-1, as amended (File No. 333-256773))
Employment Agreement between the Registrant and John Castle, effective as of June 28, 2021 (incorporated by
reference to Exhibit 10.11 of the Registrant’s Registration Statement on Form S-1, as amended (File No. 333-256773))
Employment Agreement between the Registrant and Filip Janku, effective as of June 28, 2021 (incorporated by reference
to Exhibit 10.12 of the Registrant’s Registration Statement on Form S-1, as amended (File No. 333-256773))
Contribution and Exchange Agreement, dated April 14, 2020, between certain shareholders of Monte Rosa Therapeutics
AG and the Registrant (incorporated by reference to Exhibit 10.13 of the Registrant’s Registration Statement on Form S-1,
as amended (File No. 333-256773))
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10.14
10.15
10.16
10.17
10.18
10.19
10.20*
10.21*#
10.22*#
21.1*
23.1*
31.1*
31.2*
32.1*
101.INS
101.SCH
101.CAL
101.DEF
101.LAB
101.PRE
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Contribution and Exchange Agreement, dated September 1, 2020, between certain shareholders of Monte Rosa
Therapeutics AG and the Registrant (incorporated by reference to Exhibit 10.14 of the Registrant’s Registration Statement
on Form S-1, as amended (File No. 333-256773))
Services Agreement, dated as of April 10, 2018, between Ridgeline Therapeutics GmbH and Monte Rosa Therapeutics
AG (incorporated by reference to Exhibit 10.15 of the Registrant’s Registration Statement on Form S-1, as amended (File
No. 333-256773))
Services Agreement, dated as of April 10, 2018, between Ridgeline Therapeutics GmbH and Monte Rosa Therapeutics
AG (incorporated by reference to Exhibit 10.15 of the Registrant’s Registration Statement on Form S-1, as amended (File
No. 333-256773))
License Agreement, dated as of April 10, 2018, among Cancer Research Technology Limited, The Institute of Cancer
Research: Royal Cancer Hospital and Monte Rosa Therapeutics AG (incorporated by reference to Exhibit 10.17 of the
Registrant’s Registration Statement on Form S-1, as amended (File No. 333-256773))
Collaboration and Option Agreement, among Cancer Research Technology Limited, The Institute of Cancer Research:
Royal Cancer Hospital and Monte Rosa Therapeutics AG, as amended (incorporated by reference to Exhibit 10.18 of the
Registrant’s Registration Statement on Form S-1, as amended (File No. 333-256773))
Lease Agreement, dated September 23, 2020, between OPG MP Parcel Owner (DE) LLC and the Company (incorporated
by reference to Exhibit 10.19 of the Registrant’s Registration Statement on Form S-1, as amended (File No. 333-256773))
Lease Agreement between the Registrant and B9 LS Harrison & Washington LLC, dated December 14, 2021.
Employment Agreement between the Registrant and Jullian Jones, effective as of June 28, 2021, as amended by the First
Amendment to Employment Agreement, effective as of December 1, 2021.
Amended and Restated Employment Agreement between the Registrant and Philip Nickson, effective as of March 1,
2022.
List of Subsidiaries of the Registrant
Consent of Deloitte & Touche LLP, independent registered public accounting firm
Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act
of 1934, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act
of 1934, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
Certification of Principal Executive Officer and Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
Inline XBRL Instance Document – the instance document does not appear in the Interactive Data File because XBRL tags
are embedded within the Inline XBRL document.
Inline XBRL Taxonomy Extension Schema Document
Inline XBRL Taxonomy Extension Calculation Linkbase Document
Inline XBRL Taxonomy Extension Definition Linkbase Document
Inline XBRL Taxonomy Extension Label Linkbase Document
Inline XBRL Taxonomy Extension Presentation Linkbase Document
Cover Page Interactive Data File (embedded within the Inline XBRL document)

* Filed herewith.
** Deemed to be furnished with this Annual Report on Form 10-K and will not be deemed to be “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended, except to the extent that the registrant specifically incorporates it by reference.
# Management compensatory plan, contract, or arrangement

Item 16. Form 10-K Summary
None.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused
this Report to be signed on its behalf by the undersigned, thereunto duly authorized.
Company Name
Date: March 29, 2022

By:

/s/ Markus Warmuth
Markus Warmuth
President and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, this Report has been signed below by the following
persons on behalf of the Registrant in the capacities and on the dates indicated.
Name

Title

Date

/s/ Markus Warmuth

President, Chief Executive Officer and Director

March 29, 2022

Chief Financial Officer

March 29, 2022

/s/ Alexander Mayweg

Director

March 29, 2022

/s/ Bradley J. Bolzon

Director

March 29, 2022

/s/ Ali Behbahani

Director

March 29, 2022

/s/ Kimberly L. Blackwell

Director

March 29, 2022

/s/ Andrew Schiff

Director

March 29, 2022

/s/ Chandra P. Leo

Director

March 29, 2022

/s/ Christine Siu

Director

March 29, 2022

Markus Warmuth, M.D.

/s/ Ajim Tamboli

Ajim Tamboli, CFA.

(Principal Executive Officer)

(Principal Financial Officer and Principal Accounting Officer)

Alexander Mayweg

Bradley J. Bolzon

Ali Behbahani

Kimberly L. Blackwell

Andrew Schiff

Chandra P. Leo

Christine Siu
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Report of independent registered public accounting firm
To the stockholders and the Board of Directors of Monte Rosa Therapeutics, Inc.
Opinion on the Financial Statements
We have audited the accompanying consolidated balance sheets of Monte Rosa Therapeutics, Inc. and subsidiaries (the “Company”) as of December 31,
2021 and 2020, the related combined and consolidated statements of operations and comprehensive loss, convertible preferred stock and stockholders’
equity (deficit), and cash flows, for each of the two years in the period ended December 31, 2021, and the related notes (collectively referred to as the
“financial statements”). In our opinion, the financial statements present fairly, in all material respects, the financial position of the Company as of December
31, 2021 and 2020, and the results of its operations and its cash flows for each of the two years in the period ended December 31, 2021, in conformity with
accounting principles generally accepted in the United States of America.
Basis for Opinion
These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s financial
statements based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB)
and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations
of the Securities and Exchange Commission and the PCAOB.
We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor
were we engaged to perform, an audit of its internal control over financial reporting. As part of our audits, we are required to obtain an understanding of
internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control over financial
reporting. Accordingly, we express no such opinion.
Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and
performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in
the financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as
evaluating the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.
/s/ Deloitte & Touche LLP
Boston, Massachusetts
March 29, 2022
We have served as the Company's auditor since 2021.
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Monte Rosa Therapeutics, Inc.
Consolidated balance sheets
December 31,
(in thousands, except share and per share amounts)
Assets
Current assets:
Cash and cash equivalents
Prepaid expenses and other current assets
Total current assets
Property and equipment, net
Restricted cash
Total assets
Liabilities, convertible preferred stock and stockholders’ equity (deficit)
Current liabilities:
Accounts payable
Accrued expenses and other current liabilities
Preferred stock tranche obligations
Total current liabilities
Defined benefit plan liability
Total liabilities
Commitments and contingencies (Note 6)
Convertible preferred stock, $0.0001 par value; no shares authorized,
issued, or outstanding as of December 31, 2021; and 77,631,514 shares
authorized and 53,631,514 shares issued and outstanding as of
December 31, 2020
Stockholders’ equity (deficit)
Common stock, $0.0001 par value; 500,000,000 shares authorized,
46,794,295 shares issued and 46,535,966 shares outstanding as of
December 31, 2021; and 97,500,000 shares
authorized, 2,180,803 shares issued and 1,685,534 outstanding as of
December 31, 2020
Additional paid-in capital
Accumulated other comprehensive loss
Accumulated deficit
Total stockholders’ equity (deficit)
Total liabilities, convertible preferred stock and stockholders’ equity (deficit)

See accompanying notes to the combined and consolidated financial statements.
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2021
$

$
$

2020

346,071
2,595
348,666
12,325
5,338
366,329

$

6,558
10,080
—
16,638
2,176
18,814

$

$

—

$

5
471,566
(2,021 )
(122,035 )
347,515
366,329

41,699
1,892
43,591
4,623
1,164
49,378
7,066
2,529
19,680
29,275
1,067
30,342

67,764

$

1
404
(1,056 )
(48,077 )
(48,728 )
49,378

Monte Rosa Therapeutics, Inc.
Combined and consolidated statements of operations and
comprehensive loss
(in thousands, except share and per share amounts)
Operating expenses:
Research and development
General and administrative
Total operating expenses
Loss from operations
Other income (expense):
Interest income, net
Foreign currency exchange loss, net
Changes in fair value of preferred stock tranche obligations, net
Total other expense
Net loss
Provision for pension benefit obligation
Comprehensive loss
Reconciliation of net loss to net loss attributable to common stockholders
Net loss
Net loss per share attributable to common stockholders—basic and diluted
Weighted-average number of shares outstanding used in computing net
loss per common share—basic and diluted

See accompanying notes to the combined and consolidated financial statements.
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Year ended December 31,
2021
2020
$

57,155
15,727
72,882
(72,882 )

$

46
(162 )
(960 )
(1,076 )
(73,958 )
(965 )
(74,923 )

$
$

(73,958 )
(2.96 )

$

25,000,124

$

24,005
4,005
28,010
(28,010 )

$

9
(198 )
(7,680 )
(7,869 )
(35,879 )
(1,056 )
(36,935 )

$
$

(35,879 )
(23.65 )

$

1,516,912

Monte Rosa Therapeutics, Inc.
Combined and consolidated statements of convertible preferred stock
and stockholders’ equity (deficit)
Convertible preferred
stock

(in thousands, except share amounts)
Balance—January 1, 2020
Vesting of restricted common stock
Change in par value of common stock due to the
Contribution and Exchange agreement
Conversion of convertible note and accrued
interest to Series A convertible preferred stock
Issuance of Series A-2 convertible preferred
stock, net of issuance costs of $178
Issuance of Series B convertible preferred stock,
net of issuance costs of $262 and discount on
allocation of proceeds to preferred stock
tranche obligation of $12,000
Provision for pension benefit obligation
Stock-based compensation expense
Net Loss
Balance—December 31, 2020
Issuance of Series B convertible preferred stock,
net of issuance costs of $68
Issuance of Series C convertible preferred stock,
net of issuance costs of $163
Conversion of convertible preferred stock into
common stock
Issuance of common stock in connection with
initial public offering, net of issuance costs of
$21,001
Restricted common stock vesting
Exercise of common stock options
Stock-based compensation expense
Provision for pension benefit obligation
Net Loss
Balance—December 31, 2021

Common stock

Accumulated
Total
Stockholder
Accumulat
s’
ed
equity
deficit
(deficit)
(12,198 )
(12,148 )
—
1

Shares
19,250,000
—

Amount
18,950
—

Shares
1,416,230
269,304

—

—

—

(50 )

50

—

—

—

754,280

754

—

—

—

—

—

—

9,627,234

12,322

—

—

—

—

—

—

24,000,000
—
—
—
53,631,514

$

35,738
—
—
—
67,764

—
—
—
—
1,685,534

—
—
—
—
1

—
—
354
—
404

24,000,000

$

68,571

32,054,521
(109,686,0
35 )

Amount
50
1

Additional
paid-in
capital
—
—

other
comprehensi
ve
loss
—
—

$

$

$

—
(1,056 )
—
—
(1,056 ) $

—
—
—
(35,879 )
(48,077 ) $

94,837
(231,172 )

31,068,102

3

231,170

231,173

13,455,000
236,949
90,381

1

234,644

234,645
—
148
5,200
(965 )
(73,958 )
347,515

148
5,200
(965 )

—

—
(1,056 )
354
(35,879 )
(48,728 )

$

—

46,535,966

See accompanying notes to the combined and consolidated financial statements.
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$

5

$

471,566

$

(73,958 )
(2,021 ) $ (122,035 ) $

Monte Rosa Therapeutics, Inc.
Combined and consolidated statements of cash flows
Year ended
December 31,
(in thousands)
Cash flows from operating activities:
Net loss
Adjustments to reconcile net loss to net cash used in operating activities
Stock-based compensation expense
Depreciation
Changes in fair value of preferred stock tranche obligations
Loss on disposal of property and equipment
Changes in operating assets and liabilities
Prepaid expenses and other current assets
Accounts payable
Accrued expenses and other current liabilities
Defined benefit plan liability
Net cash used in operating activities
Cash flows from investing activities:
Purchases of property and equipment
Proceeds from sale of property and equipment
Net cash used in investing activities
Cash flows from financing activities:
Proceeds from issuance of convertible preferred stock
Payment of convertible preferred stock issuance costs
Proceeds from initial public offering, net of underwriting discount of $17,895
Payment of initial public offering issuance costs
Proceeds from exercise of employee stock options
Net cash provided by financing activities
Net increase in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash—beginning of year
Cash, cash equivalents and restricted cash—end of year
Reconciliation of cash, cash equivalents and restricted cash
Cash and cash equivalents
Restricted cash
Total cash, cash equivalents and restricted cash
Supplemental disclosure of noncash items
Conversion of convertible preferred stock into common stock
Settlement of preferred stock tranche obligation
Conversion of convertible note payable and accrued interest into
Series A convertible preferred stock
Purchases of property and equipment in accounts payable
See accompanying notes to the combined and consolidated financial statements.
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2021
$

2020

(73,958 )

$

(35,879 )

5,200
2,132
960
17

354
537
7,680
—

(704 )
(706 )
6,587
1,109
(59,363 )

(1,377 )
3,435
1,130
1,067
(23,053 )

(9,732 )
79
(9,653 )

(3,389 )
—
(3,389 )

$

143,000
(231 )
237,750
(3,106 )
149
377,562
308,546
42,863
351,409

60,500
(440 )
—
—
—
60,060
33,618
9,245
42,863

$
$
$

346,071
5,338
351,409

$
$

41,699
1,164
42,863

$
$

231,172
20,640

$
$

—
—

$
$

—
656

$
$

754
458

$

Monte Rosa Therapeutics, Inc.
Notes to the combined and consolidated financial statements
1. Description of business, contribution and exchange, and liquidity
Business
Monte Rosa Therapeutics, Inc. is a biopharmaceutical company developing a portfolio of novel small molecule precision medicines that
employ the body’s natural mechanisms to selectively degrade therapeutically-relevant proteins. As used in these combined and consolidated
financial statements, unless the context otherwise requires, references to the Company or Monte Rosa refer to Monte Rosa Therapeutics,
Inc. and its wholly owned subsidiaries Monte Rosa Therapeutics AG and Monte Rosa Therapeutics Securities Corp. The Company was
incorporated in Delaware in November 2019 and is headquartered in Boston, Massachusetts with research operations in both Boston and
Basel, Switzerland.
Contribution and exchange
Monte Rosa Therapeutics AG, a Swiss operating company, was incorporated in April 2018. Monte Rosa Therapeutics, Inc. was incorporated
in November 2019. In 2020, Monte Rosa Therapeutics, Inc. and Monte Rosa Therapeutics AG, entities under common control since the
incorporation of Monte Rosa Therapeutics, Inc., consummated a contribution and exchange agreement, or the Contribution and Exchange,
whereby Monte Rosa Therapeutics, Inc. acquired the net assets and shareholdings of Monte Rosa Therapeutics AG via a one-for-one
exchange of equity between Monte Rosa Therapeutics, Inc. and the shareholders of Monte Rosa Therapeutics AG in a common control
reorganization. Accordingly, the historical financial information has been retrospectively adjusted to include the historical results and financial
position of Monte Rosa Therapeutics, Inc. combined with Monte Rosa Therapeutics AG’s historical results and financial position, after the
elimination of all intercompany accounts and transactions.
Reverse Stock Split
The Company's board of directors approved a one-for-3.5305 reverse stock split of its issued and outstanding common stock and stock
options and a proportional adjustment to the existing conversion ratios for the Company's preferred stock effective as of June 17, 2021.
Accordingly, all share and per share amounts for all periods presented in the financial statements and notes thereto have been retroactively
adjusted, where applicable, to reflect the reverse stock split.
Initial Public Offering
In June 2021 the Company completed its initial public offering, or IPO, and issued an aggregate of 11,700,000 shares of common stock at a
price to the public of $19.00 per share. The Company received aggregate net proceeds from the IPO of $203.6 million, after deducting
underwriting discounts and commissions of $15.6 million and offering costs of $3.1 million. In connection with the IPO, the Company granted
the underwriters a 30-day option to purchase an additional 1,755,000 shares. In July 2021, the underwriters exercised the option in full and
the Company issued 1,755,000 shares of common stock for aggregate net proceeds of $31.0 million after deducting underwriter discounts
and commissions of $2.3 million.
Immediately prior to consummation of the IPO, all outstanding shares of the Company's Series A, Series A-2, Series B and Series C
convertible preferred stock were converted into 31,068,102 shares of common stock. The Company's common stock began trading on the
Nasdaq Global Select Market on June 24, 2021 under the symbol “GLUE”.
Risks and uncertainties
The Company is subject to risks common to companies in the biopharmaceutical industry including, but not limited to, the successful
discovery and development of its product candidates, new technological innovations, protection of proprietary technology, dependence on
key personnel, compliance with government regulations and the need to obtain additional financing.
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Liquidity considerations
Since inception, the Company has devoted substantially all its efforts to business planning, research and development, recruiting
management and technical staff, and raising capital and has financed its operations primarily through the issuance of convertible preferred
shares.
The Company’s continued discovery and development of its product candidates will require significant additional research and development
efforts, including extensive preclinical and clinical testing and regulatory approval prior to commercialization. These efforts require significant
amounts of additional capital, adequate personnel and infrastructure and extensive compliance-reporting capabilities. Even if product
development efforts are successful, it is uncertain when, if ever, the Company will realize significant revenue from product sales.
As of December 31, 2021, the Company had an accumulated deficit of $122.0 million. The Company has incurred losses and negative cash
flows from operations since inception, including net losses of $74.0 million and $35.9 million for the years ended December 31, 2021 and
2020, respectively. The Company expects that its operating losses and negative cash flows will continue for the foreseeable future as the
Company continues to develop its product candidates. The Company currently expects that its cash and cash equivalents of $351.4 million
as of December 31, 2021 will be sufficient to fund operating expenses and capital requirements for at least 12 months from the date the
combined and consolidated financial statements are issued. However, additional funding will be necessary to fund future discovery research,
pre-clinical and clinical activities. The Company will seek additional funding through public financings, debt financings, collaboration
agreements, strategic alliances and licensing arrangements. Although it has been successful in raising capital in the past, there is no
assurance that the Company will be successful in obtaining such additional financing on terms acceptable to it, if at all, and the Company
may not be able to enter into collaborations or other arrangements. If the Company is unable to obtain funding, it could be forced to delay,
reduce or eliminate its research and development programs, product portfolio expansion or commercialization efforts, which could adversely
affect the Company’s business prospects, even the ability to continue operations.
Coronavirus pandemic
The coronavirus, or COVID-19, pandemic has spread worldwide, and has caused many governments to implement measures to slow the
spread of the outbreak through quarantines, travel restrictions, heightened border scrutiny and other measures. The outbreak and
government measures taken in response have also had a significant impact, both directly and indirectly, on businesses and commerce, as
worker shortages have occurred; supply chains have been disrupted; facilities and production have been suspended; and demand for certain
goods and services, such as medical services and supplies, has spiked, while demand for other goods and services, such as travel, has
fallen. The future progression of the outbreak and its effects on the Company’s business and operations are uncertain. To date, our
operations have not been significantly impacted by the COVID-19 pandemic.
The actual and perceived impact of the COVID-19 pandemic is changing daily, and its ultimate effect on the Company cannot be predicted.
As a result, there can be no assurance that the Company will not experience additional negative impacts associated with COVID-19, which
could be significant. The COVID-19 pandemic may negatively impact the Company’s business, financial condition and results of operations
causing interruptions or delays in the Company’s programs and services.

2. Summary of significant accounting policies
Basis of presentation
The accompanying combined and consolidated financial statements have been prepared in conformity with accounting principles generally
accepted in the United States of America, or GAAP, and are stated in U.S. dollars. Any reference in these notes to applicable guidance is
meant to refer to the authoritative GAAP as found in the Accounting Standards Codification and Accounting Standards Updates, or ASUs, of
the Financial Accounting Standards Board, or FASB. All intercompany balances and transactions have been eliminated in combination or
consolidation.
Use of estimates
The preparation of the combined and consolidated financial statements in conformity with GAAP requires the Company to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities at the date of
the financial statements and reported amounts of expenses during the reporting periods. Actual results could differ from those estimates. On
an ongoing basis, the
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Company evaluates its estimates, including those related to accrued research and development expenses, other long-lived assets, pension
benefit obligation, stock- based compensation and the valuation of deferred tax assets. The Company bases its estimates using historical
experience, Company forecasts and future plans, current economic conditions, and information from third-party professionals that
management believes to be reasonable under the circumstances, the results of which form the basis for making judgments about the
carrying value of assets and liabilities and recorded amounts of expenses that are not readily apparent from other sources and adjusts those
estimates and assumptions when facts and circumstances dictate.
Currency and currency translation
The combined and consolidated financial statements are presented in U.S. dollars, the Company’s reporting currency. The functional
currency of the Company’s wholly owned subsidiary, Monte Rosa Therapeutics AG, is the U.S. dollar. Adjustments that arise from exchange
rate changes on transactions denominated in a currency other than the functional currency are included in foreign currency exchange loss,
net in the combined and consolidated statements of operations.
Cash, cash equivalents and restricted cash
The Company considers all highly liquid investments with original maturities at the date of purchase of three months or less to be cash
equivalents. Cash and cash equivalents are stated at fair value and may include money market funds, U.S. Treasury and U.S. governmentsponsored agency securities, corporate debt, commercial paper and certificates of deposit. The Company’s cash equivalents at December
31, 2021 and 2020 consist of bank demand deposits and money market fund investments.
The Company had restricted cash of $5.3 million as of December 31, 2021, primarily related to security deposits on its leases for offices in
Boston, Massachusetts. The Company had restricted cash of $1.2 million as of December 31, 2020, primarily related to security deposits on
its operating lease for its office in Boston, Massachusetts and funds reserved for a corporate credit card facility in Switzerland.
Concentrations of credit risk and off-balance sheet risk
Financial instruments that potentially subject the Company to a concentration of credit risk consist primarily of cash and cash equivalents.
The Company has invested in cash and cash equivalents at December 31, 2021 and 2020, held in a financial institution that management
believes is creditworthy. These deposits may exceed federally insured limits. The Company has not experienced any losses historically in
these accounts and believes it in not exposed to significant credit risk in its cash and cash equivalents. The Company has no significant offbalance sheet concentrations of credit risk, such as foreign currency exchange contracts, option contracts, or other hedging arrangements.
Fair value of financial instruments
Assets and liabilities recorded at fair value on a recurring basis in the balance sheets are categorized based upon the level of judgment
associated with the inputs used to measure their fair values. Fair value is defined as the exchange price that would be received for an asset
or an exit price that would be paid to transfer a liability in the principal or most advantageous market for the asset or liability in an orderly
transaction between market participants on the measurement date. Valuation techniques used to measure fair value must maximize the use
of observable inputs and minimize the use of unobservable inputs. The authoritative guidance on fair value measurements establishes a
three-tier fair value hierarchy for disclosure of fair value measurements as follows:
Level 1—Observable inputs such as unadjusted, quoted prices in active markets for identical assets or liabilities at the measurement
date.
Level 2—Inputs (other than quoted prices included in Level 1) that are either directly or indirectly observable for the asset or liability.
These include quoted prices for similar assets or liabilities in active markets and quoted prices for identical or similar assets or
liabilities in markets that are not active.
Level 3—Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or
liabilities.
To the extent that the valuation is based on models or inputs that are less observable or unobservable in the market, the determination of fair
value requires more judgment. Accordingly, the degree of judgment exercised by the Company in determining fair value is greatest for
instruments categorized in Level 3. A financial instrument’s level within the fair value hierarchy is based on the lowest level of any input that
is significant to the fair value instrument.
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Property and equipment
Property and equipment are stated at cost, subject to adjustments for impairments, less accumulated depreciation. Purchased assets that
are not yet in service are classified as construction-in-process and no depreciation expense is recorded. Depreciation is calculated using the
straight-line method over the useful life of the asset as follows:
Asset
Laboratory equipment
Computer hardware
Furniture and fixtures

Estimated useful life
Five years
Three years
Five Years
Shorter of useful life or
remaining lease term

Leasehold Improvements

Maintenance and repairs that do not improve or extend the life of the respective asset are expensed as incurred. Upon disposal of an asset,
the related cost and accumulated depreciation are removed from the accounts and any resulting gain or loss is included in the results of
operations. Leasehold improvements are amortized over the shorter of the useful life or remaining term of the lease.
Impairment of long-lived assets
The Company evaluates whether current facts or circumstances indicate that the carrying values of its long-lived assets may not be
recoverable. If such facts or circumstances are determined to exist, an estimate of the undiscounted future cash flows of these assets is
compared to the carrying value the assets to determine whether impairment exists. If the assets are determined to be impaired, the loss is
measured based on the difference between the fair value and carrying value of the assets. No material impairment losses were recorded
during the years ended December 31, 2021 or 2020.
Research and development expenses
Research and development costs are expensed as incurred. The Company’s research and development expenses consist primarily of costs
incurred for the research and development of its product candidates and include expenses incurred under agreements with consultants to
conduct preclinical and non-clinical studies, costs to acquire supplies for preclinical studies, salaries and related personnel costs, including
stock-based compensation, depreciation and other allocated facility-related and overhead expenses.
Accrued research and development costs
The Company records accruals for estimated costs of discovery research activities and preclinical studies. A portion of the Company’s
research and development activities are conducted by third-party service providers. The financial terms of these contracts are subject to
negotiation, which vary by contract and may result in payments that do not match the periods over which materials or services are provided.
The Company accrues the costs incurred under the agreements based on an estimate of actual work completed in accordance with the
agreements. In the event the Company makes advance payments for goods or services that will be used or rendered for future research and
development activities, the payments are deferred and capitalized as a prepaid expense and recognized as expense as the goods are
received or the related services are rendered. Such payments are evaluated for current or long-term classification based on when they are
expected to be realized. If the Company does not identify costs that have begun to be incurred or if the Company underestimates or
overestimates the level of services performed or the costs of these services, actual expenses could differ from the Company’s estimates.
Preferred stock tranche obligations
Included in the terms of the Series A and Series B Preferred Stock Purchase Agreements were certain rights, or Tranche Rights, granted to
the investors who purchased the Series A and Series B Preferred. The Series A Tranche Rights gave the investor the option to purchase up
to an aggregate of 15,000,000 additional shares of Series A Preferred at $1.00 per share. The Series B Tranche Rights gave investors the
option to purchase up to an aggregate of 24,000,000 shares of Series B Preferred at $2.00 per share. The Company concluded that both the
Series A and the Series B Tranche Rights met the definition of a freestanding financial instrument, as the Series A and Series B Tranche
Rights were legally detachable and separately exercisable from the Series A and Series B Preferred. At initial recognition, the Company
recorded these Series A and Series B Tranche Rights as a liability on the balance sheets at its estimated fair value. The Series A and Series
B Preferred Stock Tranche Obligations are subject to remeasurement at each balance sheet date, with changes in fair value recognized in
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changes in fair value of Preferred Stock Tranche Obligations on the Company’s combined and consolidated statements of operations and
comprehensive loss.
Stock-based compensation
Stock-based compensation expense related to stock options granted to employees, directors and non-employees is recognized based on the
grant-date estimated fair values of the awards using the Black-Scholes option pricing model, or Black-Scholes. Stock-based compensation
expense related to restricted stock granted to employees and non-employees is recognized based on the grant-date fair value of the
Company’s common stock. The value is recognized as expense ratably over the requisite service period, which is generally the vesting term
of the award. The Company adjusts the expense for actual forfeitures as they occur. Stock-based compensation expense is classified in the
accompanying combined and consolidated statements of operations based on the function to which the related services are provided.
Income taxes
The Company uses the liability method to account for income taxes. Under this method, deferred tax assets and liabilities are determined
based on differences between the financial statement carrying amounts of existing assets and liabilities and their tax bases. Deferred tax
assets and liabilities are measured using enacted tax rates applied to taxable income in the years in which those temporary differences are
expected to be recovered or settled. A valuation allowance is established when necessary to reduce deferred tax assets to the amount
expected to be realized.
The Company assesses the likelihood of deferred tax assets being realized. A valuation allowance is provided when it is more likely than not
that some portion or all of a deferred tax asset will not be realized. In assessing the realizability of deferred tax assets, the Company
considers whether it is more likely than not that some portion or all of the deferred tax assets will not be realized. The ultimate realization of
deferred tax assets is dependent upon the generation of future taxable income during the periods in which the temporary differences
representing net future deductible amounts become deductible.
The Company files U.S. federal and state income tax returns, as well as Swiss income tax returns. The Company’s tax positions are subject
to audit. Financial statement effects of uncertain tax positions are recognized when it is more likely than not, based on the technical merits of
the position, that it will be sustained upon examination. The Company evaluates uncertain tax positions on a regular basis. The evaluations
are based on a number of factors, including changes in facts and circumstances, changes in tax law, correspondence with tax authorities
during the course of the audit, and effective settlement of audit issues. Interest and penalties related to unrecognized tax benefits are
included within the provision for income tax. To date, the Company has not been subject to any interest and penalties.
Defined pension benefit obligation
The Company maintains a mandatory pension for its employees in Switzerland through affiliation with the Swiss Life Collective BVG
Foundation. All benefits in accordance with the regulations are reinsured in their entirety with Swiss Life Ltd within the framework of the
corresponding contract. This plan is considered to be a defined benefit plan under GAAP.
The Company recognizes an asset for the plan’s overfunded status or a liability for the plan’s underfunded status in its consolidated balance
sheets. Additionally, the Company measures the plan’s assets and obligations that determine its funded status as of the end of the year and
recognizes the change in the funded status within the combined and consolidated statements of operations and comprehensive loss.
The Company uses an actuarial valuation to determine its pension benefit costs and credits. The amounts calculated depend on a variety of
key assumptions, including discount rates and expected return on plan assets. Details of the assumptions used to determine the net funded
status are described in Note 11. The Company’s pension plan assets are assigned to their respective levels in the fair value hierarchy in
accordance with the valuation principles described in the Fair Value of Financial Instruments section above.
Segments
Operating segments are defined as components of an entity for which separate financial information is available and that is regularly
reviewed by the chief operating decision maker, or CODM, in deciding how to allocate resources to an individual segment and in assessing
performance. The Company’s CODM is its chief executive officer. The Company manages its operations as a single segment for the
purposes of assessing performance and making operating decisions.
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Comprehensive loss
Comprehensive loss is defined as the change in equity of a business enterprise during a period from transactions and other events and
circumstances from non-owner sources. The Company’s other comprehensive loss includes adjustments to unrecognized pension benefit
costs for Monte Rosa Therapeutics AG. For the years ended December 31, 2021 and 2020, the Company incurred other comprehensive loss
of $1.0 million and $1.1 million, respectively.
Recently issued accounting pronouncements
The Company has elected to use the extended transition period for complying with new or revised accounting standards as available under
the Jumpstart Our Business Startups Act (JOBS Act).
In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842), as amended, or ASU 2016-02, with guidance regarding the
accounting for and disclosure of leases. The update requires lessees to recognize the liabilities related all leases, including operating leases,
with a term greater than 12 months on the balance sheet. This update also requires lessees and lessors to disclose key information about
their leasing transactions. In July 2018, the FASB issued ASU No. 2018-10 and 2018-11, which further clarifies the application of the
guidance issued under ASU No. 2016-02 and provides updates to transition methods and practical expedients. ASU 2018-11 provides
optional transition method which allows entities to adopt ASC 842 without restating prior periods. This standard is effective for annual
reporting periods beginning after December 15, 2021, and interim periods within annual periods beginning after December 15, 2022.
The Company has completed its initial assessment of the impact of the new leasing standard on the Company's financial statements and
internal controls, including its evaluation of key policy elections. The Company intends to adopt the new standard and related amendments
under the modified retrospective approach as of January 1, 2022. Under this method, the Company is allowed to record a cumulative effect
adjustment to the opening balance sheet of retained earnings in the period of adoption and not restate prior periods. Additionally, the
Company expects to elect the transitional practical expedients such that the Company will not reassess whether contracts are leases and will
retain lease classification and initial direct costs for leases existing prior to the adoption of the new standard. The Company also expects to
make the following transitional practical expedients elections: (1) elect the short term lease exception, (2) not elect hindsight and (3) elect to
not separate its nonlease components for its real estate leases. While substantially complete, the Company is still in the process of finalizing
its evaluation of the effect of ASC 842 on the Company’s financial statements, disclosures, and internal controls. The Company estimates its
total assets and total liabilities on the consolidated balance sheet will increase by approximately $6.0 million to $8.0 million due to the
recognition of right-of-use assets and lease liabilities upon adoption, net of the impact of eliminating existing deferred rent liabilities related to
its leasing arrangements. This estimated range is based on the Company's current lease portfolio but could be impacted by changes to the
lease portfolio, including the total number of leases, lease commencement and end dates and lease termination expectations, as well as
changes in anticipated lease incremental borrowing rates.
In December 2019, the FASB issued ASU 2019-12, Simplifying the Accounting for Income Taxes, or ASU 2019-12. ASU 2019-12 eliminates
certain exceptions related to the approach for intra-period tax allocation, the methodology for calculating income taxes in an interim period
and the recognition of deferred tax liabilities for outside basis differences. It also clarifies and simplifies other aspects of the accounting for
income taxes. This guidance is effective for fiscal years beginning after December 15, 2021. This impact of adopting ASU 2019-12 will not
have a material impact on the consolidated financial statements.
In June 2016, the FASB issued Accounting Standards Update No. 2016-13, Financial Instruments-Credit Losses: Measurement of Credit
Losses on Financial Instruments. ASU 2016-13 requires measurement and recognition of expected credit losses for financial assets. In April
2019, the FASB issued clarification to ASU 2016-13 within ASU 2019-04, Codification Improvements to Topic 326, Financial InstrumentsCredit Losses, Topic 815, Derivatives and Hedging, and Topic 825, Financial Instruments, or ASU 2016-13. The guidance is effective for
fiscal years beginning after December 15, 2022. The Company is currently assessing the potential impact of adopting ASU 2016-13 on its
financial statements and disclosures.
In August 2020, the FASB issued ASU No. 2020-06, Debt—Debt with Conversion and Other Options (Subtopic 470-20) and Derivatives and
Hedging Contracts in Entity s Own Equity (Subtopic 815-40): Accounting for Convertible Instruments and Contracts in an Entity’s Own Equity.
ASU 2020-06 will simplify the accounting for convertible instruments by reducing the number of accounting models for convertible debt
instruments and convertible preferred stock. Limiting the accounting models results in fewer embedded conversion features being separately
recognized from the host contract as compared with current GAAP. Convertible instruments that
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continue to be subject to separation models are (i) those with embedded conversion features that are not clearly and closely related to the
host contract, that meet the definition of a derivative, and that do not qualify for a scope exception from derivative accounting and (ii)
convertible debt instruments issued with substantial premiums for which the premiums are recorded as paid-in capital. ASU 2020-06 also
amends the guidance for the derivatives scope exception for contracts in an entity’s own equity to reduce form-over-substance-based
accounting conclusions. ASU 2020-06 will be effective for the Company beginning after December 15, 2023. Early adoption is permitted, but
no earlier than fiscal years beginning after December 15, 2020, including interim periods within those fiscal years. The Company is currently
assessing the impact adoption of ASU 2020-06 will have on the financial statements and disclosures.

3. Fair value measurements
The following tables present information about the Company’s financial assets and liabilities measured at fair value on a recurring basis and
indicate the level of the fair value hierarchy utilized to determine such fair values (in thousands):
As of December 31, 2021
Level 2
Level 3

Level 1
Current assets
Money market funds
Pension plan assets(1)
Total assets measured at fair value

$
$

317,004
—
317,004

$
$

(1)

$

$

—
—
—

$

$
$

As of December 31, 2020
Level 2
Level 3

Level 1
Current assets
Money market funds
Pension plan assets(1)
Total assets measured at fair value
Current liabilities
Preferred stock tranche obligation
Total liabilities measured at fair value

—
3,796
3,796

Total

$

$

38,712
—
38,712

$

$

—
1,217
1,217

$
$

—
—

$
$

—
—

317,004
3,796
320,800

Total
$

$

—
—
—

$

38,712
1,217
39,929

$
$

19,680
19,680

$
$

19,680
19,680

The fair value of pension plan assets has been determined as the surrender value of the portfolio of active insured members held within the Swiss Life Collective BVG Foundation collective investment
fund.

Money market funds are highly liquid investments and are actively traded. The pricing information on the Company’s money market funds are
based on quoted prices in active markets for identical securities. This approach results in the classification of these securities as Level 1 of
the fair value hierarchy.
The Company’s Series B Preferred Stock Tranche Obligation is measured at fair value using a Black-Scholes option pricing valuation
methodology. The fair value of Series B Preferred Stock Tranche Obligation includes inputs not observable in the market and thus represents
a Level 3 measurement. The option pricing valuation methodology utilized requires inputs based on certain subjective assumptions, including
(i) expected stock price volatility, (ii) calculation of an expected term, (iii) a risk-free interest rate, and (iv) expected dividends. The
assumptions utilized to value the Series B Preferred Stock Tranche Obligation as of December 31, 2020 were (i) expected stock price
volatility of 93%; (ii) remaining term of 1.7 years; (iii) a risk-free interest rate of 0.12%; and (iv) an expectation of no dividends. The
assumptions utilized to value the Series B Preferred Stock Tranche Obligation just prior to settlement were (i) expected stock price volatility
of 26%; (ii) remaining term 0.003 years; (iii) a risk-free rate of 0.04%; and (iv) an expectation of no dividends. The Series B Preferred Stock
Tranche Obligation was extinguished in February 2021 upon the issuance of the Series B Preferred Stock. Immediately prior to the issuance
of the Series B Preferred Stock in February 2021, the Company adjusted the carrying value of the liability to its estimated fair value of $20.6
million.
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The following table provides a reconciliation of assets and liabilities measured at fair value on a recurring basis using significant
unobservable inputs (Level 3) (in thousands):
Amount
Balance at January 1, 2020
Issuance of Preferred Stock Tranche Obligation
Change in fair value
Balance at December 31, 2020
Change in fair value
Settlement of Preferred Stock Tranche Obligation
Balance at December 31, 2021

$

—
12,000
7,680
19,680
960
(20,640 )
—

$

There were no transfers among Level 1, Level 2 or Level 3 categories in the years ended December 31, 2021 or 2020.

4. Property and equipment, net
Property and equipment, net, consist of the following (in thousands):
December 31,
2021
Laboratory equipment
Furniture and fixtures
Computer hardware and software
Leasehold improvements
Construction in process
Total property and equipment, at cost
Less: accumulated depreciation
Property and equipment, net

$

$
$

2020
12,315
443
299
1,119
852
15,028
(2,703 )
12,325

$

5,205
—
27
—
—
5,232
(609 )
4,623

$
$

Depreciation expense for the years ended December 31, 2021 and 2020 was $2.1 million and $0.5 million, respectively. During the year
ended December 31, 2021 the Company recorded gross fixed asset disposals of $0.1 million. The accumulated depreciation related to the
disposed assets was immaterial.

5. Accrued expenses and other current liabilities
Accrued expenses and other current liabilities consist of the following (in thousands):
December 31,
2021
Compensation and benefits
Accrued research and development
Other
Total other current liabilities

$
$

2020
4,303
4,937
840
10,080

$
$

1,129
—
1,400
2,529

6. Commitments and contingencies
Operating lease agreements
The Company leases facilities in Boston, Massachusetts under an operating lease through March 2026, and Basel, Switzerland under an
operating lease through April 2024. Rent expense for the years ended December 31, 2021 and 2020 was $2.3 million and $1.1 million,
respectively. In 2020, the Company entered into an agreement to lease a new facility in Boston commencing in March 2021 and moved into
the new facility in April 2021.
On December 14, 2021, the Company entered into a non-cancelable lease agreement for 63,327 square feet of office and laboratory space
to support its expanding operations. The term of the Lease will commence on April 1, 2022, and the Company’s obligation to pay rent will
begin upon the earlier of (a) eight (8) months following the commencement date and (b) the date which is two (2) months following the date
which Company completes its tenant improvements. The initial term of the lease is 128 months following the Commencement Date. The
annual base rent under the Lease is $95.00 per square foot for the first year, which is subject to scheduled annual increases of 3%, plus
certain costs, operating expenses and property management fees. The Company has the
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option to extend the Lease once for (5) five-years upon notice to the Landlord at least one (1) year prior to the end of the then-current term.
The Company also has the option to sublet the Premises on the terms and conditions set forth in the Lease.
Future minimum lease payments under the Company’s non–cancelable operating leases as of December 31, 2021 were as follows (in
thousands):
2022
2023
2024
2025
2026
Thereafter
Total future minimum lease payments

$

$

3,160
8,353
8,583
8,820
7,298
44,784
80,998

License, collaboration and investment agreements
In April 2018, the Company entered into license, collaboration and investment agreements with Cancer Research Technology Limited, or
CRT, and The Institute of Cancer Research, or the ICR, for the purpose of development in the field of cereblon-mediated protein degradation
(the “License and Collaboration”). Pursuant to the License and Collaboration, CRT and the ICR granted the Company an exclusive and nonexclusive, worldwide, and sublicensable licenses under CRT’s and the ICR’s intellection property rights in the field of cereblon mediated
protein degradation to discover, research, develop, have developed, use, keep, make, have made, market, import, offer for sale, and sell
products in the field of cereblon-mediated protein degradation.
In consideration for the rights granted under the License Agreement, the Company issued an aggregate of 1,132,984 common shares to
CRT, the ICR and affiliated founding scientists pursuant to the Formation and Investment Agreement and paid CRT a technology access fee.
The License Agreement will remain effective until terminated by written agreement between the Company, CRT and the ICR.
Upon execution of the License and Collaboration, the Company paid an immaterial access fee which was expensed to research and
development in 2018. The research program conducted with the ICR with respect to cereblon-mediated protein degradation was completed
as of December 31, 2020. However, the License and Collaboration Agreement continues until it is otherwise terminated under the terms and
conditions stated within the agreement. The Company’s research and development expenses under the License and Collaboration
Agreement for activities conducted by the ICR were immaterial for the year ended December 31, 2021 and $1.2 million for the year ended
December 31, 2020. Accounts payable in the consolidated balance sheets for research services and external costs under the License and
Collaboration Agreement due to the ICR was $0.6 million as of December 31, 2020. No amounts were payable as of December 31, 2021.
The Company is further obligated to make milestone payments for achieving certain clinical progression events, aggregating up to $7 million
for the first product candidate and $3.5 million for each subsequent product candidate. In addition, the Company is further required to pay low
single-digit royalties on net sales for each product successfully developed and commercialized in the field of cereblon-mediated protein
degradation under the terms of the License and Collaboration on a country by country basis until the later of (i) the date when the
manufacture, use, offer for sale, sale or importation of a product is no longer covered by a valid claim in the country of sale, use or
manufacture; (ii) ten years from the first commercial sale of such product in the relevant country; and (iii) the expiry of any extended
exclusivity period granted with respect to an orphan drug designation, pediatric designation or other exclusivity in the relevant country.
The License and Collaboration will remain effective until (i) the termination by either the Company or the ICR and CRT upon the bankruptcy
or uncured breach of the other party, (ii) by the ICR and CRT if the Company should abandon all discovery, development and
commercialization efforts for all products covered under the License and Collaboration; (iii) by the Company if it is determined the continued
development of products covered under the License and Collaboration would be commercially unreasonable, scientifically unviable, illegal,
unethical or impossible, with a 90-day notification period; or (iv) for any/no reason by written agreement of the Company and the ICR and
CRT.
Indemnification
The Company, as permitted under Delaware law and in accordance with its certification of incorporation and bylaws and pursuant to
indemnification agreements with certain of its officers and directors, indemnifies its
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officers and directors for certain events or occurrences, subject to certain limits, which the officer or director is or was serving at the
Company’s request in such capacity.
The Company enters into certain types of contracts that contingently require the Company to indemnify various parties against claims from
third parties. These contracts primarily relate to (i) the Company’s bylaws, under which the Company must indemnify directors and executive
officers, and may indemnify other officers and employees, for liabilities arising out of their relationship, (ii) contracts under which the
Company must indemnify directors and certain officers and consultants for liabilities arising out of their relationship, and (iii) procurement,
service or license agreements under which the Company may be required to indemnify vendors, service providers or licensees for certain
claims, including claims that may be brought against them arising from the Company’s acts or omissions with respect to the Company’s
products, technology, intellectual property or services.
From time to time, the Company may receive indemnification claims under these contracts in the normal course of business. In the event that
one or more of these matters were to result in a claim against the Company, an adverse outcome, including a judgment or settlement, may
cause a material adverse effect on the Company’s future business, operating results or financial condition. As of December 31, 2021 and
2020, the Company was not aware of any claims under indemnification arrangements and does not expect significant claims related to these
indemnification obligations and, consequently, concluded that the fair value of these obligations is negligible. Therefore, no related reserves
have been established.

7. Convertible preferred stock
In April 2020, the Company authorized the sale of up to 9,635,000 shares of its Series A-2 Preferred at a price of $1.2984 per share and
issued 9,627,234 shares of Series A-2 Preferred to a single investor for aggregate gross proceeds of $12.4 million.
In September 2020, the Company authorized the sale of up to 48,000,000 shares of its Series B Preferred at a price of $2.00 per share, or
Series B Financing. In an initial closing in September 2020, the Company issued 24,000,000 shares of Series B Preferred to several new and
existing investors for aggregate gross proceeds of $48.0 million. The Series B Financing further allowed certain purchasers of Series B
Preferred the option, or the Series B Preferred Stock Tranche Obligation, to purchase up to an additional 24,000,000 shares of Series B
Preferred at a price per share of $2.00, which occurred in February 2021 as described below.
The Company concluded that the Preferred Stock Tranche Obligation met the definition of a freestanding financial instrument, as it is legally
detachable and separately exercisable from the Series B Preferred. Therefore, the Company allocated the proceeds received from the
issuance of shares under the Series B Preferred Stock Purchase Agreement between the Preferred Stock Tranche Obligation and the Series
B Preferred. The fair value of the Preferred Stock Tranche Obligation of $12.0 million on issuance was allocated from the $48.0 million
proceeds of the Series B Preferred financing and was classified as a current liability on the consolidated balance sheet as of December 31,
2020 as the Series B Preferred would become redeemable upon a Deemed Liquidation Event, the occurrence of which is not within the
Company’s control.
In February 2021, the Company issued 24,000,000 shares of Series B Preferred pursuant to the Preferred Stock Tranche Obligation for
aggregate gross proceeds of $48.0 million less issuance costs of $0.1 million.
In March 2021, the Company authorized the sale of up to 32,054,521 shares of its Series C Preferred Stock at a price of $2.9637 per share,
and issued the authorized shares of Series C Preferred to several new and existing investors for aggregate gross proceeds of $95.0 million
less issuance costs of $0.2 million.
Immediately prior to consummation of the IPO, all outstanding shares of the Company’s Series A, Series A-2, Series B and Series C
convertible preferred stock were converted into 31,068,102 shares of common stock.

8. Equity
Undesignated Preferred Stock
The Company had 10,000,000 shares authorized of undesignated preferred stock, par value of $0.0001, of which no shares were issued and
outstanding as of December 31, 2021.
Common Stock
The Company had 500,000,000 shares of common stock authorized, of which 46,794,295 shares were issued and 46,535,966 shares were
outstanding at December 31, 2021.
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The holders of common stock are entitled to dividends when and if declared by the board of directors, subject to the preferences applicable
to outstanding shares of Convertible Preferred Stock. The board of directors has not declared any dividends and the Company has not paid
any dividends.
The holders of common stock are entitled to one vote per share on all matters to be voted upon by the stockholders.
The Company has issued restricted stock to founders, employees and consultants, and expense for this restricted stock is recognized on a
straight-line basis (see Note 9). The restricted stock generally vests monthly over 4 years.
As of December 31, 2021 and 2020, the Company has reserved the following shares of common stock for potential conversion of
outstanding Preferred Stock, the vesting of restricted stock and exercise of stock options:
December 31,
2021
Convertible preferred stock
Options to purchase common stock
Unvested restricted common stock

—
5,563,513
258,329
5,821,842

2020
53,631,514
2,205,380
495,278
56,332,172

9. Stock-based compensation
2020 Stock incentive plan
The Company's 2020 Stock Option and Grant Plan, or the 2020 Plan, provided for the Company to grant stock options, restricted stock, and
other stock awards, to employees, non-employee directors, and consultants. Upon effectiveness of the 2021 Plan (as defined below), no
further issuances will be made under the 2020 plan.
2021 Stock incentive plan
The Company’s 2021 Stock Option and Incentive Plan, or the 2021 Plan, was approved by the Company’s board of directors on May 28,
2021, and the Company’s stockholders on June 17, 2021, and became effective on the date immediately prior to the date on which the
registration statement for the Company’s IPO was declared effective. The 2021 Plan provides for the grant of incentive stock options, nonqualified stock options, stock appreciation rights, restricted stock units, restricted stock awards, unrestricted stock awards, cash-based
awards and dividend equivalent rights to the Company’s officers, employees, directors and consultants. The number of shares initially
reserved for issuance under the 2021 Plan was 4,903,145, which will be automatically increased on each January 1st by 5% of the
outstanding number of shares of the Company’s common stock on the immediately preceding December 31 or such lesser number of shares
as determined by the Company’s compensation, nomination and corporate governance committee. As of December 31, 2021, 3,658,193
shares of common stock were available for issuance under 2021 Plan.
2021 Employee stock purchase plan
The Company’s 2021 Employee Stock Purchase Plan, or the 2021 ESPP, was approved by the Company’s board of directors on May 28,
2021, and the Company’s stockholders on June 17, 2021, and became effective on the date immediately prior to the date on which the
registration statement for the Company’s IPO was declared effective. A total of 439,849 shares of the Company’s common stock were initially
reserved for issuance under the 2021 ESPP which will be automatically increased on each January 1st through January 1, 2031, by the least
of (i) 439,849 shares of the Company’s common stock, (ii) 1% of the outstanding number of shares of the Company’s common stock on the
immediately preceding December 31 or (iii) such lesser number of shares of the Company’s common stock as determined by the plan
administrator of the 2021 ESPP. As of December 31, 2021, 439,849 shares of common stock remained available for issuance under the 2021
ESPP.
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Stock option activity
The following summarizes stock option activity:

Number of
options
2,205,380
3,927,325
(90,381 )
(478,811 )
5,563,513
538,889

Outstanding—December 31, 2020
Granted
Exercised
Forfeited
Outstanding—December 31, 2021
Options Exercisable—December 31, 2021

$

$
$

Weighted
average
remaining
contractual
term
(years)
9.9

Weighted
average
exercise
price
2.05
10.43
1.63
2.62
7.92
3.76

9.2
8.6

Aggregate
intrinsic
value
(in
thousands)
$
312

$
$

70,045
8,979

The aggregate intrinsic value of options granted is calculated as the difference between the exercise price of the options and the estimated
fair value of the Company’s common stock.
Fair value of stock option awards
The Company estimates the fair value of stock option awards on the grant date using Black-Scholes. The fair value of each award is
estimated using the following assumptions:
Year ended
December 31,
2021
Expected term (years)
Expected volatility
Risk-free interest rate
Expected dividend yield

2020
6.25
77.75 %
1.25 %
—%

6.0
75.90 %
0.53 %
—%

Black-Scholes requires the use of subjective assumptions which determine the fair value of stock-based awards. These assumptions include:
Expected term: The Company’s expected term represents the period that options are expected to be outstanding and is determined using
the simplified method, based on the mid-point between the vesting date and the end of the contractual term as the Company does not have
sufficient historical data to use any other method to estimate expected term.
Expected volatility: The Company has limited information on the volatility of stock options as the shares were not actively traded on any
public markets prior to June 24, 2021. The expected volatility was derived from historical stock volatilities of comparable peer public
companies within its industry based on their similarities to the Company, including life cycle stage, therapeutic focus and size over a period
equivalent to the expected term of the stock-based awards.
Risk-free interest rate. The risk-free interest rate is based on the U.S. Treasury zero coupon issues in effect at the time of grant for periods
corresponding with the expected term of the stock option grants.
Expected dividend: The Company has never paid dividends on its common stock and has no plans to pay dividends on its common stock.
Therefore, the Company used an expected dividend yield of zero.
Restricted stock award activity
The following summarizes restricted stock activity:

Number
of shares
495,278
(236,949 )
258,329

Unvested as of December 31, 2020
Vested
Unvested as of December 31, 2021
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$
$
$

Weighted
average
grant date
fair value
1.02
1.13
0.90

The aggregate fair value of restricted stock that vested during the year ended December 31, 2021 was $5.2 million. The aggregate fair value
of restricted stock that vested during the year ended December 31, 2020, was immaterial. The weighted average grant date fair value of
restricted stock that vested during the year ended December 31, 2021, and 2020, was $1.13 and $0.88, respectively.
Stock-based compensation expense
Stock-based compensation expense is classified as follows (in thousands):
Year ended
December 31,
2021
Research and development
General and administrative
Total stock-based compensation expense

$

2020
2,606
2,594
5,200

$

$

189
165
354

$

As of December 31, 2021, total unrecognized stock–based compensation cost related to unvested stock options and restricted stock awards
was $25.1 million and $0.2 million, respectively. The Company expects to recognize this remaining cost over a weighted average period of
3.05 and 1.90 years, respectively.

10. Income Taxes
The Company has incurred net operating losses for all the periods presented. The Company has not reflected the benefit of any such net
operating loss carryforwards in the accompanying combined and consolidated financial statements. Domestic and foreign components of net
loss are as follows (in thousands):

2021
United States
Foreign
Net loss

$

(9,884 )
(64,074 )
(73,958 )

$

$
$

Year ended
December 31,
2020
(10,107 )
(25,772 )
(35,879 )

The effective tax rate for the years ended December 31, 2021 and 2020 is different from the federal statutory rate primarily due to the
valuation allowance against deferred tax assets as a result of insufficient sources of income. The reconciliation of the federal statutory
income tax rate to the Company’s effective income tax rate is as follows:

2021
Income tax benefit at the federal statutory rate%
State income taxes, net of federal benefit%
Research and development tax credits%
Foreign rate differential%
Adjustment related to Preferred Stock Tranche Obligation%
Other%
Change in valuation allowance%
Total%

21.0 %
6.3 %
1.2 %
(6.9 )%
(0.3 )%
(1.6 )%
(19.7 )%
0.0 %

Year ended
December 31,
2020
21.0 %
6.3 %
0.8 %
(5.7 )%
(4.5 )%
(0.1 )%
(17.8 )%
0.0 %

Deferred income taxes reflect the net effects of temporary differences between the carrying amounts of assets and liabilities for financial
reporting purposes and the amounts used for income tax purposes. The principal components of the Company’s deferred tax assets
consisted of the following (in thousands):
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December 31,
2021
Deferred tax assets
Federal and state net operating loss carryforwards
Research and development tax credits
Compensation related items
Other
Total deferred tax assets
Less: valuation allowance
Total net deferred tax assets
Deferred tax liabilities
Defined benefit plan adjustment
Depreciation
Total deferred tax liabilities
Net deferred tax assets

$

2020

$

14,529
1,862
1,738
58
18,187
(17,777 )
410

$

(125 )
(285 )
(410 )
—

$

$

5,810
413
52
6,275
(6,040 )
235

$

(137 )
(98 )
(235 )
—

The Company has incurred annual net operating losses in each year since inception. The Company has not reflected the benefit of any such
net operating loss carryforwards in the financial statements. Due to the Company’s history of losses, and lack of other positive evidence, the
Company has determined that it is more likely than not that its net deferred tax assets will not be realized, and therefore, the net deferred tax
assets are fully offset by a valuation allowance at December 31, 2021 and 2020. The Company increased its valuation allowance by $23.8
million for the year ended December 31, 2021 in order to maintain a full valuation allowance against its deferred tax assets.
As of December 31, 2021, the Company had federal net operating loss carryforwards, or NOLs, of $4.3 million and federal tax credits of $1.2
million available to offset tax liabilities. The Company’s federal NOLs have an indefinite life and federal tax credit carryforwards begin to
expire in 2039. The Company also had gross foreign NOLs of $102.3 million that begin to expire in 2026. The Company also had gross state
NOLs of $4.1 million and state tax credits of $0.7 million which are available to offset state tax liabilities. The state NOLs begin to expire in
2039 and the state tax credit carryforwards begin to expire in 2035. Federal and state NOLs and tax credit carryforwards are also subject to
annual limitations in the event that cumulative changes in the ownership interests of significant stockholders exceed 50% over a three-year
period, as defined under Sections 382 and 383 of the Internal Revenue Code of 1986. The Company has not completed an analysis to
determine if the NOLs and tax credits are limited due to a change in ownership. Should there be ownership changes that occurred, the
Company’s ability to utilize existing carryforwards could be substantially restricted.
The Company determines its uncertain tax positions based on whether and how much of a tax benefit taken by the Company in its tax filings
is more likely than not to be sustained upon examination by the relevant income tax authorities.
There were no unrecognized tax benefits recorded as of December 31, 2021 and 2020.
The Company files income tax returns in the U.S., Switzerland and Massachusetts. The Company is not currently under examination by any
taxing authority for any open tax year. Due to net operating loss carryforwards, all years remain open for income tax examination. To the
extent the Company has tax attribute carryforwards, the tax years in which the attribute was generated may still be adjusted upon
examination by the Internal Revenue Service, or IRS, or state tax authorities to the extent utilized in a future period. No federal, foreign, or
state tax audits are currently in process.

11. Employee retirement plans
Defined benefit plan
The Company, in compliance with Swiss Law, is contracted with the Swiss Life Collective BVG Foundation for the provision of pension
benefits. All benefits are reinsured in their entirety with Swiss Life Ltd within the framework of the contract.
The technical administration and management of the savings account are guaranteed by Swiss Life on behalf of the collective foundation.
Insurance benefits due are paid directly to the entitled persons by Swiss Life in the
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name of and for the account of the collective foundation. The pension plan is financed by contributions of both employees and employer.
The contract between the Company and the collective foundation can be terminated by either side. In the event of a termination, the
Company would have an obligation to find alternative pension arrangements for its employees. Because there is no guarantee that the
employee pension arrangements would be continued under the same conditions, there is a risk, albeit remote, that a pension obligation may
fall on the Company.
The pension assets are pooled for all affiliated companies; the investment of assets is done by the governing bodies of the collective
foundation or by mandated parties. The risks of disability, death and longevity are reinsured in their entirety with Swiss Life Ltd.
The following table represents the changes in benefit obligations and plan assets and the net amount recognized on the combined and
consolidated balance sheets (in thousands):
Year ended
December 31,
2020

2021
Change in benefit obligation:
Benefit obligation—beginning of period
Service cost employer
Contributions paid by employees
Interest cost
Contributions paid by plan participants
Benefits paid
Plan Amendment
Actuarial loss
Benefit obligation—end of period
Change in plan assets:
Fair value of plan assets—beginning of period
Actual return on plan assets
Contributions paid by employer
Contributions paid by employees
Contributions paid by plan participants
Benefits paid
Fair value of plan assets—end of period
Defined benefit plan liability

$

$
$

$
$

2,284
417
170
9
1,926
(82 )
(42 )
1,293
5,975

$

1,217
226
340
175
1,926
(85 )
3,799
2,176

$

$

$

—
63
26
—
1,154
(15 )
—
1,056
2,284
—
1
51
26
1,154
(15 )
1,217
1,067

The net pension costs was as follows (in thousands):

$
$

Year ended
December 31,
2020
63
63

$
$

Year ended
December 31,
2020
1,056
1,056

2021
Service cost
Net pension cost

$
$

417
417

The provision for pension benefit obligation recognized in other comprehensive loss was as follows (in thousands):

2021
Actuarial loss arising from experience adjustments
Defined benefit cost for the year recognized in other comprehensive loss
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$
$

1,293
1,293

The assumptions used to measure the projected benefit obligation and net pension costs were as follows:

2021
Inflation rate%
Discount rate%
Interest rate on savings accounts%
Expected rate of return on assets%
Salary increase%
Social Security increase%
Pension increase%

0.50 %
0.35 %
0.45 %
0.45 %
1.00 %
0.50 %
0.00 %
100% Male 65 Female
64
BVG 2020 Table

Retirement age
Mortality and disability rates

Year ended
December 31,
2020
0.50 %
0.20 %
0.45 %
0.45 %
1.00 %
0.50 %
0.00 %
100% Male 65 Female
64
BVG 2015 Table

Estimated benefit payments, which reflect future expected service, are expected to be paid as follows (in thousands):
December 31,
2022
2023
2024
2025
2026
2027-2031

$
$
$
$
$
$

418
434
445
452
458
2,360

Defined contribution plan
In February 2021, the Company adopted a defined contribution plan intended to qualify under Section 401(k) of the Internal Revenue Code
covering all eligible U.S. based employees of the Company. All employees are eligible to become participants of the plan immediately upon
hire. Each active employee may elect, voluntarily, to contribute a percentage of their compensation to the plan each year, subject to certain
limitations. The Company reserves the right, but is not obligated, to make additional contributions to this plan. The Company makes safeharbor match contributions of 100% of the first 4% of each participant’s eligible compensation. The Company recorded $0.3 million and $0
matching 401(k) contribution related expense during the years ended December 31, 2021 and 2020, respectively.

12. Net loss per common share
Basic and diluted net loss per share attributable to common stockholders is calculated as follows (in thousands except share and per share
amounts):

Net loss
Net loss per share attributable to common stockholders—basic and diluted
Weighted-average number of common shares used in computing net loss
per share—basic and diluted

$
$

Year ended December 31,
2021
2020
(73,958 ) $
(35,879 )
(2.96 ) $
(23.65 )
25,000,124

1,516,912

The following outstanding potentially dilutive securities have been excluded from the calculation of diluted net loss per common share, as
their effect is anti-dilutive:
December 31,
2021
Convertible Preferred Stock
Stock options to purchase common stock
Restricted common stock

—
5,563,513
258,329
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2020
53,631,514
2,205,380
495,278

13. Related parties
Versant Ventures has been a related party since inception of the Company as an investor and member of the board of directors. The
Company has a service agreement with a Versant Ventures portfolio company, Ridgeline Therapeutics GmbH, or Ridgeline. Ridgeline
provided management and administrative support to facilitate start-up of the Company and provided and continues to provide research and
development services. Expenses attributable to Ridgeline were recognized primarily in research and development expenses in the
Company’s combined and consolidated statements of operations and comprehensive loss. The Company paid $7.8 million and $13.4 million
to Ridgeline during the years ended December 31, 2021 and 2020, respectively. As of December 31, 2021 and 2020, the Company had $0
and $4.8 million, respectively, in accounts payable in the consolidated balance sheets associated with Ridgeline. The Company terminated
such service agreement on August 9, 2021.
The Company also had a cost sharing agreement with Versant Ventures for the Company’s Chief Executive Officer. Amounts recognized as
a result of this agreement are recognized in general and administrative expenses in the Company’s combined and consolidated statements
of operations and comprehensive loss. The Company received $0.1 million from Versant Ventures for each of the year ended December 31,
2021 and paid Versant Ventures $0.1 million for the year ended December 31, 2020, related to this agreement. As of December 31, 2021
and 2020, the Company had $0 and $0.1 million, respectively, in prepaid expenses and other current assets in the consolidated balance
sheets related to this agreement.
The ICR has been a related party since inception of the Company. The Company has a license, collaboration and investment agreement with
the ICR (Note 6). The Company made payments to ICR for $0 and $0.1 million for the years ended December 31, 2021 and 2020,
respectively.
In 2021, the Company paid $0.4 million in contract R&D expense to Tempus Labs, Inc. An officer of Tempus Labs, Inc. serves on the
Company's Board of Directors.
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Exhibit 4.2

Description of the Registrant’s Securities
Registered Pursuant to Section 12 of the
Securities Exchange Act of 1934, as amended
The summary of the general terms and provisions of the registered securities of Monte Rosa Therapeutics, Inc. (the “Company,” “we,” or
“our”) set forth below does not purport to be complete and is subject to and qualified in its entirety by reference to our Fourth Amended and
Restated Certificate of Incorporation (our “certificate of incorporation”) and our Amended and Restated Bylaws (our “bylaws” and, together
with our certificate of incorporation, our “Charter Documents”), each of which is incorporated by reference as an exhibit to our most recent
Annual Report on Form 10-K filed with the Securities and Exchange Commission. We encourage you to read our Charter Documents and the
applicable provisions of the General Corporation Law of the State of Delaware (the “DGCL”) for additional information.

Authorized capital stock
Our authorized capital stock consists of 500,000,000 shares of common stock, par value $0.0001 per share, and 10,000,000 shares of
preferred stock, par value $0.0001 per share, all of which shares of preferred stock are undesignated.

Common stock
The holders of our common stock are entitled to one vote for each share held on all matters submitted to a vote of the common stockholders.
The holders of our common stock do not have any cumulative voting rights. Holders of our common stock are entitled to receive ratably any
dividends declared by our board of directors out of funds legally available for that purpose, subject to any preferential dividend rights of any
outstanding preferred stock. Our common stock has no preemptive rights, conversion rights or other subscription rights or redemption or
sinking fund provisions.
In the event of our liquidation, dissolution or winding up, holders of our common stock will be entitled to share ratably in all assets remaining
after payment of all debts and other liabilities and any liquidation preference of any outstanding preferred stock.

Preferred stock
Our board of directors has the authority, without further action by our stockholders, to issue up to 10,000,000 shares of preferred stock in one
or more series and to fix the rights, preferences, privileges and restrictions thereof. These rights, preferences and privileges could include
dividend rights, conversion rights, voting rights, terms of redemption, liquidation preferences, sinking fund terms and the number of shares
constituting, or the designation of, such series, any or all of which may be greater than the rights of common stock. The issuance of our
preferred stock could adversely affect the voting power of holders of common stock and the likelihood that such holders will receive dividend
payments and payments upon our liquidation. In addition, the issuance of preferred stock could have the effect of delaying, deferring or
preventing a change in control of the company or other corporate action. No shares of preferred stock are outstanding, and we have no
present plan to issue any shares of preferred stock.

Registration rights
Certain holders of our common stock are entitled to rights with respect to the registration of these securities under the Securities Act. These
rights are provided under the terms of a second amended and restated investors’ rights agreement between us and certain holders of our
common stock. The second amended and restated investors’ rights agreement includes demand registration rights, short-form registration
rights and piggyback registration rights. All fees, costs and expenses of underwritten registrations under this agreement will be borne by us
and all selling expenses, including underwriting discounts and selling commissions, will be borne by the holders of the shares being
registered.
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Demand registration rights
Certain holders of our common stock are entitled to demand registration rights. Under the terms of the second amended and restated
investors’ rights agreement, we will be required, upon the written request of holders of at least a majority of the securities eligible for
registration then outstanding to file a registration statement with respect to at least a majority of the securities eligible for registration then
outstanding, we will be required to file a registration statement covering all securities eligible for registration that our stockholders request to
be included in such registration. We are required to effect only one registration pursuant to this provision of the second amended and
restated investors’ rights agreement in any twelve-month period.
Short-form registration rights
Pursuant to the second amended and restated investors’ rights agreement, if we are eligible to file a registration statement on Form S-3,
upon the written request of stockholders holding at least thirty percent of the securities eligible for registration then outstanding we will be
required to file a Form S-3 registration restatement with respect to outstanding securities of such stockholders having an anticipated
aggregate offering, net of related fees and expenses, of at least $5.0 million. We are required to effect only two registrations in any twelve
month period pursuant to this provision of the second amended and restated investors’ rights agreement. The right to have such shares
registered on Form S-3 is further subject to other specified conditions and limitations.
Piggyback registration rights
Pursuant to the second amended and restated investors’ rights agreement, if we register any of our securities either for our own account or
for the account of other security holders, the holders of our common stock, including those issuable upon the conversion of our preferred
stock, are entitled to include their shares in the registration. Subject to certain exceptions contained in the second amended and restated
investors’ rights agreement, we and the underwriters may limit the number of shares included in the underwritten offering to the number of
shares which we and the underwriters determine in our sole discretion will not jeopardize the success of the offering.
Indemnification
Our second amended and restated investors’ rights agreement contains customary cross-indemnification provisions, under which we are
obligated to indemnify holders of registrable securities in the event of material misstatements or omissions in the registration statement
attributable to us, and they are obligated to indemnify us for material misstatements or omissions attributable to them.
Expiration of registration rights
The demand registration rights and short form registration rights granted under the second amended and restated investors’ rights
agreement will terminate on June 28, 2026 or at such earlier time when the holders’ shares may be sold without restriction pursuant to Rule
144 under the Securities Act within a three month period.
Expenses
Ordinarily, other than underwriting discounts and commissions, we are generally required to pay all expenses incurred by us related to any
registration effected pursuant to the exercise of these registration rights. These expenses may include all registration and filing fees, printing
expenses, fees and disbursements of our counsel, reasonable fees and disbursements of a counsel for the selling security holders and bluesky fees and expenses.

Anti-takeover effects of Delaware law and certain provisions of our certificate of incorporation and bylaws
Some provisions of Delaware law, our certificate of incorporation and our bylaws include a number of provisions that may have the effect of
delaying, deferring or preventing another party from acquiring control of us and encouraging persons considering unsolicited tender offers or
other unilateral takeover
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proposals to negotiate with our board of directors rather than pursue non-negotiated takeover attempts. These provisions include the items
described below.
Board composition and filling vacancies
Our certificate of incorporation provides for the division of our board of directors into three classes serving staggered three-year terms, with
one class being elected each year. Our certificate of incorporation also provides that directors may be removed only for cause and then only
by the affirmative vote of the holders of two-thirds or more of the shares then entitled to vote at an election of directors. Furthermore, any
vacancy on our board of directors, however occurring, including a vacancy resulting from an increase in the size of our board, may only be
filled by the affirmative vote of a majority of our directors then in office even if less than a quorum. The classification of directors, together
with the limitations on removal of directors and treatment of vacancies, has the effect of making it more difficult for stockholders to change
the composition of our board of directors.
No written consent of stockholders
Our certificate of incorporation provides that all stockholder actions are required to be taken by a vote of the stockholders at an annual or
special meeting, and that stockholders may not take any action by written consent in lieu of a meeting. This limit may lengthen the amount of
time required to take stockholder actions and would prevent the amendment of our bylaws or removal of directors by our stockholders without
holding a meeting of stockholders.
Meetings of stockholders
Our certificate of incorporation and bylaws provide that only a majority of the members of our board of directors then in office may call special
meetings of stockholders and only those matters set forth in the notice of the special meeting may be considered or acted upon at a special
meeting of stockholders. Our bylaws limit the business that may be conducted at an annual meeting of stockholders to those matters properly
brought before the meeting.
Advance notice requirements
Our bylaws establish advance notice procedures with regard to stockholder proposals relating to the nomination of candidates for election as
directors or new business to be brought before meetings of our stockholders. These procedures provide that notice of stockholder proposals
must be timely given in writing to our corporate secretary prior to the meeting at which the action is to be taken. Generally, to be timely, notice
must be received at our principal executive offices not less than 90 days nor more than 120 days prior to the first anniversary date of the
annual meeting for the preceding year. Our bylaws specify the requirements as to form and content of all stockholders’ notices. These
requirements may preclude stockholders from bringing matters before the stockholders at an annual or special meeting.
Amendment to certificate of incorporation and bylaws
Any amendment of our certificate of incorporation must first be approved by a majority of our board of directors, and if required by law or our
certificate of incorporation, must thereafter be approved by a majority of the outstanding shares entitled to vote on the amendment and a
majority of the outstanding shares of each class entitled to vote thereon as a class, except that the amendment of the provisions relating to
stockholder action, board composition, limitation of liability and the amendment of our bylaws and certificate of incorporation must be
approved by not less than two-thirds of the outstanding shares entitled to vote on the amendment, and not less than two-thirds of the
outstanding shares of each class entitled to vote thereon as a class. Our bylaws may be amended by the affirmative vote of a majority of the
directors then in office, subject to any limitations set forth in the bylaws; and may also be amended by the affirmative vote of at least twothirds of the outstanding shares entitled to vote on the amendment, or, if our board of directors recommends that the stockholders approve
the amendment, by the affirmative vote of the majority of the outstanding shares entitled to vote on the amendment, in each case voting
together as a single class.
Undesignated preferred stock
Our certificate of incorporation provides for 10,000,000 authorized shares of preferred stock. The existence of authorized but unissued
shares of preferred stock may enable our board of directors to
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discourage an attempt to obtain control of us by means of a merger, tender offer, proxy contest or otherwise. For example, if in the due
exercise of its fiduciary obligations, our board of directors were to determine that a takeover proposal is not in the best interests of our
stockholders, our board of directors could cause shares of preferred stock to be issued without stockholder approval in one or more private
offerings or other transactions that might dilute the voting or other rights of the proposed acquirer or insurgent stockholder or stockholder
group. In this regard, our certificate of incorporation grants our board of directors broad power to establish the rights and preferences of
authorized and unissued shares of preferred stock. The issuance of shares of preferred stock could decrease the amount of earnings and
assets available for distribution to holders of shares of common stock. The issuance may also adversely affect the rights and powers,
including voting rights, of these holders and may have the effect of delaying, deterring or preventing a change in control of us.
Delaware anti-takeover statute
We are subject to the provisions of Section 203 of the Delaware General Corporation Law. In general, Section 203 prohibits a publicly held
Delaware corporation from engaging in a “business combination” with an “interested stockholder” for a three-year period following the time
that this stockholder becomes an interested stockholder, unless the business combination is approved in a prescribed manner. Under Section
203, a business combination between a corporation and an interested stockholder is prohibited unless it satisfies one of the following
conditions:
• before the stockholder became interested, our board of directors approved either the business combination or the transaction which
resulted in the stockholder becoming an interested stockholder;
• upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested stockholder
owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding for purposes of
determining the voting stock outstanding, shares owned by persons who are directors and also officers, and employee stock plans, in
some instances, but not the outstanding voting stock owned by the interested stockholder; or
• at or after the time the stockholder became interested, the business combination was approved by our board of directors and authorized
at an annual or special meeting of the stockholders by the affirmative vote of at least two-thirds of the outstanding voting stock which is
not owned by the interested stockholder.
Section 203 defines a business combination to include:
• any merger or consolidation involving the corporation and the interested stockholder;
• any sale, transfer, lease, pledge, exchange, mortgage or other disposition involving the interested stockholder of 10% or more of the
assets of the corporation;
• subject to exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the corporation to the
interested stockholder; or
• the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits provided
by or through the corporation.
In general, Section 203 defines an interested stockholder as any entity or person beneficially owning 15% or more of the outstanding voting
stock of the corporation and any entity or person affiliated with or controlling or controlled by the entity or person.

Choice of forum
Our bylaws provide that the Court of Chancery of the State of Delaware is the exclusive forum for state law claims for (i) any derivative action
or proceeding brought on our behalf, (ii) any action asserting a breach of fiduciary duty by one or more of our directors, officers or
employees, (iii) any action asserting a claim against us arising pursuant to the Delaware General Corporation Law or (iv) any action asserting
a claim against us that is governed by the internal affairs doctrine, in each case subject to the Court of Chancery having personal jurisdiction
over the indispensable parties named as defendants therein, or the
ACTIVE/115854775.2

Delaware Forum Provision; provided, however, that this forum provision will not apply to any causes of action arising under the Exchange Act
or the Securities Act. In addition, bylaws provide that any person or entity purchasing or otherwise acquiring any interest in shares of our
common stock is deemed to have notice of and consented to the Delaware Forum Provision. We recognize that the Delaware Forum
Provision in our bylaws may impose additional litigation costs on stockholders in pursuing any such claims, particularly if the stockholders do
not reside in or near the State of Delaware. Additionally, the Delaware Forum Provision may limit our stockholders’ ability to bring a claim in a
judicial forum that they find favorable for disputes with us or our directors, officers or employees, which may discourage such lawsuits against
us and our directors, officers and employees. The Court of Chancery of the State of Delaware may also reach different judgments or results
than would other courts, including courts where a stockholder considering an action may be located or would otherwise choose to bring the
action, and such judgments may be more or less favorable to us than our stockholders.

Stock exchange listing
Our common stock is listed on The Nasdaq Global Market under the trading symbol “GLUE”.

Transfer agent and registrar
The Transfer Agent and Registrar for our common stock is Computershare Trust Company, N.A.
ACTIVE/115854775.2

Exhibit 10.20

LEASE
by and between
B9 LS HARRISON & WASHINGTON LLC,
a Delaware limited liability company
and
MONTE ROSA THERAPEUTICS, INC.,
a Delaware corporation

Table of Contents
1.

Lease of Premises

1

2.

Basic Lease Provisions

2

3.

Term

5

4.

Possession and Commencement Date.

6

5.

Condition of Premises

8

6.

Rentable Area

8

7.

Rent

9

8.

Rent Adjustments

10

9.

Operating Expenses

10

10.

Taxes on Tenant’s Property

15

11.

Security Deposit

16

12.

Use

19

13.

Rules and Regulations, CC&Rs, Parking Facilities and Common Area

22

14.

Project Control by Landlord

23

15.

Quiet Enjoyment

24

16.

Utilities and Services

25

17.

Alterations

29

18.

Repairs and Maintenance

32

19.

Liens

33

20.

Estoppel Certificate

34

21.

Hazardous Materials

34

22.

Odors and Exhaust

37

23.

Insurance

38

24.

Damage or Destruction

42

25.

Eminent Domain

45

26.

Surrender

45

27.

Holding Over

46

28.

Indemnification and Exculpation

47

29.

Assignment or Subletting

48

30.

Subordination and Attornment

52

31.

Defaults and Remedies

53
B-i

32.

Bankruptcy

58

33.

Brokers

58

34.

Definition of Landlord

59

35.

Limitation of Landlord’s Liability

59

36.

Joint and Several Obligations

60

37.

Representations

60

38.

Confidentiality

61

39.

Notices

61

40.

Miscellaneous

62

41.

Rooftop Installation Area

65

42.

Option to Extend Term

65

ii

LEASE
THIS LEASE (this “Lease”) is entered into as of this 14th day of December, 2021 (the “Execution Date”), by and
between B9 LS HARRISON & WASHINGTON LLC, a Delaware limited liability company with offices located at 4570
Executive Drive, Suite 400, San Diego, California 92121 (“Landlord”), and MONTE ROSA THERAPEUTICS, INC., a
Delaware corporation, with offices located at 645 Summer Street, Suite 102, Boston, Massachusetts 02210 (“Tenant”).
RECITALS
A. WHEREAS, Landlord owns certain real property described on Exhibit A-1 attached hereto (collectively, the
“Property”) and the improvements located on the Property at 321 Harrison Avenue, 1000 Washington Street, and 333 Harrison
Avenue in Boston, Massachusetts 02118; and
B. WHEREAS, Landlord wishes to lease to Tenant, and Tenant desires to lease from Landlord, certain premises (the
“Premises”) on the ninth (9th) and tenth (10th) floors of the building known as 321 Harrison Avenue, Boston, Massachusetts
02118 (the “Building”) located on the Property, pursuant to the terms and conditions of this Lease, as detailed below.
AGREEMENT
NOW, THEREFORE, Landlord and Tenant, in consideration of the mutual promises contained herein and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound,
agree as follows:
1.

Lease of Premises.

1.1. Effective on the Term Commencement Date (as defined below), Landlord hereby leases to Tenant, and Tenant
hereby leases from Landlord, the Premises, as shown on Exhibit A attached hereto, including exclusive shafts, cable runs, and
mechanical spaces, for use by Tenant in accordance with the Permitted Use (as defined below) and no other uses. The Property
and all landscaping, parking facilities, private drives and other improvements and appurtenances related thereto, including the
Building and other buildings and improvements located on the Property, are hereinafter collectively referred to as the “Project.”
All portions of the Building that are for the non-exclusive use of the tenants of the Building only, and not the tenants of the
Project generally, such as service corridors, stairways, elevators, public restrooms and public lobbies (all to the extent located in
the Building), are hereinafter referred to as “Building Common Area.” All portions of the Project that are for the non-exclusive
use of tenants of the Project generally, including driveways, sidewalks, parking areas, landscaped areas, and service corridors,
stairways, elevators, public restrooms and public lobbies (but excluding Building Common Area), are hereinafter referred to as
“Project Common Area.” The Building Common Area and Project Common Area are collectively referred to herein as “Common
Area.”
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2. Basic Lease Provisions. For convenience of the parties, certain basic provisions of this Lease are set forth herein. The
provisions set forth herein are subject to the remaining terms and conditions of this Lease and are to be interpreted in light of
such remaining terms and conditions.
2.1. This Lease shall take effect upon the Execution Date and, except as specifically otherwise provided within this
Lease, each of the provisions hereof shall be binding upon and inure to the benefit of Landlord and Tenant from the date of
execution and delivery hereof by all parties hereto.
2.2. In the definitions below, Rentable Area (as defined below) is expressed in square feet. Rentable Area and “Tenant’s
Pro Rata Shares” are all subject to adjustment as provided in this Lease.
Definition or Provision

Means the Following (As of the Execution Date)

Approximate Rentable Area of Premises*

63,327 square feet

Approximate Rentable Area of Building

247,670 square feet

Approximate Rentable Area of Project

493,375 square feet

Tenant’s Pro Rata Share of Building*

25.57%

Tenant’s Pro Rata Share of Project*

12.84%

* Note: Subject to adjustment based upon the Rentable Area of the Premises, Building and Project as of the Term
Commencement Date, but not by more than once during the initial Term of this Lease.
2.3. Monthly and annual installments of Base Rent for the Premises (“Base Rent”) as of the Rent Commencement Date
(as defined below), subject to adjustment under this Lease, will be as follows:

Dates

Square Feet of
Rentable
Area*

Base Rent per
Square Foot of
Rentable Area

Monthly Base Rent*

Annual Base Rent*

Rent Commencement Date-date
immediately prior to 1st anniversary
of Rent Commencement Date

63,327

$ 95.00

$501,338.75

$6,016,065.00

2

1st anniversary of Rent
Commencement Date
- date
nd
immediately prior to 2 anniversary
of Rent Commencement Date

63,327

$ 97.85

$516,378.91

$6,196,546.95

2nd anniversary of Rent
Commencement Date - date
immediately prior to 3rd anniversary
of Rent Commencement Date

63,327

$100.79

$531,870.28

$6,382,443.36

3rd anniversary of Rent
Commencement Date - date
immediately prior to 4th anniversary
of Rent Commencement Date

63,327

$103.81

$547,826.39

$6,573,916.66

4th anniversary of Rent
Commencement Date - date
immediately prior to 5th anniversary
of Rent Commencement Date

63,327

$106.92

$564,261.18

$6,771,134.16

5th anniversary of Rent
Commencement Date - date
immediately prior to 6th anniversary
of Rent Commencement Date

63,327

$110.13

$581,189.02

$6,974,268.18

6th anniversary of Rent
Commencement Date - date
immediately prior to 7th anniversary
of Rent Commencement Date

63,327

$113.43

$598,624.69

$7,183,496.23

7th anniversary of Rent
Commencement Date - date
immediately prior to 8th anniversary
of Rent Commencement Date

63,327

$116.84

$616,583.43

$7,399,001.12

3

8th anniversary of Rent
Commencement Date - date
immediately prior to 9th anniversary
of Rent Commencement Date

63,327

$120.34

$635,080.93

$7,620,971.15

9th anniversary of Rent
Commencement Date - date
immediately prior to
10th anniversary of Rent
Commencement Date

63,327

$123.95

$654,133.36

$7,849,600.28

* Note: Subject to adjustment based upon the Rentable Area of the Premises as of the Term Commencement Date, but not by
more than once during the initial Term of this Lease.
2.4. Estimated Term Commencement Date: April 1, 2022
2.5. Estimated Term Expiration Date: December 31, 2032
2.6. Security Deposit: $4,010,710.00, subject to increase or decrease in accordance with the terms hereof
2.7. Permitted Use: Office, laboratory, research and development, and limited vivarium use in conformity with all
federal, state, municipal and local laws, codes, ordinances, rules and regulations of Governmental Authorities (as defined below),
committees, associations, or other regulatory committees, agencies or governing bodies having jurisdiction over the Premises, the
Building, the Property, the Project, Landlord or Tenant, including both statutory and common law and hazardous waste rules and
regulations (“Applicable Laws”)
2.8. Address for Rent Payment:
B9 LS HARRISON & WASHINGTON LLC Attention Entity 110300
P.O. Box 511387
Los Angeles, California 90051-7942
2.9. Address for Notices to Landlord:
B9 LS HARRISON & WASHINGTON LLC
4570 Executive Drive, Suite 400
San Diego, California 92121
Attn: Legal Department
Email: legalreview@biomedrealty.com
2.10.

Address for Notices to Tenant:
Prior to the Rent Commencement Date:
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MONTE ROSA THERAPEUTICS, INC.
645 Summer Street, Suite 102, Boston,
Massachusetts 02210 Attn: Legal Department
Email: legal-notices@monterosatx.com
From and after the Rent Commencement Date:
MONTE ROSA THERAPEUTICS, INC.
321 Harrison Avenue
Boston, Massachusetts 02118
Attn: Legal Department
Email: legal-notices@monterosatx.com
2.11.

Address for Invoices to Tenant:
MONTE ROSA THERAPEUTICS, INC.
321 Harrison Avenue
Boston, Massachusetts 20118
Attn: Accounts Payable
Email: ap@monterosatx.com

2.12.

The following Exhibits are attached hereto and incorporated herein by reference:
Exhibit A
Premises
Exhibit A-1 Legal Description of the Property
Exhibit A-2 Lab and Office Zones
Exhibit B Work Letter
Exhibit B-1 Tenant Work Insurance Schedule
Exhibit B-2 Landlord’s Work
Exhibit C-1 Acknowledgement of Term Commencement Date
Exhibit C-2 Acknowledgement of Rent Commencment Date and Term Expiration Date
Exhibit D
Intentionally Omitted
Exhibit E Form of Letter of Credit
Exhibit F Rules and Regulations
Exhibit G
Transportation Access Plan Agreement
Exhibit H
Tenant’s Personal Property
Exhibit I Form of Estoppel Certificate
Exhibit J Definition of Obsolete Equipment

3. Term. The term of the leasehold granted by this Lease (as the same may be extended pursuant to Article 42 hereof, and as
the same may be earlier terminated in accordance with this Lease, the “Term”) shall commence on the Term Commencement
Date (as defined in Article 4) and end on the date (the “Term Expiration Date”) that is one hundred twenty-eight (128) months
after the
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Term Commencement Date, subject to extension or earlier termination of this Lease as provided herein.
4.

Possession and Commencement Date.

4.1. The “Term Commencement Date” shall be the date Landlord tenders possession of the Premises to Tenant with
Landlord’s Work at a stage at which commencement of the Tenant Improvements by Tenant’s contractor may occur. Landlord
shall use commercially reasonable efforts to tender possession of the Premises to Tenant on the Estimated Term Commencement
Date, however, Tenant agrees that in the event Landlord does not deliver the Premeises in the Delivery Condition on the
Estimated Term Commencement Date for any reason, then (a) this Lease shall not be void or voidable and (b) Landlord shall not
be liable to Tenant for any loss or damage resulting therefrom, provided, however, that the Rent Commencement Date shall not
be deemed to have occurred until the Landlord’s Work described in Exhibit B-2 has been Substantially Completed.
Notwithstanding the foregoing, if the actual Term Commencment Date has not occurred on or before the date which is ninety (90)
days afer the Estimated Term Commencement Date (as extended by Tenant Delays or Force Majeure), then Tenant shall receive
an abatement of Rent in an amount equal to one (1) day’s Rent for each day that Landlord is delayed in delivering the Premises
beyond such ninety (90) day period. Tenant shall execute and deliver to Landlord written acknowledgment of the actual Term
Commencement Date and the Term Expiration Date within ten (10) days after the Term Commencement Date, in the form
attached as Exhibit C-1 hereto, and Tenant shall execute and deliver to Landlord written acknowledgment of the actual Rent
Commencement Date and Term Expiration Date within ten (10) days after the Rent Commencement Date, in the form attached as
Exhibit C-2 hereto. Failure to execute and deliver such acknowledgments, however, shall not affect the Term Commencement
Date, the Rent Commencement Date, the Term Expiration Date or Landlord’s or Tenant’s liability hereunder. Failure by Tenant to
obtain any governmental licensing or similar governmental approval of the Premises required for the Permitted Use by Tenant
shall not serve to extend the Term Commencement Date. The term “Substantially Complete” or “Substantial Completion”
means (i) with respect to the Tenant Improvements, that the Tenant Improvements are substantially complete in accordance with
the Approved Plans (as defined in the Work Letter), except for punch list items, and the Premises may be legally occupied
pursuant to a temporary certificate of occupancy, final signed building permit or its substantial equivalent, and (ii) with respect to
Landlord’s Work, that Landlord’s Work is substantially complete, except for punch list items. If possession is delayed by any
action or omission of Tenant or a Tenant Party (“Tenant Delay”), then the Term Commencement Date shall be the date that the
Term Commencement Date would have occurred but for such Tenant Delay.
4.2. Tenant shall cause the certain tenant improvement work (the “ Tenant Improvements”) to be constructed in the
Premises pursuant to the Work Letter attached hereto as Exhibit B (the “Work Letter”) at a cost to Landlord not to exceed (a)
Twelve Million Nine Hundred Eighty-Two Thousand Thirty-Five and 00/100 Dollars ($12,982,035.00) (based upon Two
Hundred Dollars ($205.00) per square foot of Rentable Area (as defined below)) (the “Base TI Allowance”) plus (b) if properly
requested by Tenant pursuant to this Article, Six Hundred Thirty-Three Thousand Two Hundred Seventy and 00/100 Dollars
($633,270.00) (based upon Ten Dollars ($10.00) per square foot of Rentable Area) (the “Additional TI Allowance”), for a total of
Thirteen Million Six Hundred Fifteen Thousand Three Hundred Five and 00/100 Dollars
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($13,615,305.00) (based upon Two Hundred Fifteen and 00/100 Dollars ($215.00) per square foot of Rentable Area). The Base
TI Allowance, together with Additional TI Allowance (if properly requested by Tenant pursuant to this Article), shall be referred
to herein as the “TI Allowance.” The TI Allowance may be applied to the costs of (m) construction, (n) project review by
Landlord (which fee shall equal two percent (2%) of the cost of the Tenant Improvements, including the Base TI Allowance and,
if used by Tenant, the Additional TI Allowance), (o) commissioning of mechanical, electrical and plumbing systems by a
licensed, qualified commissioning agent hired by Tenant, and review of such party’s commissioning report by a licensed,
qualified commissioning agent hired by Landlord, (p) space planning, architect, engineering and other related services performed
by third parties unaffiliated with Tenant, (q) building permits and other taxes, fees, charges and levies by Governmental
Authorities (as defined below) for permits or for inspections of the Tenant Improvements, and (r) costs and expenses for labor,
material, equipment and fixtures including all telecommunications wiring and cabling, and movable laboratory casework. In no
event shall the TI Allowance be used for (v) the cost of work that is not authorized by the Approved Plans (as defined in the
Work Letter) or otherwise approved in writing by Landlord, (w) payments to Tenant or any affiliates of Tenant, (x) the purchase
of any furniture, personal property or other non-building system equipment, (y) costs arising from any default by Tenant of its
obligations under this Lease or (z) costs that are recoverable by Tenant from a third party (e.g., insurers, warrantors, or
tortfeasors).
4.3. Tenant shall have until the date which is eighteen (18) months following the Term Commencement Date (the “TI
Deadline”), to submit Fund Requests (as defined in the Work Letter) to Landlord for disbursement of the unused portion of the TI
Allowance, after which date Landlord’s obligation to fund any such costs for which Tenant has not submitted a Fund Request to
Landlord shall expire. Initial Base Rent shall be increased to include the amount of the Additional TI Allowance disbursed by
Landlord in accordance with this Lease amortized over the initial Term at a rate of eight percent (8%) annually for each Dollar of
the Additional TI Allowance disbursed by Landlord in accordance with this Lease. The amount by which Base Rent shall be
increased shall be determined (and Base Rent shall be increased accordingly) as of the Term Commencement Date and, if such
determination does not reflect use by Tenant of all of the Additional TI Allowance, shall be determined again as of the TI
Deadline, with Tenant paying (on the next succeeding day that Base Rent is due under this Lease (the “TI True-Up Date”)) any
underpayment of the further adjusted Base Rent for the period beginning on the Term Commencement Date and ending on the TI
True-Up Date. The initial Base Rent, as adjusted to reflect the disbursement of the Additional TI Allowance in accordance with
this Section, shall be subject to further annual adjustments as set forth in Section 8.1.
4.4. To the extent that the total projected cost of the Tenant Improvements (as projected by Landlord) exceeds the TI
Allowance (such excess, the “Excess TI Costs”), Tenant shall pay the costs of the Tenant Improvements on a pari passu basis
with Landlord as such costs are paid, in the proportion of Excess TI Costs payable by Tenant to the Base TI Allowance and, if
used by Tenant, the Additional TI Allowance payable by Landlord. If the cost of the Tenant Improvements (as projected by
Landlord) increases over Landlord’s initial projection, then Landlord may notify Tenant and Tenant shall deposit any additional
Excess TI Costs with Landlord in the same way that Tenant deposited the initial Excess TI Costs. In no event shall any unused
TI Allowance entitle Tenant to a credit against Rent payable under this Lease. Tenant shall deliver to Landlord (a) a certificate of
occupancy (or its substantial equivalent) for the Premises suitable for the
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Permitted Use and (b) a Certificate of Substantial Completion in the form of the American Institute of Architects document
G704, executed by the project architect and the general contractor.
4.5. Prior to entering upon the Premises, Tenant shall furnish to Landlord evidence satisfactory to Landlord that
insurance coverages required of Tenant under the provisions of Article 23 are in effect, and such entry shall be subject to all the
terms and conditions of this Lease other than the payment of Base Rent.
4.6. Landlord and Tenant shall mutually agree upon the selection of the architect, engineer, general contractor and major
subcontractors for the Tenant Improvements, and Landlord and Tenant shall each participate in the review of the competitive bid
process. Landlord hereby approves PIDC Construction as Tenant’s general contractor, and Landlord preapproves Symmes Maini
and McKee Associates and Jacobs as architects (Tenant to notify Landlord of which architect is selected). Landlord may refuse to
approve any architects, consultants, engineers, contractors, subcontractors or material suppliers that Landlord reasonably believes
could cause labor disharmony or may not have sufficient experience, in Landlord’s reasonable opinion, to perform work in an
occupied Class “A” laboratory research building and in lab areas.
4.7. Notwithstanding anything to the contrary in this Lease, Landlord and Tenant agreed that all Tenant Improvements
shall (a) be programmed in accordance with the lab and office zones identified on Exhibit A-2 attached hereto, and (b)
incorporate flexible wall and lab bench systems.
4.8 Prior to commencement of the Tenant Improvements, Tenant shall install temporary meters for all water, gas, heat,
light, power, telephone, internet service, cable television, other telecommunications and other utilities supplied to the Premises
for use during Tenant’s construction of the Tenant Improvements. Tenant shall pay all utility charges, together with any fees,
surcharges and taxes thereon for the period beginning on the date that Tenant first accesses the Premises for any reason after the
Execution Date.
5. Condition of Premises. Tenant acknowledges that neither Landlord nor any agent of Landlord has made any representation
or warranty with respect to the condition of the Premises, the Building or the Project, or with respect to the suitability of the
Premises, the Building or the Project for the conduct of Tenant’s business. Tenant acknowledges that (a) it agrees to take the
Premises in its condition “as is” as of the Term Commencement Date, subject to Landlord’s obligations with respect to the
condition of the Landlord’s Work set forth in Section 4.1 hereof, and (b) Landlord shall have no obligation to alter, repair or
otherwise prepare the Premises for Tenant’s occupancy or to pay for or construct any improvements to the Premises, except for
performance of the work described in Exhibit B-2 (the “Landlord’s Work”) and with respect to payment of the Base TI
Allowance and, if used by Tenant, the Additional TI Allowance. Tenant’s taking of possession of the Premises shall, except as
otherwise agreed to in writing by Landlord and Tenant, conclusively establish that the Premises, the Building and the Project
were at such time in good, sanitary and satisfactory condition and repair.
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6.

Rentable Area.

6.1. The term “Rentable Area” shall reflect such areas as reasonably calculated by Landlord’s architect, as the same may
be reasonably adjusted from time to time by Landlord in consultation with Landlord’s architect to reflect the expansion or
contraction of the Premises, the Building or the Project, as applicable, but in any event not more than once during the initial Term
of this Lease.
6.2. The Rentable Area of the Building is generally determined by making separate calculations of Rentable Area
applicable to each floor within the Building and totaling the Rentable Area of all floors within the Building. The Rentable Area
of a floor is computed by measuring to the outside finished surface of the permanent outer Building walls. The full area
calculated as previously set forth is included as Rentable Area, without deduction for columns and projections or vertical
penetrations, including stairs, elevator shafts, flues, pipe shafts, vertical ducts and the like, as well as such items’ enclosing walls.
6.3. The term “Rentable Area,” when applied to the Premises, is that area equal to the usable area of the Premises, plus
an equitable allocation of Rentable Area within the Building that is not then utilized or expected to be utilized as usable area,
including that portion of the Building devoted to corridors, equipment rooms, restrooms, elevator lobby, atrium and mailroom.
6.4. The Rentable Area of the Project is the total Rentable Area of all buildings within the Project.
6.5. Review of allocations of Rentable Areas as between tenants of the Building and the Project shall be made as and
when Landlord deems appropriate, acting reasonably, and not more than once during the Lease Term, including in order to
facilitate an equitable apportionment of Operating Expenses (as defined below). Such review shall be conducted by a licensed
architect and certified by such licensed architect as being correct, in which event Tenant shall be bound by such certifications.
7.

Rent.

7.1. Tenant shall pay to Landlord as Base Rent for the Premises, commencing on the date which is the earlier to occur of
(a) eight (8) months following the Term Commencement Date, or (b) the date which is two (2) months following the date Tenant
Substantially Completes the Tenant Improvements (the “Rent Commencement Date”), the sums set forth in Section 2.3, subject
to the rental adjustments provided in Article 8 hereof; provided, however, that if the Landlord’s Work is not Substantially
Complete upon the earlier of (a) or (b), then the Rent Commencement Date shall be the date that the Landlord’s Work is
Substantially Complete; provided, further, however, that if Substantial Completion of the Landlord Work’s is delayed by a Tenant
Delay, then the Rent Commencement Date shall be the date that the Rent Commencement Date would have occurred but for such
Tenant Delay. Base Rent shall be paid in equal monthly installments as set forth in Section 2.3, subject to the rental adjustments
provided in Article 8 hereof, each in advance on the first day of each and every calendar month during the Term.
7.2. In addition to Base Rent, Tenant shall pay to Landlord as additional rent (“Additional Rent”) at times hereinafter
specified in this Lease (a) Tenant’s Adjusted Share (as
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defined below) of Operating Expenses (as defined below), (b) the Property Management Fee (as defined below) and (c) any other
amounts that Tenant assumes or agrees to pay under the provisions of this Lease that are owed to Landlord, including any and all
other sums that may become due by reason of any default of Tenant or failure on Tenant’s part to comply with the agreements,
terms, covenants and conditions of this Lease to be performed by Tenant, after notice and the lapse of any applicable cure
periods.
7.3. Base Rent and Additional Rent shall together be denominated “ Rent.” Rent shall be paid to Landlord, without
abatement, deduction or offset, in lawful money of the United States of America to the address set forth in Section 2.8 or to such
other person or at such other place as Landlord may from time designate in writing. In the event the Term commences or ends on
a day other than the first day of a calendar month, then the Rent for such fraction of a month shall be prorated for such period on
the basis of the number of days in the month and shall be paid at the then-current rate for such fractional month.
7.4. Tenant’s obligation to pay Rent shall not be discharged or otherwise affected by (a) any Applicable Laws now or
hereafter applicable to the Premises, (b) any other restriction on Tenant’s use, (c) except as expressly provided herein, any
casualty or taking or (d) any other occurrence; and Tenant waives all rights now or hereafter existing to terminate or cancel this
Lease or quit or surrender the Premises or any part thereof, or to assert any defense in the nature of constructive eviction to any
action seeking to recover rent. Tenant’s obligation to pay Rent with respect to any period or obligations arising, existing or
pertaining to the period prior to the date of the expiration or earlier termination of the Term or this Lease shall survive any such
expiration or earlier termination; provided, however, that nothing in this sentence shall in any way affect Tenant’s obligations
with respect to any other period.
8.

Rent Adjustments.

8.1 Base Rent (including any increase to Base Rent arising from any disbursement of the Additional TI Allowance by
Landlord in accordance with this Lease), shall be subject to an annual upward adjustment of three percent (3%) of the thencurrent Base Rent. The first such adjustment shall become effective commencing on the first (1st) annual anniversary of the Rent
Commencement Date, and subsequent adjustments shall become effective on every successive annual anniversary for so long as
this Lease continues in effect.
9.

Operating Expenses.
9.1. As used herein, the term “Operating Expenses” shall include:

(a) Government impositions, including property tax costs consisting of real property taxes, and taxes on
personal property owned by Landlord (so long as such personal property is located at the Project and used in the operation or
maintenance of the Project, and is not for the benefit of individual tenants) (including amounts due under any improvement bond
upon the Building or the Project (including the parcel or parcels of real property upon which the Building, the other buildings in
the Project and areas serving the Building and the Project are located provided the same are appropriately proportioned among all
tenants at the Building or Project, as applicable)) or assessments in lieu thereof imposed by any federal, state, regional, local or
municipal governmental authority, agency or subdivision (each, a “Governmental Authority”);
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taxes on or measured by gross rentals received from the rental of space in the Project; taxes based on the square footage of the
Premises, the Building or the Project, as well as any parking charges, utilities surcharges or any other costs levied, assessed or
imposed by, or at the direction of, or arising from Applicable Laws or interpretations thereof, promulgated by any Governmental
Authority in connection with the use or occupancy of the Project or the parking facilities serving the Project; taxes on this
transaction or any document to which Tenant is a party creating or transferring an interest in the Premises; any fee for a business
license to operate an office/laboratory building; and any expenses, including the reasonable cost of attorneys or experts,
reasonably incurred by Landlord in seeking reduction by the taxing authority of the applicable taxes, less tax refunds obtained as
a result of an application for review thereof; and
(b) All other costs of any kind paid or incurred by Landlord in connection with the operation or maintenance
of the Building and the Project, and costs of repairs and replacements to improvements within the Project as appropriate to
maintain the Project as required hereunder, consistent with good business practice, may establish to provide for future repairs and
replacements, or as any Lender (as defined below) may require; costs of utilities furnished to the Common Area; sewer fees;
cable television; trash collection; cleaning, including windows; heating, ventilation and air-conditioning (“HVAC”); maintenance
of landscaping and grounds; snow removal; maintenance of drives and parking areas; maintenance of the roof; maintenance of
any bridge or connection between buildings at the Project; security services and devices; building supplies; maintenance or
replacement of equipment utilized for operation and maintenance of the Project; license, permit and inspection fees; sales, use
and excise taxes on goods and services purchased by Landlord in connection with the operation, maintenance or repair of the
Building or Project systems and equipment; telephone, postage, stationery supplies and other expenses incurred in connection
with the operation, maintenance or repair of the Project; all costs and expenses incurred in connection with providing Project
amenities, including, without limitation, the shuttle service for the Project and the fitness facility currently located within the
building at 1000 Washington Street; accounting, legal and other professional fees and expenses incurred in connection with the
Project; costs of furniture, draperies, carpeting, landscaping supplies, snow removal and other customary and ordinary items of
personal property provided by Landlord for use in Common Area or in the Project office; Project office rent or rental value for a
commercially reasonable amount of space, to the extent an office used for Project operations is maintained at the Project, plus
customary expenses for such office; capital expenditures incurred (i) in replacing obsolete equipment, as such term is defined on
Exhibit J attached hereto, (ii) for the primary purpose of reducing Operating Expenses or (iii) required by any Governmental
Authority to comply with changes in Applicable Laws that take effect after the Execution Date or to ensure continued compliance
with Applicable Laws in effect as of the Execution Date, in each case amortized over the useful life thereof, as reasonably
determined by Landlord, in accordance with generally accepted accounting principles, but in no event longer than ten (10) years;
costs of complying with Applicable Laws (except to the extent such costs are incurred to remedy non-compliance as of the
Execution Date with Applicable Laws); costs to keep the Project in compliance with, or costs or fees otherwise required under or
incurred pursuant to any CC&Rs or Property Operations Documents (as each such term is defined below), including
condominium fees; insurance premiums, including premiums for commercial general liability, property casualty, earthquake,
terrorism and environmental coverages; portions of insured losses paid by Landlord as part of the deductible portion of a loss
pursuant to the terms of insurance policies; service contracts; costs of services of independent contractors retained to do work of a
nature referenced
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above; and costs of compensation (including employment taxes and fringe benefits) of all persons who perform regular and
recurring duties connected with the day-to-day operation and maintenance of the Project, its equipment, the adjacent walks,
landscaped areas, drives and parking areas, including janitors, floor waxers, window washers, watchmen, gardeners, sweepers,
plow truck drivers, handymen, and engineering/maintenance/facilities personnel.
(c) Notwithstanding the foregoing, Operating Expenses shall not include any net income, franchise, capital
stock, estate or inheritance taxes, or taxes that are the personal obligation of Tenant or of another tenant of the Project; any
leasing commissions; expenses that relate to preparation of rental space for a tenant; advertising and promotional expenditures
directly related to Landlord’s efforts to lease space in the Building or the Project; expenses of initial development and
construction, including grading, paving, landscaping and decorating (as distinguished from maintenance, repair and replacement
of the foregoing); costs of constructing new buildings within the Project; legal expenses relating to other tenants; legal and
accounting fees not incurred in connection with operation and management of the Building (including any legal and other costs
incurred in connection with the sale, financing, refinancing, syndication, securitization, or change of ownership of the Building,
including, without limitation, brokerage commissions, attorneys’ and accountants’ fees, closing costs, title insurance premiums,
points, and interest charges); costs of repairs to the extent reimbursed by payment of insurance proceeds received by Landlord or
which are covered by warranties or guarantees or reimbursed pursuant to service contracts; costs incurred directly and solely as a
result of Landlord's gross negligence or willful misconduct; principal and interest upon loans to Landlord or secured by a loan
agreement, mortgage, deed of trust, security instrument or other loan document covering the Project or a portion thereof
(collectively, “Loan Documents”) (provided that interest upon a government assessment or improvement bond payable in
installments shall constitute an Operating Expense under Subsection 9.1(a)); salaries of executive officers of Landlord, or of
Landlord’s personnel who are not involved in the day-today operation and maintenance of the Building or Project; depreciation
claimed by Landlord for tax purposes (provided that this exclusion of depreciation is not intended to delete from Operating
Expenses actual costs of repairs and replacements and reasonable reserves in regard thereto that are provided for in Subsection
9.1(b)); taxes that are excluded from Operating Expenses by the last sentence of Subsection 9.1(a); costs or expenses incurred in
connection with the financing or sale of the Project or any portion thereof; political or charitable contributions; costs expressly
excluded from Operating Expenses elsewhere in this Lease or that are charged to or paid by Tenant under other provisions of this
Lease; professional fees and disbursements and other costs and expenses related to the ownership (as opposed to the use,
occupancy, operation, maintenance or repair) of the Project; and any item that, if included in Operating Expenses, would involve
a double collection for such item by Landlord. To the extent that Tenant uses more than Tenant’s Pro Rata Share of any item of
Operating Expenses, Tenant shall pay Landlord for such excess in addition to Tenant’s obligation to pay Tenant’s Pro Rata Share
of Operating Expenses (such excess, together with Tenant’s Pro Rata Share, “Tenant’s Adjusted Share”).
9.2 Commencing on the Term Commencement Date, Tenant shall pay to Landlord on the and first day of each calendar
month of the Term, as Additional Rent, (a) the Property Management Fee (as defined below) and (b) Landlord’s estimate of
Tenant’s Adjusted Share of Operating Expenses with respect to the Building and the Project, as applicable, for such month.
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(w) The “Property Management Fee” shall equal three percent (3%) of Base Rent due from Tenant. Tenant
shall pay the Property Management Fee in accordance with Section 9.2 with respect to the entire Term, including any extensions
of the Term, or any holdover periods, regardless of whether Tenant is obligated to pay Base Rent, Operating Expenses or any
other Rent with respect to any such period or portion thereof. During the period of time between the Term Commencement Date
and the Rent Commencement Date, the Property Management Fee shall be calculated as if Tenant were paying Base Rent in the
amount of $501,338.75 per month.
(x) Within ninety (90) days after the conclusion of each calendar year (or such longer period as may be
reasonably required by Landlord not to exceed one hundred and twenty (120) days), Landlord shall furnish to Tenant a statement
showing in reasonable detail the actual Operating Expenses, Tenant’s Adjusted Share of Operating Expenses, and the cost of
providing utilities to the Premises for the previous calendar year (“Landlord’s Statement”). Any additional sum due from Tenant
to Landlord shall be due and payable within thirty (30) days after receipt of an invoice therefor. If the amounts paid by Tenant
pursuant to this Section exceed Tenant’s Adjusted Share of Operating Expenses for the previous calendar year, then Landlord
shall credit the difference against the Rent next due and owing from Tenant; provided that, if the Lease term has expired,
Landlord shall accompany Landlord’s Statement with payment for the amount of such difference.
(y) Any amount due under this Section for any period that is less than a full month shall be prorated for such
fractional month on the basis of the number of days in the month.
9.3. Landlord or an affiliate(s) of Landlord may own other property(ies) adjacent to the Project or its neighboring
properties (collectively, “Neighboring Properties”). In connection with Landlord performing services for the Project pursuant to
this Lease, similar services may be performed by the same vendor(s) for Neighboring Properties. In such a case, Landlord shall
reasonably allocate to each Building and the Project the costs for such services based upon the ratio that the square footage of the
Building or the Project (as applicable) bears to the total square footage of all of the Neighboring Properties or buildings within
the Neighboring Properties for which the services are performed, unless the scope of the services performed for any building or
property (including the Building and the Project) is disproportionately more or less than for others, in which case Landlord shall
equitably allocate the costs based on the scope of the services being performed for each building or property (including the
Building and the Project). Since the Project consists of multiple buildings, certain Operating Expenses may pertain to a particular
building(s) and other Operating Expenses to the Project as a whole. Landlord shall properly allocate any such costs applicable to
any particular building within the Project to such building, and other such costs applicable to the Project to each building in the
Project (including the Building), with the tenants in each building being responsible for paying their respective proportionate
shares of their buildings to the extent required under their leases. Landlord shall allocate such costs to the buildings (including
the Building) in a reasonable, non-discriminatory manner, and such allocation shall be binding on Tenant.
9.4. Landlord’s annual statement shall be final and binding upon Tenant unless Tenant, within sixty (60) days after
Tenant’s receipt thereof, shall contest any item therein by giving written notice to Landlord, specifying each item contested and
the reasons therefor; provided that Tenant shall in all events pay the amount specified in Landlord’s annual statement, pending the
13

results of the Independent Review and determination of the Accountant(s), as applicable and as each such term is defined below.
If, during such sixty (60)-day period, Tenant reasonably and in good faith questions or contests the correctness of Landlord’s
statement of Tenant’s Adjusted Share of Operating Expenses, Landlord shall provide Tenant with reasonable access to Landlord’s
books and records to the extent relevant to determination of Operating Expenses, and such information as Landlord reasonably
determines to be responsive to Tenant’s written inquiries. In the event that, after Tenant’s review of such information, Landlord
and Tenant cannot agree upon the amount of Tenant’s Adjusted Share of Operating Expenses, then Tenant shall have the right to
have an independent public accounting firm hired by Tenant on an hourly basis and not on a contingent-fee basis (at Tenant’s sole
cost and expense) and approved by Landlord (which approval Landlord shall not unreasonably withhold or delay) audit and
review such of Landlord’s books and records for the year in question as directly relate to the determination of Operating
Expenses for such year (the “Independent Review”), but not books and records of entities other than Landlord. Landlord shall
make such books and records available at the location where Landlord maintains them in the ordinary course of its business, or
electronically. Landlord need not provide copies of any books or records. Tenant shall commence the Independent Review
within fifteen (15) days after the date Landlord has given Tenant access to Landlord’s books and records for the Independent
Review. Tenant shall complete the Independent Review and notify Landlord in writing of Tenant’s specific objections to
Landlord’s calculation of Operating Expenses (including Tenant’s accounting firm’s written statement of the basis, nature and
amount of each proposed adjustment) no later than sixty (60) days after Landlord has first given Tenant access to Landlord’s
books and records for the Independent Review. Landlord shall review the results of any such Independent Review. The parties
shall endeavor to agree promptly and reasonably upon Operating Expenses taking into account the results of such Independent
Review. If, as of the date that is sixty (60) days after Tenant has submitted the Independent Review to Landlord, the parties have
not agreed on the appropriate adjustments to Operating Expenses, then the parties shall engage a mutually agreeable independent
third party accountant with at least ten (10) years’ experience in commercial real estate accounting in the Boston area (the
“Accountant”). If the parties cannot agree on the Accountant, each shall within ten (10) days after such impasse appoint an
Accountant (different from the accountant and accounting firm that conducted the Independent Review) and, within ten (10) days
after the appointment of both such Accountants, those two Accountants shall select a third (which cannot be the accountant and
accounting firm that conducted the Independent Review). If either party fails to timely appoint an Accountant, then the
Accountant the other party appoints shall be the sole Accountant. Within ten (10) days after appointment of the Accountant(s),
Landlord and Tenant shall each simultaneously give the Accountants (with a copy to the other party) its determination of
Operating Expenses, with such supporting data or information as each submitting party determines appropriate. Within ten (10)
days after such submissions, the Accountants shall by majority vote select either Landlord’s or Tenant’s determination of
Operating Expenses. The Accountants may not select or designate any other determination of Operating Expenses. The
determination of the Accountant(s) shall bind the parties. If the parties agree or the Accountant(s) determine that the Operating
Expenses actually paid by Tenant for the calendar year in question exceeded Tenant’s obligations for such calendar year, then
Landlord shall, at Tenant’s option, either (a) credit the excess to the next succeeding installments of estimated Additional Rent or
(b) pay the excess to Tenant within thirty (30) days after delivery of such results. If the parties agree or the Accountant(s)
determine that Tenant’s payments of Operating Expenses for such calendar year were less than Tenant’s obligation for the
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calendar year, then Tenant shall pay the deficiency to Landlord within thirty (30) days after delivery of such results. If the
Independent Review reveals or the Accountant(s) determine that the Operating Expenses billed to Tenant by Landlord and paid
by Tenant to Landlord for the applicable calendar year in question exceeded by more than five percent (5%) what Tenant should
have been billed during such calendar year, then Landlord shall pay the reasonable cost of the Independent Review. In all other
cases Tenant shall pay the cost of the Independent Review and the Accountant(s).
9.5. Tenant shall not be responsible for Operating Expenses with respect to any time period prior to the Term
Commencement Date; provided, however, that if Landlord permits Tenant to occupy the Premises for the conduct of its business
prior to the Term Commencement Date, Tenant shall be responsible for Operating Expenses from such earlier date of possession
(the Term Commencement Date or such earlier date, as applicable, the “Expense Trigger Date”); and provided, further, that
Landlord may annualize certain Operating Expenses incurred prior to the Expense Trigger Date over the course of the budgeted
year during which the Expense Trigger Date occurs, and Tenant shall be responsible for the annualized portion of such Operating
Expenses corresponding to the number of days during such year, commencing with the Expense Trigger Date, for which Tenant is
otherwise liable for Operating Expenses pursuant to this Lease. Tenant’s responsibility for Tenant’s Adjusted Share of Operating
Expenses shall continue to the latest of (a) the date of termination of the Lease, (b) the date Tenant has fully vacated the Premises
and (c) if termination of the Lease is due to a default by Tenant, the date of rental commencement of a replacement tenant.
9.6. Operating Expenses for the calendar year in which Tenant’s obligation to share therein commences and for the
calendar year in which such obligation ceases shall be prorated on a basis reasonably determined by Landlord. Expenses such as
taxes, assessments and insurance premiums that are incurred for an extended time period shall be prorated based upon the time
periods to which they apply so that the amounts attributed to the Premises relate in a reasonable manner to the time period
wherein Tenant has an obligation to share in Operating Expenses.
9.7. Within thirty (30) days after the end of each calendar month, Tenant shall submit to Landlord an invoice, or, in the
event an invoice is not available, an itemized list, of all costs and expenses that (a) Tenant has incurred (either internally or by
employing third parties) during the prior month and (b) for which Tenant reasonably believes it is entitled to reimbursements
from Landlord pursuant to the terms of this Lease. Notwithstanding the foregoing, Tenant shall not be obligated to submit any
such list to Landlord if Tenant has not incurred any costs or expenses as set forth in (a) or (b) above.
9.8. In the event that the Building or Project is less than fully occupied during a calendar year, Tenant acknowledges that
Landlord may extrapolate Operating Expenses that vary depending on the occupancy of the Building or Project, as applicable, to
equal Landlord’s reasonable estimate of what such Operating Expenses would have been had the Building or Project, as
applicable, been ninety-five percent (95%) occupied during such calendar year; provided, however, that Landlord shall not
recover more than one hundred percent (100%) of Operating Expenses.
10. Taxes on Tenant’s Property.
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10.1.
Tenant shall be solely responsible for the payment of any and all taxes levied upon (a) personal property and
trade fixtures located at the Premises and (b) any gross or net receipts of or sales by Tenant, and shall pay the same prior to
delinquency.
10.2.
If any such taxes on Tenant’s personal property or trade fixtures are levied against Landlord or Landlord’s
property or, if the assessed valuation of the Building, the Property or the Project is increased by inclusion therein of a value
attributable to Tenant’s personal property or trade fixtures, and if Landlord, after written notice to Tenant, pays the taxes based
upon any such increase in the assessed value of the Building, the Property or the Project, then Tenant shall, promptly upon receipt
of an invoice therefor from Landlord, repay to Landlord the taxes so paid by Landlord.
10.3.
If any improvements in or alterations to the Premises, whether owned by Landlord or Tenant and whether or
not affixed to the real property so as to become a part thereof, are assessed for real property tax purposes at a valuation higher
than the valuation at which improvements conforming to Landlord’s building standards (the “Building Standard”) in other spaces
in the Building are assessed, then the real property taxes and assessments levied against Landlord or the Building, the Property or
the Project by reason of such excess assessed valuation shall be deemed to be taxes levied against personal property of Tenant
and shall be governed by the provisions of Section 10.2. Any such excess assessed valuation due to improvements in or
alterations to space in the Project leased by other tenants at the Project shall not be included in Operating Expenses. If the
records of the applicable governmental assessor’s office are available and sufficiently detailed to serve as a basis for determining
whether such Tenant improvements or alterations are assessed at a higher valuation than the Building Standard, then such records
shall be binding on both Landlord and Tenant.
11. Security Deposit.
11.1.
Tenant shall deposit with Landlord on or before the Execution Date the sum set forth in Section 2.6 (the
“Security Deposit”), which sum shall be held by Landlord as security for the faithful performance by Tenant of all of the terms,
covenants and conditions of this Lease to be kept and performed by Tenant. If Tenant Defaults (as defined below) with respect to
any provision of this Lease, including any provision relating to the payment of Rent, then Landlord may (but shall not be required
to) use, apply or retain all or any part of the Security Deposit for the payment of any Rent or any other sum in default, or to
compensate Landlord for any other loss or damage that Landlord may suffer by reason of Tenant’s default. If any portion of the
Security Deposit is so used or applied, then Tenant shall, within ten (10) days following demand therefor, deposit cash with
Landlord in an amount sufficient to restore the Security Deposit to its original amount, and Tenant’s failure to do so shall be a
material breach of this Lease. The provisions of this Article shall survive the expiration or earlier termination of this Lease.
11.2.
In the event of bankruptcy or other debtor-creditor proceedings against Tenant, the Security Deposit shall be
deemed to be applied first to the payment of Rent and other charges due Landlord for all periods prior to the filing of such
proceedings.
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11.3.
Landlord may deliver to any purchaser of Landlord’s interest in the Premises the funds deposited hereunder by
Tenant, and thereupon Landlord shall be discharged from any further liability with respect to such deposit. This provision shall
also apply to any subsequent transfers.
11.4.
If Tenant shall fully and faithfully perform every provision of this Lease to be performed by it, then the
Security Deposit, or any balance thereof, shall be returned to Tenant (or, at Landlord’s option, to the last assignee of Tenant’s
interest hereunder) within sixty (60) days after the expiration or earlier termination of this Lease.
11.5.
If the Security Deposit shall be in cash, Landlord shall hold the Security Deposit in an account at a banking
organization selected by Landlord; provided, however, that Landlord shall not be required to maintain a separate account for the
Security Deposit, but may intermingle it with other funds of Landlord. Landlord shall be entitled to all interest and/or dividends,
if any, accruing on the Security Deposit. Landlord shall not be required to credit Tenant with any interest for any period during
which Landlord does not receive interest on the Security Deposit.
11.6.
The Security Deposit may be in the form of cash, a letter of credit or any other security instrument acceptable
to Landlord in its sole discretion. Tenant may at any time, except when Tenant is in Default (as defined below), deliver a letter of
credit (the “L/C Security”) as the entire Security Deposit, as follows:
(a) If Tenant elects to deliver L/C Security, then Tenant shall provide Landlord, and maintain in full force and
effect throughout the Term and until the date that is ninety (90) days after the then-current Term Expiration Date, a letter of credit
in the form of Exhibit E issued by an issuer reasonably satisfactory to Landlord, in the amount of the Security Deposit, with an
initial term of at least one year. Landlord may require the L/C Security to be re-issued by a different issuer at any time during the
Term if Landlord reasonably believes that the issuing bank of the L/C Security is or may soon become insolvent; provided,
however, Landlord shall return the existing L/C Security to the existing issuer immediately upon receipt of the substitute L/C
Security. If any issuer of the L/C Security shall become insolvent or placed into FDIC receivership, then Tenant shall
immediately deliver to Landlord (without the requirement of notice from Landlord) substitute L/C Security issued by an issuer
reasonably satisfactory to Landlord, and otherwise conforming to the requirements set forth in this Article. As used herein with
respect to the issuer of the L/C Security, “insolvent” means the determination of insolvency as made by such issuer’s primary
bank regulator (i.e., the state bank supervisor for state chartered banks; the OCC or OTS, respectively, for federally chartered
banks or thrifts; or the Federal Reserve for its member banks). If, at the Term Expiration Date, any Rent remains uncalculated or
unpaid, then (i) Landlord shall with reasonable diligence complete any necessary calculations, (ii) Tenant shall extend the expiry
date of such L/C Security from time to time as Landlord reasonably requires and (iii) in such extended period, Landlord shall not
unreasonably refuse to consent to an appropriate reduction of the L/C Security. Tenant shall reimburse Landlord’s legal costs (as
estimated by Landlord’s counsel) in handling Landlord’s acceptance of L/C Security or its replacement or extension.
(b) If Tenant delivers to Landlord satisfactory L/C Security in place of the entire Security Deposit, Landlord
shall remit to Tenant any cash Security Deposit Landlord previously held.
17

(c) Landlord may draw upon the L/C Security, and hold and apply the proceeds in the same manner and for the
same purposes as the Security Deposit, if (i) an uncured Default (as defined below) exists, (ii) as of the date that is thirty (30)
days before any L/C Security expires (even if such scheduled expiry date is after the Term Expiration Date) Tenant has not
delivered to Landlord an amendment or replacement for such L/C Security, reasonably satisfactory to Landlord, extending the
expiry date to the earlier of (1) ninety (90) days after the then-current Term Expiration Date or (2) the date that is one year after
the then-current expiry date of the L/C Security, (iii) the L/C Security provides for automatic renewals, Landlord asks the issuer
to confirm the current L/C Security expiry date, and the issuer fails to do so within ten (10) business days, (iv) Tenant fails to pay
(when and as Landlord reasonably requires) any bank charges for Landlord’s transfer of the L/C Security or (v) the issuer of the
L/C Security ceases, or announces that it will cease, to maintain an office in the city where Landlord may present drafts under the
L/C Security (and fails to permit drawing upon the L/C Security by overnight courier or facsimile). This Section does not limit
any other provisions of this Lease allowing Landlord to draw the L/C Security under specified circumstances.
(d) Tenant shall not seek to enjoin, prevent, or otherwise interfere with Landlord’s draw under L/C Security,
even if it violates this Lease. Tenant acknowledges that the only effect of a wrongful draw would be to substitute a cash Security
Deposit for L/C Security, causing Tenant no legally recognizable damage. Landlord shall hold the proceeds of any draw in the
same manner and for the same purposes as a cash Security Deposit. In the event of a wrongful draw, (a) the parties shall
cooperate to allow Tenant to post replacement L/C Security simultaneously with the return to Tenant of the wrongfully drawn
sums, (b) Landlord shall upon request confirm in writing to the issuer of the L/C Security that Landlord’s draw was erroneous,
and (c) if Tenant receives a final determination from a court of competent jurisdiction that is not subject to appeal that Landlord
has made a “wrongful” draw, (i) Landlord shall pay Tenant interest upon the amount of such wrongful draw at the rate of six
percent (6%) and (ii) Tenant shall be entitled to recover its reasonable attorney’s fees in accordance with Section 40.7. For
purposes of the immediately foregoing sentence, the term “wrongful” shall mean that Landlord had no reasonable basis to believe
that it had the right to make the draw.
(e) If Landlord transfers its interest in the Premises, then Tenant shall at Tenant’s expense, within five (5)
business days after receiving a request from Landlord, deliver (and, if the issuer requires, Landlord shall consent to) an
amendment to the L/C Security naming Landlord’s grantee as substitute beneficiary. If the required Security Deposit changes
while L/C Security is in force, then Tenant shall deliver (and, if the issuer requires, Landlord shall consent to) a corresponding
amendment to the L/C Security.
11.7 If Tenant, as of the fourth (4th) and/or eighth (8th) anniversary of the Rent Commencement Date (each such anniversary,
an “L/C Security Reduction Date”) has not been in Default under this Lease during the twelve (12) month period immediately
preceding the applicable L/C Security Reduction Date, then Tenant, no later than forty-five (45) days after the applicable L/C
Security Reduction Date, may notify Landlord in writing that Tenant desires to reduce the amount of the Security Deposit (an
“L/C Security Reduction Notice”). If Tenant timely and properly delivers to Landlord an L/C Security Reduction Notice in
accordance with the foregoing grammatical sentence, then the Security Deposit shall be reduced to Three Million Eight Thousand
Thirty-Two and 50/100 Dollars ($3,008,032.50), and if Tenant has already completed
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the first such reduction when the second L/C/ Reduction Date occurs, the Security Deposit shall be reduced to Two Million Five
Thousand Three Hundred Fifty-Five and 00/100 Dollars ($2,005,355.00) (each such amount, the “L/C Security Reduction
Amount”, as applicable). If Landlord is then holding a cash Security Deposit, then Landlord shall return to Tenant cash in an
amount equal to the L/C Security Reduction Amount within thirty (30) days of Landlord’s receipt of the applicable L/C Security
Reduction Notice. If the Security Deposit is in the form of the L/C Security, Tenant may provide to Landlord a replacement L/C
Security in the amount of the reduced Security Deposit (or amendment to the L/C Security reflecting such reduction). Provided
such replacement L/C Security (or amendment to the L/C Security) complies with the terms and provisions of this Article 11,
Landlord shall, within thirty (30) days after its receipt of such replacement L/C Security, return to Tenant the L/C Security then
being held by Landlord (or take any necessary steps required in connection with the amendment to the L/C Security).

12. Use.
12.1.
Tenant shall use the Premises for the Permitted Use, and shall not use the Premises, or permit or suffer the
Premises to be used, for any other purpose without Landlord’s prior written consent, which consent Landlord may withhold in its
sole and absolute discretion. Tenant shall be prohibited from using the Premises or any portion of the Property for the sale,
distribution or production of marijuana.
12.2.
Tenant shall not use or occupy the Premises in violation of Applicable Laws; zoning ordinances; or the
certificate of occupancy (or its substantial equivalent) issued for the Building or the Project, and shall, upon five (5) days’ written
notice from Landlord, discontinue any use of the Premises that is declared or claimed by any Governmental Authority having
jurisdiction to be a violation of any of the above, or that in Landlord’s reasonable opinion violates any of the above. Tenant shall
take such further actions and execute such further documents in connection with this Lease as are necessary to comply with
Applicable Laws relating to privacy, personal information and data security. Tenant acknowledges that Landlord may collect
certain personal information (e.g., names, email addresses and contact information) of Tenant’s and its affiliates’ employees (and,
if applicable, subcontractors and consultants), and use such information in connection with performing Landlord’s duties and
obligations, and exercising its rights under this Lease. Tenant shall not retain, use or disclose any personal information received
from Landlord pursuant to this Lease for any purpose other than to perform its duties and obligations, and exercise its rights
under this Lease or as required by Applicable Law. In the event of a conflict between this Section and Article 38, this Section
shall govern. Tenant shall comply with any direction of any Governmental Authority having jurisdiction that shall, by reason of
the nature of Tenant’s use or occupancy of the Premises, impose any duty upon Tenant or Landlord with respect to the Premises
or with respect to the use or occupation thereof, and shall indemnify, defend (at the option of and with counsel reasonably
acceptable to the indemnified party(ies)), save, reimburse and hold harmless (collectively, “Indemnify,” “Indemnity” or
“Indemnification,” as the case may require) Landlord and its affiliates, employees, agents and contractors; and any lender,
mortgagee, ground lessor or beneficiary (each, a “Lender” and, collectively with Landlord and its affiliates, employees, agents
and contractors, the “Landlord Indemnitees”) harmless from and against any and all demands, claims, liabilities, losses, costs,
expenses, actions, causes of action,
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damages, suits or judgments, and all reasonable expenses (including reasonable attorneys’ fees, charges and disbursements,
regardless of whether the applicable demand, claim, action, cause of action or suit is voluntarily withdrawn or dismissed)
incurred in investigating or resisting the same (collectively, “Claims”) of any kind or nature that arise before, during or after the
Term as a result of Tenant’s breach of this Section.
12.3.
Tenant shall not do or permit to be done anything that will invalidate or increase the cost of any fire,
environmental, extended coverage or any other insurance policy covering the Building or the Project, and shall comply with all
rules, orders, regulations and requirements of the insurers of the Building and the Project, and Tenant shall promptly, upon
demand, reimburse Landlord for any additional premium charged for such policy by reason of Tenant’s failure to comply with the
provisions of this Article.
12.4.

Tenant shall keep all doors opening onto public corridors closed, except when in use for ingress and egress.

12.5.
No additional locks or bolts of any kind shall be placed upon any of the doors or windows by Tenant, nor shall
any changes be made to existing locks or the mechanisms thereof without Landlord’s prior written consent, which consent shall
not be unreasonably withheld. Tenant shall, upon termination of this Lease, return to Landlord all keys to offices and restrooms
either furnished to or otherwise procured by Tenant. In the event any key so furnished to Tenant is lost, Tenant shall pay to
Landlord the cost of replacing the same or of changing the lock or locks opened by such lost key if Landlord shall deem it
necessary to make such change.
12.6.
No awnings or other projections shall be attached to any outside wall of the Building. No curtains, blinds,
shades or screens shall be attached to or hung in, or used in connection with, any window or door of the Premises other than
Landlord’s standard window coverings. Neither the interior nor exterior of any windows shall be coated or otherwise
sunscreened without Landlord’s prior written consent, nor shall any bottles, parcels or other articles be placed on the windowsills
or items attached to windows that are visible from outside the Premises. No equipment, furniture or other items of personal
property shall be placed on any exterior balcony or terrace without Landlord’s prior written consent.
12.7.
No sign, advertisement or notice (“Signage”) shall be exhibited, painted or affixed by Tenant on any part of the
Premises or the Building without Landlord’s prior written consent. Signage shall conform to Landlord’s design criteria
established from time to time. For any Signage, Tenant shall, at Tenant’s own cost and expense, (a) acquire all permits for such
Signage in compliance with Applicable Laws and (b) design, fabricate, install and maintain such Signage in a first-class
condition. Tenant shall be responsible for reimbursing Landlord for costs incurred by Landlord in removing any of Tenant’s
Signage upon the expiration or earlier termination of the Lease. Tenant shall have no right to install any exterior Signage. Interior
signs on entry doors to the Premises shall be inscribed, painted or affixed for Tenant by Landlord at Tenant’s sole cost and
expense, and shall be of a size, color and type and be located in a place acceptable to Landlord. Notwithstanding any of the
foregoing to the contrary, Landlord shall install standard Building lobby and directory Signage on behalf of Tenant at Landlord’s
sole cost. The directory tablet and lobby Signage shall be provided exclusively for the display of the name and location of
tenants only. Tenant shall not place anything on the exterior of the corridor walls or corridor doors other
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than Landlord’s standard lettering. At Landlord’s option, Landlord may install any Tenant Signage, and Tenant shall pay all costs
associated with such installation within thirty (30) days after demand therefor.
12.8.
Tenant may only place equipment within the Premises with floor loading consistent with the Building’s
structural design unless Tenant obtains Landlord’s prior written approval. Tenant may place such equipment only in a location
designed to carry the weight of such equipment.
12.9.
Tenant shall cause any equipment or machinery to be installed in the Premises so as to reasonably prevent
sounds or vibrations therefrom from extending into the Common Area or other leased premises in the Project.
12.10.
Tenant shall not (a) do or permit anything to be done in or about the Premises that shall in any way obstruct or
interfere with the rights of other tenants or occupants of the Project, or injure or annoy them, (b) use or allow the Premises to be
used for immoral, unlawful or objectionable purposes, (c) cause, maintain or permit any nuisance or waste in, on or about the
Project or (d) take any other action that would in Landlord’s reasonable determination in any manner adversely affect other
tenants’ quiet use and enjoyment of their space or adversely impact their ability to conduct business in a professional and suitable
work environment. Notwithstanding any other provision herein to the contrary, Tenant shall be responsible for all liabilities,
costs and expenses arising from or in connection with the compliance of the Premises with the Americans with Disabilities Act,
42 U.S.C. § 12101, et seq., and any state and local accessibility laws, codes, ordinances and rules (collectively, and together with
regulations promulgated pursuant thereto, the “ADA”), and Tenant shall Indemnify the Landlord Indemnitees from and against
any Claims arising from any such failure of the Premises to comply with the ADA. This Section (as well as any other provisions
of this Lease dealing with Indemnification of the Landlord Indemnitees by Tenant) shall be deemed to be modified in each case
by the insertion in the appropriate place of the following: “except as otherwise provided in Mass. G.L. Ter. Ed., C. 186, Section
15.” For the avoidance of doubt, “Lenders” shall also include historic tax credit investors and new market tax credit investors.
Landlord represents and warrants that to the actual knowledge of Landlord without any duty of investigation the Common Areas
shall be in compliance with the ADA as of the Term Commencement Date. The provisions of this Section shall survive the
expiration or earlier termination of this Lease.
12.11.
Tenant shall establish and maintain a chemical safety program administered by a licensed, qualified individual
in accordance with the requirements of the Massachusetts Water Resources Authority (“MWRA”) and any other applicable
Governmental Authority. Tenant shall be solely responsible for all costs incurred in connection with such chemical safety
program, and Tenant shall provide Landlord with such documentation as Landlord may reasonably require evidencing Tenant’s
compliance with the requirements of (a) the MWRA and any other applicable Governmental Authority with respect to such
chemical safety program and (b) this Section. Notwithstanding the foregoing, Landlord shall obtain and maintain during the
Term (m) any permit required by the MWRA (“MWRA Permit”) and (n) a wastewater treatment operator license from the
Commonwealth of Massachusetts with respect to Tenant’s use of the Acid Neutralization Tank (as defined below) in the Building.
Tenant shall not introduce anything into the Acid Neutralization Tank (x) in violation of the terms of the MWRA Permit, (y) in
violation of
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Applicable Laws or (z) that would interfere with the proper functioning of the Acid Neutralization Tank. Tenant agrees to
reasonably cooperate with Landlord in order to obtain the MWRA Permit and the wastewater treatment operator license. Tenant
shall reimburse Landlord within ten (10) business days after demand for any costs incurred by Landlord pursuant to this Section.
13. Rules and Regulations, CC&Rs, Parking Facilities and Common Area.
13.1.
Tenant shall have the non-exclusive right, in common with others, to use the Common Area in conjunction
with Tenant’s use of the Premises for the Permitted Use, and such use of the Common Area and Tenant’s use of the Premises
shall be subject to the rules and regulations adopted by Landlord and attached hereto as Exhibit F, together with such other
reasonable and nondiscriminatory rules and regulations as are hereafter promulgated by Landlord in its sole and absolute
discretion (the “Rules and Regulations”). Tenant shall and shall ensure that its contractors, subcontractors, employees, subtenants
and invitees faithfully observe and comply with the Rules and Regulations. Landlord shall not be responsible to Tenant for the
violation or non-performance by any other tenant or any agent, employee or invitee thereof of any of the Rules and Regulations.
13.2.
This Lease is subject to any recorded covenants, conditions or restrictions on the Project or Property including
the TAPA (defined below), as the same may be amended, amended and restated, supplemented or otherwise modified from time
to time (the “CC&Rs”). Tenant shall, at its sole cost and expense, comply with the CC&Rs.
13.3.
Notwithstanding anything in this Lease to the contrary, Tenant may not install any security systems (including
cameras) outside the Premises or that record sounds or images outside the Premises without Landlord’s prior written consent,
which Landlord may withhold in its sole and absolute discretion.
13.4.
Tenant acknowledges that, pursuant to that certain Transportation Access Plan Agreement dated as of October
12, 2017 (as the same may be amended or superseded, the “TAPA”), a copy of which is attached hereto as Exhibit G, Tenant shall
at its sole cost take measures to promote public transportation and subsidize employee use of public transit including providing
fifty percent (50%) MBTA pass subsidies for full-time and part-time employees. Tenant, at its sole cost and expense, shall also
comply ith the reporting requirements set forth in the TAPA at Landlord’s request. Any costs incurred by Landlord in connection
with the TAPA shall constitute an Operating Expense.
13.5.
Tenant shall have a non-exclusive, irrevocable license to use thirty-two (32) parking spaces at the parking
facilities serving the Building in common on an unreserved basis with other tenants of the Project during the Term at an initial
cost of Four Hundred Dollars ($400.00) per parking space per month (which rate shall be subject to periodic market adjustments),
which Tenant shall pay on the first day of each calendar month of the Term, as Additional Rent, commencing on the Term
Commencement Date. Tenant shall have access to the parking facilities on a 24/7/365 basis.
13.6.
Tenant agrees not to use the parking facilities in violation of any rules and regulations reasonably promulgated
by Landlord and agrees to cooperate with Landlord and other
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tenants in the use of the parking facilities. Landlord may reasonably allocate parking spaces among Tenant and other tenants of
the Building or the Project; provided that Tenant shall be entitled to the number of spaces set forth in Section 13.5 above.
Nothing in this Section, however, is intended to create an affirmative duty on Landlord’s part to monitor parking.
13.7.
Subject to the terms of this Lease including the Rules and Regulations and the rights of other tenants of the
Project, Tenant shall have the non-exclusive right to access the freight loading dock during dock operating hours as set by
Landlord at no additional cost, or those times arranged in advance with building management at Tenant’s cost. In addition,
subject to the terms of this Lease including the Rules and Regulations and the rights of other tenants in the Project, Tenant shall
have the non-exclusive right to access the freight elevator 24/7 for moving freight or other items restricted from being moved in a
passenger elevator, subject to the issuance of access passes by Landlord to qualified individuals, at no additional cost.
14. Project Control by Landlord.
14.1.
Landlord reserves full control over the Building and the Project to the extent not inconsistent with Tenant’s
enjoyment of the Premises as provided by and consistent with the other terms in this Lease. This reservation includes Landlord’s
right to subdivide the Project; convert the Building and the other buildings within the Project to condominium units; change the
size of the Project by selling all or a portion of the Project or adding real property and any improvements thereon to the Project;
grant easements and licenses to third parties; maintain or establish ownership of the Building separate from fee title to the
Property; make additions to or reconstruct portions of the Building and the Project; install, use, maintain, repair, replace and
relocate for service to the Premises and other parts of the Building or the Project (including to other tenant premises) pipes, ducts,
conduits, wires and appurtenant fixtures, wherever located in the Premises, the Building or elsewhere at the Project or delegate
such rights to other tenants performing work in their respective premises; and alter or relocate any other Common Area or
facility, including private drives, lobbies, elevators, loading areas, entrances and landscaping; provided, however, that such rights
shall be exercised in a way that does not materially adversely affect Tenant’s beneficial use and occupancy of the Premises,
including the Permitted Use and Tenant’s access to the Premises. Tenant acknowledges that Landlord specifically reserves the
right to allow the exclusive use of corridors and restroom facilities located on specific floors to one or more tenants occupying
such floors; provided, however, that Tenant shall not be deprived of the use of the corridors reasonably required to serve the
Premises or of restroom facilities serving the floor upon which the Premises are located. Tenant acknowledges that the Building
is under development, that there may be construction in the Common Areas and other tenant premises in the Building from time
to time during the Term, and that Landlord shall not be liable for any rent abatement or compensation by reason of
inconvenience, annoyance, or loss of business resulting from such construction. Further, Tenant shall be responsible for taking
any precautions Tenant deems necessary with respect to its business operations in the Premises to mitigate construction
impactssuch as sound and vibration from other parts of the Project. Landlord shall use commercially reasonable efforts in the
exercise of its rights under this Section, not to unreasonably interfere with Tenant’s use of the Premises for the Permitted Uses.
Landlord shall, in any construction at the Building undertaken by Landlord or its affiliates, exercise all reasonable efforts and
work cooperatively with Tenant to minimize interference from the noise and dust of such construction.
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14.2.
Possession of areas of the Premises necessary for utilities, services, safety and operation of the Building is
reserved to Landlord; provided, however, that such possession shall not materially adversely affect Tenant’s beneficial use and
occupancy of the Premises, including the Permitted Use and Tenant’s access to the Premises.
14.3.
Tenant shall, at Landlord’s request, promptly execute such further documents as may be reasonably appropriate
to assist Landlord in the performance of its obligations hereunder; provided that Tenant need not execute any document that
creates additional liability for Tenant or that deprives Tenant of the quiet enjoyment and use of the Premises as provided for in
this Lease.
14.4.
Landlord may, at any and all reasonable times during business hours (or during non-business hours, if (a) with
respect to Subsections 14.4(u) through 14.4(y), Tenant so requests, and (b) with respect to Subsection 14.4(z), if Landlord so
requests), and upon twenty-four (24) hours’ prior notice (which may be oral or by email to the office manager or other Tenantdesignated individual at the Premises; but provided that no time restrictions shall apply or advance notice be required if an
emergency necessitates immediate entry), enter the Premises to (u) inspect the same and to determine whether Tenant is in
compliance with its obligations hereunder, (v) supply any service Landlord is required to provide hereunder, (w) alter, improve or
repair any portion of the Building other than the Premises for which access to the Premises is reasonably necessary, (x) post
notices of nonresponsibility, (y) access the telephone equipment, electrical substation and fire risers and (z) show the Premises to
prospective tenants during the final year of the Term and current and prospective purchasers and lenders at any time.
Notwithstanding the foregoing, Tenant shall have the right to have a representative of Tenant accompany Landlord at such times;
provided, however, if Tenant’s representative is not available or does not elect to accompany Landlord at the times that Landlord
has requested access, then such unavailability shall not prohibit or otherwise restrict Landlord’s access, and Landlord may access
the Premises with or without Tenant’s representative present. Tenant may identify certain areas of the Premises that require
limited access by written notice to Landlord (“Secure Areas”), and, except in the event of an emergency, Landlord shall access
such Secure Areas with a Tenant representative present and shall endeavor to comply with Tenant’s reasonable security,
cleanliness and safety requirements when accessing such Secure Areas. In connection with any such alteration, improvement or
repair as described in Subsection 14.4(w), Landlord may erect in the Premises or elsewhere in the Project scaffolding and other
structures reasonably required for the alteration, improvement or repair work to be performed. In no event shall Tenant’s Rent
abate as a result of Landlord’s activities pursuant to this Section; provided, however, that all such activities shall be conducted in
such a manner so as to cause as little interference to Tenant as is reasonably possible. Landlord shall at all times retain a key with
which to unlock all of the doors in the Premises. If an emergency necessitates immediate access to the Premises, Landlord may
use whatever force is necessary to enter the Premises, and any such entry to the Premises shall not constitute a forcible or
unlawful entry to the Premises, a detainer of the Premises, or an eviction of Tenant from the Premises or any portion thereof.
15. Quiet Enjoyment. Landlord covenants that Tenant, upon paying the Rent and performing its obligations contained in this
Lease, may peacefully and quietly have, hold and enjoy the Premises, free from any claim by Landlord or persons claiming under
Landlord, but subject to all of the terms and provisions hereof, provisions of Applicable Laws and rights of record to which this
Lease is
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or may become subordinate. This covenant is in lieu of any other quiet enjoyment covenant, either express or implied.
16. Utilities and Services.
16.1 Commencing on the Term Commencement Date, Tenant shall pay for all water (including the cost to service, repair
and replace reverse osmosis, de-ionized and other treated water), gas, heat, light, power, telephone, internet service, cable
television, other telecommunications and other utilities supplied to the Premises, together with any fees, surcharges and taxes
thereon. If any such utility is not separately metered to Tenant, Tenant shall pay Tenant’s Adjusted Share of all charges of such
utility jointly metered with other premises as Additional Rent or, in the alternative, Landlord may, at its option, monitor the usage
of such utilities by Tenant and charge Tenant with the cost of purchasing, installing and monitoring such metering equipment,
which cost shall be paid by Tenant as Additional Rent.
16.2 Landlord may base its bills for utilities on reasonable estimates; provided that Landlord adjusts such billings as part
of the next Landlord’s Statement (not more frequently than on a monthly basis) to reflect the actual cost of providing utilities to
the Premises. To the extent that Tenant uses more than Tenant’s Pro Rata Share of any utilities, then Tenant shall pay Landlord
for Tenant’s Adjusted Share of such utilities to reflect such excess. In the event that the Building or Project is less than fully
occupied during a calendar year, Tenant acknowledges that Landlord may extrapolate utility usage that varies depending on the
occupancy of the Building or Project (as applicable) to equal Landlord’s reasonable estimate of what such utility usage would
have been had the Building or Project, as applicable, been ninety-five percent (95%) occupied during such calendar year;
provided, however, that Landlord shall not recover more than one hundred percent (100%) of the cost of such utilities.
Notwithstanding anything to the contrary contained herein, Tenant shall not be liable for the cost of utilities supplied to the
Premises attributable to the time period prior to the Term Commencement Date.
16.3 Landlord shall not be liable for, nor shall any eviction of Tenant result from, the failure to furnish any utility or
service, whether or not such failure is caused by Force Majeure (as defined below) or, to the extent permitted by Applicable
Laws, Landlord’s negligence. In the event of such failure, Tenant shall not be entitled to termination of this Lease or any
abatement or reduction of Rent, nor shall Tenant be relieved from the operation of any covenant or agreement of this Lease.
Notwithstanding anything to the contrary in this Lease, if, for more than seven (7) consecutive business days following written
notice to Landlord and as a direct result of Landlord’s gross negligence or willful misconduct (and except to the extent that such
failure is caused by any other factor, including any action or inaction of a Tenant Party (as defined below)), the provision of
HVAC or other utilities to all or a material portion of the Premises that Landlord must provide pursuant to this Lease is
interrupted (a “Material Services Failure”), then Base Rent and Tenant’s Adjusted Share of Operating Expenses (or, to the extent
that less than all of the Premises are affected, a proportionate amount (based on the Rentable Area of the Premises that is
rendered unusable) of Base Rent and Tenant’s Adjusted Share of Operating Expenses) shall thereafter be abated until the
Premises are again usable by Tenant for the Permitted Use; provided, however, that, if Landlord is diligently pursuing the
restoration of such HVAC and other utilities and Landlord provides substitute HVAC and other utilities reasonably suitable for
Tenant’s continued use and occupancy of the Premises for the Permitted Use (e.g., supplying potable water or portable
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air conditioning equipment), then neither Base Rent nor Tenant’s Adjusted Share of Operating Expenses shall be abated. During
any Material Services Failure, Tenant will cooperate with Landlord to arrange for the provision of any interrupted utility services
on an interim basis via temporary measures until final corrective measures can be accomplished, and Tenant will permit Landlord
the necessary access to the Premises to remedy such Material Service Failure. In the event of any interruption of HVAC or other
utilities that Landlord must provide pursuant to this Lease, regardless of the cause, Landlord shall diligently pursue the
restoration of such HVAC and other utilities. Notwithstanding anything in this Lease to the contrary, but subject to Article 24
(which shall govern in the event of a casualty), the provisions of this Section shall be Tenant’s sole recourse and remedy in the
event of an interruption of HVAC or other utilities to the Premises, including related to Section 16.8.
16.4 Tenant shall pay for, prior to delinquency of payment therefor, any utilities and services that may be furnished to the
Premises during or, if Tenant occupies the Premises after the expiration or earlier termination of the Term, after the Term, beyond
those utilities provided by Landlord, including telephone, internet service, cable television and other telecommunications,
together with any fees, surcharges and taxes thereon. Upon Landlord’s demand, utilities and services provided to the Premises
that are separately metered shall be paid by Tenant directly to the supplier of such utilities or services.
16.5 Tenant shall not, without Landlord’s prior written consent, use any device in the Premises (including data
processing machines) that will in any way (a) increase the amount of ventilation, air exchange, gas, steam, electricity or water
required or consumed in the Premises based upon Tenant’s Pro Rata Share of the Building or Project (as applicable) beyond the
existing capacity of the Building or the Project usually furnished or supplied for the Permitted Use or (b) exceed Tenant’s Pro
Rata Share of the Building’s or Project’s (as applicable) capacity to provide such utilities or services.
16.6.
If Tenant shall require utilities or services in excess of those usually furnished or supplied for tenants in similar
spaces in the Building or the Project by reason of Tenant’s equipment or extended hours of business operations, then Tenant shall
first procure Landlord’s consent for the use thereof, which consent Landlord may condition upon the availability of such excess
utilities or services, and Tenant shall pay as Additional Rent an amount equal to the cost of providing such excess utilities and
services.
16.7.
Landlord shall bring water to the point of connection with the Premises and shall provide hot and cold water in
Common Area for lavatory and landscaping purposes only, which water shall be from the local municipal or similar source;
provided, however, that if Landlord determines that Tenant requires, uses or consumes water provided to the Common Area for
any purpose other than ordinary lavatory purposes, Landlord may install a water meter (“Tenant Water Meter”) and thereby
measure Tenant’s water consumption for all purposes. Tenant shall pay Landlord for the costs of any Tenant Water Meter and the
installation and maintenance thereof during the Term. If Landlord installs a Tenant Water Meter, Tenant shall pay for water
consumed, as shown on such meter, as and when bills are rendered. If Tenant fails to timely make such payments, Landlord may
pay such charges and collect the same from Tenant. Any such costs or expenses incurred or payments made by Landlord for any
of the reasons or purposes stated in this
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Section shall be deemed to be Additional Rent payable by Tenant and collectible by Landlord as such.
16.8.
Landlord reserves the right, on at least forty-eight (48) hours’ advance notice (which may be orally or by
email) to stop service of the elevator, plumbing, ventilation, air conditioning and utility systems, when Landlord deems necessary
or desirable, or due to accident or emergency (in which case no notice shall be required), or the need to make repairs, alterations
or improvements, until such repairs, alterations or improvements shall have been completed, and Landlord shall further have no
responsibility or liability for failure to supply elevator facilities, plumbing, ventilation, air conditioning or utility service when
prevented from doing so by Force Majeure (as defined below) or, to the extent permitted by Applicable Laws, Landlord’s
negligence. Without limiting the foregoing, it is expressly understood and agreed that any covenants on Landlord’s part to
furnish any service pursuant to any of the terms, covenants, conditions, provisions or agreements of this Lease, or to perform any
act or thing for the benefit of Tenant, shall not be deemed breached if Landlord is unable to furnish or perform the same by virtue
of Force Majeure or, to the extent permitted by Applicable Laws, Landlord’s negligence.
16.9.
Landlord will install a back-up generator (the “Generator”) and Tenant shall be responsible for installing its
own automatic transfer switch and connecting to the base building distribution gear. Tenant shall be entitled to use up to its
proportionate share (after deducting any power from the Generator required for the Common Area) of power from the Generator
on a non-exclusive basis with other tenants in the Building. The cost of maintaining, repairing and replacing the Generator shall
constitute Operating Expenses. Landlord expressly disclaims any warranties with regard to the Generator or the installation
thereof, including any warranty of merchantability or fitness for a particular purpose. Landlord shall maintain the Generator and
any base building equipment in good working condition, provided, however, that Tenant shall be solely responsible, at Tenant’s
sole cost and expense, (and Landlord shall not be liable) for maintaining and operating Tenant’s automatic transfer switch and the
distribution of power from Tenant’s automatic transfer switch throughout the Premises, and provided further that Landlord shall
not be liable for any failure to make any repairs or to perform any maintenance of the Generator that is an obligation of Landlord
unless and except to the extent that Landlord willfully fails to make such repairs or perform such maintenance and such failure
persists for an unreasonable time after Tenant provides Landlord with written notice of the need for such repairs or maintenance.
Upon receipt of such written notice, Landlord shall promptly commence to cure such failure and shall diligently prosecute the
same to completion in accordance with Section 31.13. The provisions of Section 16.3 shall apply to the Generator.
16.10.
For the Premises, Landlord shall (a) maintain and operate the base building HVAC systems (not including
supplemental units exclusively serving the Premises) used for the Permitted Use only (“Base HVAC”) and (b) furnish HVAC as
reasonably required (except as this Lease otherwise provides or as to any special requirements that arise from Tenant’s particular
use of the Premises) for reasonably comfortable occupancy of the Premises twenty-four (24) hours a day, every day during the
Term, subject to casualty, eminent domain or as otherwise specified in this Article. Notwithstanding anything to the contrary in
this Section, Landlord shall have no liability, and Tenant shall have no right or remedy, on account of any interruption or
impairment in HVAC services, except as provided in Section 16.2.
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16.11.
For any utilities serving the Premises for which Tenant is billed directly by such utility provider, Tenant agrees
to furnish to Landlord (a) within thirty (30) days after Landlord’s request, any invoices or statements for such utilities and any
other utility usage information reasonably requested by Landlord, and (b) within thirty (30) days after each calendar year during
the Term, authorization to allow Landlord to access Tenant’s usage information necessary for Landlord to complete an ENERGY
STAR® Statement of Performance (or similar comprehensive utility usage report (e.g., related to Labs 21), if requested by
Landlord) and any other information reasonably requested by Landlord for the immediately preceding year; and Tenant shall
comply with any other energy usage or consumption requirements required by Applicable Laws. Tenant shall retain records of
utility usage at the Premises, including invoices and statements from the utility provider, for at least sixty (60) months, or such
other period of time as may be requested by Landlord. Tenant acknowledges that any utility information for the Premises, the
Building and the Project may be shared with third parties, including Landlord’s consultants and Governmental Authorities. In the
event that Tenant fails to comply with this Section, Tenant hereby authorizes Landlord to collect utility usage information directly
from the applicable utility providers, and Tenant shall pay Landlord a fee of Five Hundred Dollars ($500.00) per month to collect
such utility usage information. In addition to the foregoing, Tenant shall comply with all Applicable Laws related to the
disclosure and tracking of energy consumption at the Premises. The provisions of this Section shall survive the expiration or
earlier termination of this Lease.
16.12.
The Building shall be serviced by a common laboratory waste sanitary sewer connection from the pH
neutralization room located in the third floor mechanical room of the Building to the municipal sewer line in the street adjacent to
the Building. There shall be a separate acid neutralization tank (the “Acid Neutralization Tank”) that is connected to the
Premises, as well as to other premises in the Building. Tenant shall install sampling ports in lab waste plumbing. Tenant shall
have a non-exclusive right to use its proportionate share of the Acid Neutralization Tank in accordance with Applicable Laws in
common with other tenants of the Building. Tenant, as a portion of its Operating Expenses, shall reimburse Landlord for all
costs, charges and expenses incurred by Landlord from time to time in connection with or arising from the operation, use,
maintenance, repair or refurbishment of the Acid Neutralization Tank, including all clean-up costs relating to the Acid
Neutralization Tank (collectively, “Tank Costs”); provided, however, that if the Acid Neutralization Tank is being used by other
tenant(s) or occupant(s) of the Building at any time during the Term, then, during such time period, Tenant shall only be obligated
to pay its proportionate share of the Tank Costs. Notwithstanding the foregoing, in the event the Acid Neutralization Tank is
damaged or repairs to the Acid Neutralization Tank are required as a result of the improper use of the Acid Neutralization Tank
by Tenant, Tenant shall be responsible for one hundred percent (100%) of the cost of any repairs or replacement required as a
result of such improper use by Tenant, regardless of whether the Acid Neutralization Tank is then being used by other tenant(s) or
occupant(s) of the Building. Similarly, if the Acid Neutralization Tank is damaged, or if repairs to the Acid Neutralization Tank
are required as a result of the improper use of the Acid Neutralization Tank by other tenant(s) or occupant(s) of the Building, then
Tenant shall have no responsibility for the cost of any repairs or replacements required as a result of such improper use by such
other tenant(s) or occupant(s). Tenant shall Indemnify the Landlord Indemnitees from and against any and all Claims, including
(a) diminution in value of the Project or any portion thereof, (b) damages for the loss or restriction on use of rentable or usable
space or of any amenity of the Project and (c) sums paid in settlement of Claims that arise during or after the Term as a result of
Tenant’s improper use of the Acid Neutralization Tank. This
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Indemnification by Tenant includes costs incurred in connection with any investigation of site conditions or any clean-up,
remediation, removal or restoration required by any Governmental Authority arising from Tenant’s improper use of the Acid
Neutralization Tank.
17. Alterations.
17.1.
Tenant shall make no alterations, additions or improvements (other than the Tenant Improvements, which are
governed by the Work Letter) in or to the Premises or engage in any construction, demolition, reconstruction, renovation or other
work (whether major or minor) of any kind in, at or serving the Premises (“Alterations”) without Landlord’s prior written
approval, which approval Landlord shall not unreasonably withhold; provided, however, that, in the event any proposed
Alteration affects (a) any structural portions of the Building, including exterior walls, the roof, the foundation or slab, foundation
or slab systems (including barriers and subslab systems) or the core of the Building, (b) the exterior of the Building or (c) any
Building systems, including elevator, plumbing, HVAC, electrical, security, life safety and power, then Landlord may withhold its
approval in its sole and absolute discretion. Tenant shall, in making any Alterations, use only those architects, contractors,
suppliers and mechanics of which Landlord has given prior written approval and Landlord may refuse to approve any architects,
consultants, engineers, contractors, subcontractors, or material suppliers that Landlord reasonably believes could cause labor
disharmony or may not have sufficient experience, in Landlord’s reasonable opinion, to perform work in an occupied Class “A”
laboratory research building and in lab areas. In seeking Landlord’s approval, Tenant shall provide Landlord, at least thirty (30)
days in advance of any proposed construction, with plans, specifications, bid proposals, certified stamped engineering drawings
and calculations by Tenant’s engineer of record or architect of record (including connections to the Building’s structural system,
modifications to the Building’s envelope, non-structural penetrations in slabs or walls, and modifications or tie-ins to life safety
systems), work contracts, requests for laydown areas and such other information concerning the nature and cost of the Alterations
as Landlord may reasonably request, provided that Tenant shall not commence any such Alterations that require Landlord’s
consent unless and until Tenant has received the written approval of Landlord and any and all Lenders whose consent is required
under any applicable Loan Document. In no event shall Tenant use or Landlord be required to approve any architects,
consultants, contractors, subcontractors or material suppliers that Landlord reasonably believes could cause labor disharmony or
may not have sufficient experience, in Landlord’s reasonable opinion, to perform work in an occupied Class “A”
laboratory/research building and in tenant-occupied lab areas. Notwithstanding the foregoing, Tenant may make strictly cosmetic
changes to the Premises that do not require any permits or more than three (3) total contractors and subcontractors (“Cosmetic
Alterations”) without Landlord’s consent; provided that (y) the cost of any Cosmetic Alterations does not exceed One Hundred
Forty Thousand Dollars ($140,000) in any one instance or Two Hundred Fifty Thousand Dollars ($250,000) annually, (z) such
Cosmetic Alterations do not (i) require any structural or other substantial modifications to the Premises, (ii) require any changes
to or adversely affect the Building systems, (iii) affect the exterior of the Building or (iv) trigger any requirement under
Applicable Laws that would require Landlord to make any alteration or improvement to the Premises, the Building or the Project.
Tenant shall give Landlord at least ten (10) days’ prior written notice of any Cosmetic Alterations.
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17.2.
Tenant shall not construct or permit to be constructed partitions or other obstructions that might interfere with
free access to mechanical installation or service facilities of the Building or with other tenants’ components located within the
Building, or interfere with the moving of Landlord’s equipment to or from the enclosures containing such installations or
facilities.
17.3.
Tenant shall accomplish any work performed on the Premises or the Building in such a manner as to permit
any life safety systems to remain fully operable at all times.
17.4.
Any work performed on the Premises, the Building or the Project by Tenant or Tenant’s contractors shall be
done at such times and in such manner as Landlord may from time to time designate. Tenant covenants and agrees that all work
done by Tenant or Tenant’s contractors shall be performed in full compliance with Applicable Laws. Within thirty (30) days after
completion of any Alterations (other than Cosmetic Alterations), Tenant shall provide Landlord with complete “as built” drawing
print sets and electronic CADD files on disc (or files in such other current format in common use as Landlord reasonably
approves or requires) showing any changes in the Premises, as well as a commissioning report prepared by a licensed, qualified
commissioning agent hired by Tenant and approved by Landlord for all new or affected mechanical, electrical and plumbing
systems. Any such “as built” plans shall show the applicable Alterations as an overlay on the Building as-built plans; provided
that Landlord provides the Building “as built” plans to Tenant.
17.5.
Before commencing any Alterations (other than Cosmetic Alterations), Tenant shall give Landlord at least
twenty (20) days’ prior written notice of the proposed commencement of such work and the names and addresses of the persons
supply labor or materials therefor so that Landlord may enter the Premises to post and keep posted thereon and therein notices or
to take any further action that Landlord may reasonably deem proper for the protection of Landlord’s interest in the Project and
shall, if required by Landlord, secure, at Tenant’s own cost and expense, a completion and lien indemnity bond satisfactory to
Landlord for such work.
17.6.
Tenant shall repair any damage to the Premises arising from Tenant’s removal of any property from the
Premises. During any such restoration period, Tenant shall pay Rent to Landlord as provided herein as if such space were
otherwise occupied by Tenant. The provisions of this Section shall survive the expiration or earlier termination of this Lease.
17.7.
The Premises plus any Alterations; Signage; Tenant Improvements; attached equipment, decorations, fixtures
and trade fixtures; movable laboratory casework and related appliances; and other additions and improvements attached to or
built into the Premises made by either of the parties (including all floor and wall coverings; paneling; sinks and related plumbing
fixtures; laboratory benches; exterior venting fume hoods; walk-in freezers and refrigerators; ductwork; conduits; electrical
panels and circuits; attached machinery and equipment; and built-in furniture and cabinets, in each case, together with all
additions and accessories thereto), shall (unless, prior to such construction or installation, Landlord elects otherwise in writing) at
all times remain the property of Landlord, shall remain in the Premises and shall (unless, prior to construction or installation
thereof, Landlord elects otherwise in writing) be surrendered to Landlord upon the expiration or earlier termination of this Lease.
Notwithstanding the foregoing, with respect to specialty Alterations or specialty Tenant Improvements (e.g., internal staircase),
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Landlord shall have the right to elect by written notice to Tenant at least one hundred eighty (180) days prior to the expiration or
earlier termination of the Lease (and not only prior to the construction or installation thereof) that Tenant remove such specialty
Alteration or specialty Tenant Improvements upon the expiration or earlier termination of the Lease, restore any walls, ceilings
and floors that existed prior to such installation, and repair any damage to the Premises as a result thereof to a condition
reasonably satisfactory to Landlord. If an earlier termination of the Lease occurs such that there is not a period of 180 days before
which Landlord may give Tenant the removal notice, Landlord shall have the right to provide such notice less than 180 days prior
to the earlier termination and shall use commercially reasonable efforts to provide as much notice as practicable. For the
avoidance of doubt, the items listed on Exhibit H attached hereto (which Exhibit H may be updated by Tenant from and after the
Term Commencement Date, subject to Landlord’s written consent) constitute Tenant’s property and shall be removed by Tenant
upon the expiration or earlier termination of the Lease.
17.8.
Notwithstanding any other provision of this Article to the contrary, in no event shall Tenant remove any
improvement from the Premises in which any Lender has a security interest or as to which Landlord contributed payment,
including the Tenant Improvements, without Landlord’s prior written consent, which consent Landlord may withhold in its
reasonable discretion.
17.9.
If Tenant shall fail to remove any of its property from the Premises prior to the expiration or earlier termination
of this Lease, then Landlord may, at its option, remove the same in any manner that Landlord shall choose and store such effects
without liability to Tenant for loss thereof or damage thereto, and Tenant shall pay Landlord, upon demand, any costs and
expenses incurred due to such removal and storage or Landlord may, at its sole option and without notice to Tenant, sell such
property or any portion thereof at private sale and without legal process for such price as Landlord may obtain and apply the
proceeds of such sale against any (a) amounts due by Tenant to Landlord under this Lease and (b) any expenses incident to the
removal, storage and sale of such personal property.
17.10.
Tenant shall pay to Landlord an amount equal to two percent (2%) of the cost to Tenant of all Alterations to
cover Landlord’s overhead and expenses for plan review, engineering review, coordination, scheduling and supervision thereof or
obtaining any required Lender consent. For purposes of payment of such sum, Tenant shall submit to Landlord copies of all bills,
invoices and statements covering the costs of such charges, accompanied by payment to Landlord of the fee set forth in this
Section. Notwithstanding the foregoing, the cost of any personal property procured by Tenant as part of the Alterations and which
Tenant has the right to remove at the end of the Term under this Lease (e.g., certain equipment, robotics, etc.) shall be expressly
excluded from the calculation of the Landlord fee. Tenant shall reimburse Landlord for any extra expenses incurred by Landlord
by reason of faulty work done by Tenant or its contractors, or by reason of delays arising from such faulty work, or by reason of
inadequate clean-up.
17.11.
Within sixty (60) days after final completion of any Alterations performed by Tenant with respect to the
Premises, Tenant shall submit to Landlord documentation showing the amounts expended by Tenant with respect to such
Alterations, together with supporting documentation reasonably acceptable to Landlord.
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17.12.
Tenant shall take, and shall cause its contractors to take, commercially reasonable steps to protect the Premises
during the performance of any Alterations, including covering or temporarily removing any window coverings so as to guard
against dust, debris or damage.
17.13.
Tenant shall require its contractors and subcontractors performing work on the Premises to name Landlord,
BioMed Realty, L.P. and BioMed Realty III LP, and their respective officers, employees, directors, representatives, agents,
general partners, members, subsidiaries, affiliates and Lenders (collectively with Landlord, the “Landlord Parties”) as additional
insureds on their respective insurance policies.
18. Repairs and Maintenance.
18.1.
Landlord shall repair and maintain the structural and exterior portions and Common Area of the Building and
the Project, including roofing and covering materials; foundations (excluding any architectural slabs, but including any structural
slabs); exterior walls; plumbing; fire sprinkler systems (if any); base Building HVAC systems up to the first damper or isolation
valve that serves the Premises (for purposes of clarity, the portion of the HVAC system that includes such first damper or
isolation valve and extends into and through the Premises, and any supplemental HVAC serving the Premises shall not be part of
the base Building HVAC and shall be Tenant’s obligation to maintain and repair pursuant to Section 18.2 below); elevators; the
Generator (excluding the automatic transfer switch); and base Building electrical systems installed or furnished by Landlord, in a
first class manner comparable to other buildings in Boston owned by Landlord that are similar to the Building and operated and
used for the same use as the Permitted Use.
18.2.
Except for services of Landlord, if any, required by Section 18.1, Tenant shall at Tenant’s sole cost and
expense maintain and keep the Premises (including but not limited to the portion of the HVAC system that includes the first
damper or isolation valve and extends into and through the Premises, any supplemental HVAC serving the Premises, and any
other systems or equipment exclusively serving the Premises) and every part thereof in good condition and repair, and shall,
within ten (10) days after receipt of written notice from Landlord, provide to Landlord any maintenance records that Landlord
reasonably requests. Tenant shall, upon the expiration or sooner termination of the Term, surrender the Premises to Landlord in
as good a condition as when received, ordinary wear and tear excepted; and shall, at Landlord’s request and Tenant’s sole cost
and expense, remove all telephone and data systems, wiring and equipment from the Premises (with respect to wiring, only to the
extent installed by a Tenant Party (as defined below)), and repair any damage to the Premises caused thereby. Landlord shall
have no obligation to alter, remodel, improve, repair, decorate or paint the Premises or any part thereof.
18.3.
Throughout the Term of the Lease, Tenant shall, at Tenant’s sole cost and expense, maintain copies for the
prior three (3) years, of all applicable service contracts, service, repair and maintenance records, and inspection reports on all
equipment installed by or maintained by Tenant. Tenant shall, within ten (10) business days after receipt of written notice from
Landlord, provide to Landlord any maintenance records, service or inspection reports that Landlord reasonably requests. Upon
surrender of the Premises upon the expiration or earlier termination of this Lease, Tenant shall provide Landlord with all original
equipment manufacturer (OEM) manuals for any equipment installed and not removed by Tenant. Landlord shall also have the
right to perform an
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audit of the equipment serving the Premises in the form of a facilities condition assessment or similar report at Tenant’s
reasonable costs not to exceed one (1) time per year. To the extent such audit recommends corrective action, Tenant shall
promptly perform such corrective action as part of its repair and maintenance obligations.
18.4.
Landlord shall not be liable for any failure to make any repairs or to perform any maintenance that is
Landlord’s obligation pursuant to this Lease unless such failure shall persist for an unreasonable time after Tenant provides
Landlord with written notice of the need of such repairs or maintenance. Tenant waives its rights under Applicable Laws now or
hereafter in effect to make repairs at Landlord’s expense.
18.5.
If any excavation shall be made upon land adjacent to or under the Building, or shall be authorized to be made,
Tenant shall afford to the person causing or authorized to cause such excavation, license to enter the Premises for the purpose of
performing such work as such person shall deem necessary or desirable to preserve and protect the Building from injury or
damage and to support the same by proper foundations, without any claim for damages or liability against Landlord and without
reducing or otherwise affecting Tenant’s obligations under this Lease; provided such party makes all reasonable efforts to avoid
any interference or disruption with Tenant’s business in the Premises for the Permitted Use.
18.6.

Intentionally omitted.

18.7.
This Article relates to repairs and maintenance arising in the ordinary course of operation of the Building and
the Project. In the event of a casualty described in Article 24, Article 24 shall apply in lieu of this Article. In the event of
eminent domain, Article 25 shall apply in lieu of this Article.
18.8.
Costs incurred by Landlord pursuant to this Article shall constitute Operating Expenses. Notwithstanding the
foregoing, to the extent that the cost of such repairs and maintenance arising from Tenant’s acts, neglect, fault or omissions (but
not gross negligence or willful misconduct) exceeds the limits of any insurance maintained or required to be maintained by
Tenant pursuant to this Lease but are covered by insurance maintained or required to be maintained by Landlord under this Lease,
then Landlord shall file a claim for such excess pursuant to Landlord’s insurance and Tenant shall reimburse Landlord for the
deductible therefor within thirty (30) days after receipt of an invoice therefor (or, if Landlord has not obtained or maintained the
insurance it is required to obtain and maintain pursuant to this Lease, Landlord shall pay such excess, other than what the
deductible would have been had Landlord obtained and maintained the requisite insurance, which Tenant shall pay to Landlord
within thirty (30) days after receipt of an invoice therefor).
19. Liens.
19.1.
Subject to the immediately succeeding sentence, Tenant shall keep the Premises, the Building and the Project
free from any liens arising from work or services performed, materials furnished to or obligations incurred by Tenant. Tenant
further covenants and agrees that any mechanic’s or materialman’s lien filed against the Premises, the Building or the Project for
work or services claimed to have been done for, or materials claimed to have been furnished to, or
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obligations incurred by Tenant shall be discharged or bonded by Tenant within ten (10) days after Tenant’s receipt of notice of or
obtaining actual knowledge of the filing thereof, at Tenant’s sole cost and expense.
19.2.
Should Tenant fail to discharge or bond against any lien of the nature described in Section 19.1, Landlord may,
at Landlord’s election, pay such claim or post a statutory lien bond or otherwise provide security to eliminate the lien as a claim
against title, and Tenant shall immediately reimburse Landlord for the costs thereof as Additional Rent. Tenant shall Indemnify
the Landlord Indemnitees from and against any Claims arising from any such liens, including any administrative, court or other
legal proceedings related to such liens.
19.3.
In the event that Tenant leases or finances the acquisition of office equipment, furnishings or other personal
property of a removable nature utilized by Tenant in the operation of Tenant’s business, Tenant warrants that any Uniform
Commercial Code financing statement shall, upon its face or by exhibit thereto, indicate that such financing statement is
applicable only to removable personal property of Tenant located within the Premises. In no event shall the address of the
Premises, the Building or the Project be furnished on a financing statement without qualifying language as to applicability of the
lien only to removable personal property located in an identified suite leased by Tenant. Should any holder of a financing
statement record or place of record a financing statement that appears to constitute a lien against any interest of Landlord or
against equipment that may be located other than within an identified suite leased by Tenant, Tenant shall, within ten (10) days
after filing such financing statement, cause (a) a copy of the lender security agreement or other documents to which the financing
statement pertains to be furnished to Landlord to facilitate Landlord’s ability to demonstrate that the lien of such financing
statement is not applicable to Landlord’s interest and (b) Tenant’s lender to amend such financing statement and any other
documents of record to clarify that any liens imposed thereby are not applicable to any interest of Landlord in the Premises, the
Building or the Project.
20. Estoppel Certificate. Tenant shall, within ten (10) days after receipt of written notice from Landlord, execute, acknowledge
and deliver a statement in writing substantially in the form attached to this Lease as Exhibit I, or on any other form reasonably
requested by a current or proposed Lender or encumbrancer or proposed purchaser, (a) certifying that this Lease is unmodified
and in full force and effect (or, if modified, stating the nature of such modification and certifying that this Lease as so modified is
in full force and effect) and the dates to which rental and other charges are paid in advance, if any, (b) acknowledging that there
are not, to Tenant’s knowledge, any uncured defaults on the part of Landlord hereunder, or specifying such defaults if any are
claimed, and (c) setting forth such further information with respect to this Lease or the Premises as may be requested thereon.
Any such statements may be relied upon by any prospective purchaser or encumbrancer of all or any portion of the Property. If
Tenant fails to return such statement as required by Tenant under this Section within such ten (10) business days than Tenant may
be assessed a fee of $500.00 per day by Landlord until Tenant has executed and delivered such statement.
21. Hazardous Materials.
21.1.
Tenant shall not cause or permit any Hazardous Materials (as defined below) to be brought upon, kept or used
in or about the Premises, the Building or the Project in violation of
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Applicable Laws by Tenant or any of its employees, agents, contractors or invitees (collectively with Tenant, each a “Tenant
Party”). If (a) Tenant breaches such obligation, (b) the presence of Hazardous Materials as a result of such a breach results in
contamination of the Project, any portion thereof, or any adjacent property, (c) contamination of the Premises otherwise occurs
during the Term or any extension or renewal hereof or holding over hereunder (other than if such contamination results from (i)
migration of Hazardous Materials from outside the Premises not arising from the acts or omissions of a Tenant Party or coming
from property owned or leased by a Tenant Party or (ii) to the extent such contamination arises directly from Landlord’s gross
negligence or willful misconduct), or (d) contamination of the Project occurs as a result of Hazardous Materials that are placed on
or under or are released into the Project by a Tenant Party, then Tenant shall Indemnify the Landlord Indemnitees from and
against any and all Claims of any kind or nature, including (w) diminution in value of the Project or any portion thereof, (x)
damages for the loss or restriction on use of rentable or usable space or of any amenity of the Project, (y) damages arising from
any adverse impact on marketing of space in the Project or any portion thereof and (z) sums paid in settlement of Claims that
arise before, during or after the Term as a result of such breach or contamination. This Indemnification by Tenant includes costs
incurred in connection with any investigation of site conditions or any clean-up, remedial, removal or restoration work required
by any Governmental Authority because of Hazardous Materials present in the air, soil or groundwater above, on, under or about
the Project. Without limiting the foregoing, if the presence of any Hazardous Materials in, on, under or about the Project, any
portion thereof or any adjacent property caused or permitted by any Tenant Party results in any contamination of the Project, any
portion thereof or any adjacent property, then Tenant shall promptly take all actions at its sole cost and expense as are necessary
to return the Project, any portion thereof or any adjacent property to its respective condition existing prior to the time of such
contamination; provided that Landlord’s written approval of such action shall first be obtained, which approval Landlord shall not
unreasonably withhold; and provided, further, that it shall be reasonable for Landlord to withhold its consent if such actions could
have a material adverse long-term or short-term effect on the Project, any portion thereof or any adjacent property. Tenant’s
obligations under this Section shall not be affected, reduced or limited by any limitation on the amount or type of damages,
compensation or benefits payable by or for Tenant under workers’ compensation acts, disability benefit acts, employee benefit
acts or similar legislation. Landlord hereby agrees to hold Tenant harmless from and against any and all loss, cost, damage, claim
or expense (including legal fees) incurred in connection with or arising out of or relating in any way to the presence of Hazardous
Materials at the Property as of the Execution Date, unless placed on the Property by a Tenant Party. The provisions of the
foregoing sentence shall survive the expiration or earlier termination of this Lease.
21.2.
Landlord acknowledges that it is not the intent of this Article to prohibit Tenant from operating its business for
the Permitted Use. Tenant may operate its business according to the custom of Tenant’s industry so long as the use or presence of
Hazardous Materials is strictly and properly monitored in accordance with Applicable Laws. As a material inducement to
Landlord to allow Tenant to use Hazardous Materials in connection with its business, Tenant agrees to deliver to Landlord (a) a
list identifying each type of Hazardous Material to be present at the Premises that is subject to regulation under any
environmental Applicable Laws in the form of a Tier II form pursuant to Section 312 of the Emergency Planning and Community
Right-to-Know Act of 1986 (or any successor statute) or any other form reasonably requested by Landlord, (b) a list of any and
all approvals or permits from Governmental Authorities required in connection
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with the presence of such Hazardous Material at the Premises and (c) correct and complete copies of (i) notices of violations of
Applicable Laws related to Hazardous Materials and (ii) plans relating to the installation of any storage tanks to be installed in,
on, under or about the Project (provided that installation of storage tanks shall only be permitted after Landlord has given Tenant
its written consent to do so, which consent Landlord may withhold in its sole and absolute discretion) and closure plans or any
other documents required by any and all Governmental Authorities for any storage tanks installed in, on, under or about the
Project for the closure of any such storage tanks (collectively, “Hazardous Materials Documents”). Notwithstanding the
foregoing, Tenant shall not be required to include within Hazardous Materials Documents any Hazardous Materials found in
office supplies used in the ordinary course and in compliance with all Applicable Laws. Tenant shall deliver to Landlord updated
Hazardous Materials Documents, within fourteen (14) days after receipt of a written request therefor from Landlord, not more
often than once per year, unless (m) there are any material changes to the quantity or nature of the Hazardous Materials disclosed
on the Hazardous Materials Documents or (n) Tenant initiates any Alterations or changes its business, in either case in a way that
involves any material increase in the types or amounts of Hazardous Materials, in which case Tenant shall deliver updated
Hazardous Materials documents (without Landlord having to request them) before or, if not practicable to do so before, as soon
as reasonably practicable after the occurrence of the events in Subsection 21.2(m) or (n). For each type of Hazardous Material
listed, the Hazardous Materials Documents shall include (t) the chemical name, (u) the material state (e.g., solid, liquid, gas or
cryogen), (v) the concentration, (w) the storage amount and storage condition (e.g., in cabinets or not in cabinets), (x) the use
amount and use condition (e.g., open use or closed use), (y) the location (e.g., room number or other identification) and (z) if
known, the chemical abstract service number. Notwithstanding anything in this Section to the contrary, Tenant shall not be
required to provide Landlord with any documents containing information of a proprietary nature, unless such documents contain
a reference to Hazardous Materials or activities related to Hazardous Materials. Landlord may, at Landlord’s expense, cause the
Hazardous Materials Documents to be reviewed by a person or firm qualified to analyze Hazardous Materials to confirm
compliance with the provisions of this Lease and with Applicable Laws. In the event that a review of the Hazardous Materials
Documents indicates non-compliance with this Lease or Applicable Laws, Tenant shall, at its expense, diligently take steps to
bring its storage and use of Hazardous Materials into compliance. Notwithstanding anything in this Lease to the contrary or
Landlord’s review into Tenant’s Hazardous Materials Documents or use or disposal of hazardous materials, however, Landlord
shall not have and expressly disclaims any liability related to Tenant’s or other tenants’ use or disposal of Hazardous Materials, it
being acknowledged by Tenant that Tenant is best suited to evaluate the safety and efficacy of its Hazardous Materials usage and
procedures.
21.3.
Tenant represents and warrants to Landlord that it is not nor has it been, in connection with the use, disposal or
storage of Hazardous Materials, (a) subject to a material enforcement order issued by any Governmental Authority or (b) required
to take any remedial action.
21.4.
Upon at least two (2) business days prior written notice to Tenant (unless Landlord reasonably believes testing
must be completed sooner), prior to the expiration of the Term, Landlord shall have the right to conduct appropriate tests of the
Project or any portion thereof to demonstrate that Hazardous Materials are present or that contamination has occurred due to the
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acts or omissions of a Tenant Party. Tenant shall pay all reasonable costs of such tests if such tests reveal that Hazardous
Materials exist at the Project in violation of this Lease.
21.5.
If underground or other storage tanks storing Hazardous Materials installed or utilized by Tenant are located on
the Premises, or are hereafter placed on the Premises by Tenant (or by any other party, if such storage tanks are utilized by
Tenant), then Tenant shall monitor the storage tanks, maintain appropriate records, implement reporting procedures, properly
close any underground storage tanks, and take or cause to be taken all other steps necessary or required under the Applicable
Laws. Tenant shall have no responsibility or liability for underground or other storage tanks installed by anyone other than
Tenant unless Tenant utilizes such tanks, in which case Tenant’s responsibility for such tanks shall be as set forth in this Section.
21.6.
Premises.

Tenant shall promptly report to Landlord any actual or suspected presence of mold or water intrusion at the

21.7.
Tenant’s obligations under this Article shall survive the expiration or earlier termination of the Lease. During
any period of time needed by Tenant or Landlord after the termination of this Lease to complete the removal from the Premises of
any such Hazardous Materials for which Tenant is liable, Tenant shall be deemed a holdover tenant and subject to the provisions
of Article 27.
21.8.
As used herein, the term “Hazardous Material” means any toxic, explosive, corrosive, flammable, infectious,
radioactive, carcinogenic, mutagenic or otherwise hazardous substance, material or waste that is or becomes regulated by
Applicable Laws or any Governmental Authority.
21.9.
Notwithstanding anything to the contrary in this Lease, Landlord shall have sole control over the equitable
allocation of fire control areas (as defined in the Uniform Building Code as adopted by the city or municipality(ies) in which the
Project is located (the “UBC”)) within the Project for the storage of Hazardous Materials. Notwithstanding anything to the
contrary in this Lease, the quantity of Hazardous Materials allowed by this Section is specific to Tenant and shall not run with the
Lease in the event of a Transfer (as defined in Article 29). In the event of a Transfer, if the use of Hazardous Materials by such
new tenant (“New Tenant”) is such that New Tenant utilizes fire control areas in the Project in excess of New Tenant’s Pro Rata
Share of the Building or the Project, as applicable, then New Tenant shall, at its sole cost and expense and upon Landlord’s
written request, establish and maintain a separate area of the Premises classified by the UBC as an “H” occupancy area for the
use and storage of Hazardous Materials, or take such other action as is necessary to ensure that its share of the fire control areas
of the Building and the Project is not greater than New Tenant’s Pro Rata Share of the Building or the Project, as applicable.
Notwithstanding anything in this Lease to the contrary, Landlord shall not have and expressly disclaims any liability related to
Tenant’s or other tenants’ use or disposal of fire control areas, it being acknowledged by Tenant that Tenant and other tenants are
best suited to evaluate the safety and efficacy of its Hazardous Materials usage and procedures.
22. Odors and Exhaust. Tenant acknowledges that Landlord would not enter into this Lease with Tenant unless Tenant assured
Landlord that under no circumstances will any other occupants of the Building or the Project (including persons legally present in
any outdoor areas of the Project)
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be subjected to odors or fumes (whether or not noxious), and that the Building and the Project will not be damaged by any
exhaust, in each case from Tenant’s operations, including in Tenant’s vivarium. Landlord and Tenant therefore agree as follows:
22.1.
Tenant shall not cause or permit (or conduct any activities that would cause) any release of any odors or fumes
of any kind from the Premises.
22.2.
If the Building has a ventilation system that, in Landlord’s judgment, is adequate, suitable, and appropriate to
vent the Premises in a manner that does not release odors affecting any indoor or outdoor part of the Project, Tenant shall vent the
Premises through such system. If Landlord at any time determines that any existing ventilation system is inadequate, or if no
ventilation system exists, Tenant shall in compliance with Applicable Laws vent all fumes and odors from the Premises (and
remove odors from Tenant’s exhaust stream) as Landlord requires. The placement and configuration of all ventilation exhaust
pipes, louvers and other equipment shall be subject to Landlord’s approval. Tenant acknowledges Landlord’s legitimate desire to
maintain the Project (indoor and outdoor areas) in an odor-free manner, and Landlord may require Tenant to abate and remove all
odors in a manner that goes beyond the requirements of Applicable Laws.
22.3.
Tenant shall, at Tenant’s sole cost and expense, provide odor eliminators and other devices (such as filters, air
cleaners, scrubbers and whatever other equipment may in Landlord’s judgment be necessary or appropriate from time to time) to
completely remove, eliminate and abate any odors, fumes or other substances in Tenant’s exhaust stream that, in Landlord’s
judgment, emanate from Tenant’s Premises. Any work Tenant performs under this Section shall constitute Alterations.
22.4.
Tenant’s responsibility to remove, eliminate and abate odors, fumes and exhaust shall continue throughout the
Term. Landlord’s approval of the Tenant Improvements shall not preclude Landlord from requiring additional measures to
eliminate odors, fumes and other adverse impacts of Tenant’s exhaust stream (as Landlord may designate in Landlord’s
discretion). Tenant shall install additional equipment as Landlord requires from time to time under the preceding sentence. Such
installations shall constitute Alterations.
22.5.
If Tenant fails to install satisfactory odor control equipment within ten (10) business days after Landlord’s
demand made at any time, then Landlord may, without limiting Landlord’s other rights and remedies, require Tenant to cease and
suspend any operations in the Premises that, in Landlord’s determination, cause odors, fumes or exhaust. For example, if
Landlord determines that Tenant’s production of a certain type of product causes odors, fumes or exhaust, and Tenant does not
install satisfactory odor control equipment within ten (10) business days after Landlord’s request, then Landlord may require
Tenant to stop producing such type of product in the Premises unless and until Tenant has installed odor control equipment
satisfactory to Landlord.
23. Insurance.
23.1.
Landlord shall maintain insurance for the Building and the Project in amounts equal to full replacement cost
(exclusive of the costs of excavation, foundations and footings,
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engineering costs or such other costs to the extent the same are not incurred in the event of a rebuild and without reference to
depreciation taken by Landlord upon its books or tax returns) or such lesser coverage as Landlord may elect, provided that such
coverage shall not be less than the amount of such insurance Landlord’s Lender, if any, requires Landlord to maintain, providing
protection against any peril generally included within the classification “Fire and Extended Coverage,” together with insurance
against sprinkler damage (if applicable), vandalism and malicious mischief. Landlord, subject to availability thereof, shall further
insure, if Landlord deems it appropriate, coverage against flood, environmental hazard, earthquake, loss or failure of building
equipment, rental loss during the period of repairs or rebuilding, Workers’ Compensation insurance and fidelity bonds for
employees employed to perform services. Notwithstanding the foregoing, Landlord may, but shall not be deemed required to,
provide insurance for any improvements installed by Tenant or that are in addition to the standard improvements customarily
furnished by Landlord, without regard to whether or not such are made a part of or are affixed to the Building.
23.2.
In addition, Landlord shall carry Commercial General Liability insurance with limits of not less than One
Million Dollars ($1,000,000) per occurrence/general aggregate for bodily injury (including death), or property damage with
respect to the Project.
23.3.
Tenant shall, at its own cost and expense, procure and maintain during the Term the following insurance for the
benefit of Tenant and Landlord (as their interests may appear) with insurers financially acceptable and lawfully authorized to do
business in the state where the Premises are located:
(a) Commercial General Liability insurance on a broad-based occurrence coverage form, with coverages
including but not limited to bodily injury (including death), property damage (including loss of use resulting therefrom),
premises/operations, personal & advertising injury, and contractual liability with limits of liability of not less than $2,000,000 for
bodily injury and property damage per occurrence, $4,000,000 general aggregate, which limits may be met by use of excess
and/or umbrella liability insurance; provided that such coverage is at least as broad as the primary coverages required herein.
(b) Commercial Automobile Liability insurance covering liability arising from the use or operation of any auto
on behalf of Tenant or invited by Tenant (including those owned, hired, rented, leased, borrowed, scheduled or non-owned).
Coverage shall be on a broad-based occurrence form in an amount not less than $2,000,000 combined single limit per accident
for bodily injury and property damage. Such coverage shall apply to all vehicles and persons, whether accessing the property
with active or passive consent.
(c) Commercial Property insurance covering property damage to the full replacement cost value and business
interruption. Covered property shall include all tenant improvements in the Premises (to the extent not insured by Landlord
pursuant to Section 23.1) and Tenant’s Property including personal property, furniture, fixtures, machinery, equipment, stock,
inventory and improvements and betterments, which may be owned by Tenant or Landlord and required to be insured hereunder,
or which may be leased, rented, borrowed or in the care custody or control of Tenant, or Tenant’s agents, employees or
subcontractors. Such insurance, with respect only to all Tenant Improvements, Alterations or other work performed on the
Premises by
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Tenant (collectively, “Tenant Work”), shall name Landlord and Landlord’s current and future mortgagees as loss payees as their
interests may appear. Such insurance shall be written on an “all risk” of physical loss or damage basis including the perils of fire,
extended coverage, electrical injury, mechanical breakdown, windstorm, vandalism, malicious mischief, sprinkler leakage, backup of sewers or drains, flood, earthquake, terrorism and such other risks Landlord may from time to time designate, for the full
replacement cost value of the covered items with an agreed amount endorsement with no co-insurance. Business interruption
coverage shall have limits sufficient to cover Tenant’s lost profits and necessary continuing expenses, including rents due
Landlord under the Lease. The minimum period of indemnity for business interruption coverage shall be twenty-four (24)
months.
(d) Workers’ Compensation in compliance with all Applicable Laws or as may be available on a voluntary
basis. Employer’s Liability must be at least in the amount of $1,000,000 for bodily injury by accident for each employee,
$1,000,000 for bodily injury by disease for each employee, and $1,000,000 bodily injury by disease for policy limit.
(e) Medical malpractice insurance at limits of not less than $1,000,000 each claim during such periods, if any,
that Tenant engages in the practice of medicine or clinical trials involving human beings at the Premises.
(f) Pollution Legal Liability insurance is required if Tenant stores, handles, generates or treats Hazardous
Materials, as determined solely by Landlord, on or about the Premises. Such coverage shall include bodily injury, sickness,
disease, death or mental anguish or shock sustained by any person; property damage including physical injury to or destruction of
tangible property including the resulting loss of use thereof, clean-up costs, and the loss of use of tangible property that has not
been physically injured or destroyed; and defense costs, charges and expenses incurred in the investigation, adjustment or defense
of claims for such compensatory damages. Coverage shall apply to both sudden and non-sudden pollution conditions including
the discharge, dispersal, release or escape of smoke, vapors, soot, fumes, acids, alkalis, toxic chemicals, liquids or gases, waste
materials or other irritants, contaminants or pollutants into or upon land, the atmosphere or any watercourse or body of water.
Claims-made coverage is permitted, provided the policy retroactive date is continuously maintained prior to the commencement
date of this agreement, and coverage is continuously maintained during all periods in which Tenant occupies the Premises.
Coverage shall be maintained with limits of not less than $2,000,000 per incident with a $4,000,000 policy aggregate and for a
period of two (2) years thereafter.
(g) During all construction by Tenant at the Premises, with respect to tenant improvements being constructed
(including the Tenant Improvements and any Alterations, insurance required in Exhibit B-1 must be in place.
23.4.
The insurance required of Tenant by this Article shall be with companies at all times having a current rating of
not less than A- and financial category rating of at least Class VII in “A.M. Best’s Insurance Guide” current edition. Tenant shall
obtain for Landlord from the insurance companies/broker or cause the insurance companies/broker to furnish certificates of
insurance evidencing all coverages required herein to Landlord including copies of any endorsements. No such policy shall be
cancelable or subject to reduction of coverage or other
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modification or cancellation except after thirty (30) days’ prior written notice to Landlord from Tenant or its insurers (except in
the event of non-payment of premium, in which case ten (10) days’ written notice shall be given). All such policies shall be
written as primary policies, not contributing with and not in excess of the coverage that Landlord may carry. Tenant’s required
policies shall contain severability of interests clauses stating that, except with respect to limits of insurance, coverage shall apply
separately to each insured or additional insured. Tenant shall, on the date of expiration of such policies, furnish Landlord with
renewal certificates of insurance or binders. Tenant agrees that if Tenant does not take out and maintain such insurance, Landlord
may (but shall not be required to) procure such insurance on Tenant’s behalf and at its cost to be paid by Tenant as Additional
Rent. Commercial General Liability, Commercial Automobile Liability, Umbrella Liability and Pollution Legal Liability
insurance as required above shall name the Landlord Parties as additional insureds as respects liability arising from work or
operations performed by or on behalf of Tenant, Tenant’s use or occupancy of Premises, and ownership, maintenance or use of
vehicles by or on behalf of Tenant. Tenant must disclose any self-insurance, including self-insurance retentions, to Landlord in
writing in advance, which shall be subject to Landlord’s prior written approval in its sole discretion. If Tenant self-insures with
Landlord’s prior written approval, Tenant is itself acting as though it were providing the insurance required under the provisions
of this Lease, and Tenant shall pay those amounts due in lieu of insurance proceeds that would have been covered and payable if
the insurance policies had been carried for such self-insured coverages, which amounts shall be treated as insurance proceeds for
all purposes under this Lease.
23.5.
In each instance where insurance is to name the Landlord Parties as additional insureds, Tenant shall, upon
Landlord’s written request, also designate and furnish certificates evidencing the Landlord Parties as additional insureds to (a)
any Lender of Landlord holding a security interest in the Building or the Project, (b) the landlord under any lease whereunder
Landlord is a tenant of the real property upon which the Building is located if the interest of Landlord is or shall become that of a
tenant under a ground lease rather than that of a fee owner and (c) any management company retained by Landlord to manage the
Project.
23.6.
Tenant assumes the risk of damage to any fixtures, goods, inventory, merchandise, equipment and leasehold
improvements, and Landlord shall not be liable for injury to Tenant’s business or any loss of income therefrom, relative to such
damage, all as more particularly set forth within this Lease. Tenant shall, at Tenant’s sole cost and expense, carry such insurance
as Tenant desires for Tenant’s protection with respect to personal property of Tenant or business interruption.
23.7.
Except in cases of gross negligence or willful misconduct, each of Tenant and Landlord, on behalf of
themselves and their respective insurers, hereby waive any and all rights of recovery or subrogation against the Landlord Parties
with respect to any loss, damage, claims, suits or demands, howsoever caused, that are covered, or should have been covered, by
valid and collectible workers’ compensation, employer’s liability insurance and other liability insurance required to obtained and
carried by the parties pursuant to this Article, including any deductibles or self-insurance maintained thereunder. If necessary,
Tenant and Landlord agree to endorse the required workers’ compensation, employer’s liability and other liability insurance
policies to permit waivers of subrogation as required hereunder and hold harmless and indemnify the Landlord Parties and Tenant
Parties, as applicable, for any loss or expense incurred as a result of a failure to obtain such waivers of subrogation from insurers.
Such waivers shall continue so long
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as Tenant’s and Landlord’s insurers so permit. Any termination of such a waiver shall be by written notice to Landlord or Tenant,
as applicable, containing a description of the circumstances hereinafter set forth in this Section. Tenant, upon obtaining the
policies of workers’ compensation, employer’s liability and other liability insurance required or permitted under this Lease, shall
give notice to its insurance carriers that the foregoing waiver of subrogation is contained in this Lease. If such policies shall not
be obtainable with such waiver or shall be so obtainable only at a premium over that chargeable without such waiver, then Tenant
shall notify Landlord of such conditions.
23.8.
Landlord may require insurance policy limits required under this Lease to be raised to conform with
requirements of Landlord’s Lender or to bring coverage limits to levels then being required of new tenants within the Project.
23.9.
In addition to other insurance required by this Lease to be carried by Tenant, if Tenant sells, merchandises,
transfers, gives away or exchanges alcoholic beverages in, upon or from any part of the Premises, then Tenant shall, at Tenant’s
sole cost and expense, purchase and maintain in full force and effect during the Term dram shop insurance in form and substance
reasonably satisfactory to Landlord, with total limits of liability for bodily injury, loss of means of support and property damage
for each occurrence in an amount and with a carrier reasonably acceptable to Landlord, and otherwise in compliance with the
general provisions of this Article governing the provision of insurance by Tenant. Such policy shall name the Landlord Parties as
additional insureds against any liability by virtue of Applicable Laws concerning the use, sale or giving away of alcoholic
beverages. If at any time such insurance is for any reason not in force, then during all and any such times no selling,
merchandising, transferring, giving away or exchanging of alcoholic beverages shall be conducted by Tenant in, upon or from
any part of the Premises.
23.10.

Any costs incurred by Landlord pursuant to this Article shall constitute a portion of Operating Expenses.

24. Damage or Destruction.
24.1.
In the event of a partial destruction of (a) the Premises, (b) the Building, (c) the Common Area or (d) the
Project ((a)-(d) collectively, the “Affected Areas”) by fire or other perils covered by extended coverage insurance not exceeding
twenty-five percent (25%) of the full insurable value thereof, and provided that (w) the damage thereto is such that the Affected
Areas may be repaired, reconstructed or restored within a period of six (6) months from the date of the happening of such
casualty, (x) Landlord shall receive insurance proceeds from its insurer or Lender sufficient to cover the cost of such repairs,
reconstruction and restoration (except for any deductible amount provided by Landlord’s policy, which deductible amount, if paid
by Landlord, shall constitute an Operating Expense), (y) the repair, reconstruction or restoration of the Affected Areas is
permitted by all applicable Loan Documents or otherwise consented to by any and all Lenders whose consent is required
thereunder and (z) such casualty was not intentionally caused by a Tenant Party, then Landlord shall commence and proceed
diligently with the work of repair, reconstruction and restoration of the Affected Areas and this Lease shall continue in full force
and effect.
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24.2.
In the event of any damage to or destruction of the Building or the Project other than as described in Section
24.1, Landlord may elect to repair, reconstruct and restore the Building or the Project, as applicable, in which case this Lease
shall continue in full force and effect. If Landlord elects not to repair, reconstruct and restore the Building or the Project, as
applicable, then this Lease shall terminate as of the date of such damage or destruction. In the event of any damage or
destruction (regardless of whether such damage is governed by Section 24.1 or this Section), if (a) in Landlord’s determination as
set forth in the Damage Repair Estimate (as defined below), the Affected Areas cannot be repaired, reconstructed or restored
within twelve (12) months after the date of such casualty, (b) subject to Section 24.6, the Affected Areas are not actually repaired,
reconstructed and restored within eighteen (18) months after the date of such casualty, or (c) the damage and destruction occurs
within the last twelve (12) months of the then-current Term, then Tenant shall have the right to terminate this Lease, effective as
of the date of such damage or destruction, by delivering to Landlord its written notice of termination (a “Termination Notice”) (y)
with respect to Subsections 24.2(a) and (c), no later than fifteen (15) days after Landlord delivers to Tenant Landlord’s Damage
Repair Estimate and (z) with respect to Subsection 24.2(b), no later than fifteen (15) days after such eighteen (18) month period
(as the same may be extended pursuant to Section 24.6) expires. If Tenant provides Landlord with a Termination Notice pursuant
to Subsection 24.2(z), Landlord shall have an additional thirty (30) days after receipt of such Termination Notice to complete the
repair, reconstruction and restoration. If Landlord does not complete such repair, reconstruction and restoration within such thirty
(30) day period, then Tenant may terminate this Lease by giving Landlord written notice within two (2) business days after the
expiration of such thirty (30) day period. If Landlord does complete such repair, reconstruction and restoration within such thirty
(30) day period, then this Lease shall continue in full force and effect.
24.3.
As soon as reasonably practicable, but in any event within sixty (60) days following the date of damage or
destruction, Landlord shall notify Tenant of Landlord’s good faith estimate of the period of time in which the repairs,
reconstruction and restoration will be completed (the “Damage Repair Estimate”), which estimate shall be based upon the
opinion of a contractor reasonably selected by Landlord and experienced in comparable repair, reconstruction and restoration of
similar buildings. Additionally, Landlord shall give written notice to Tenant within sixty (60) days following the date of damage
or destruction of its election not to repair, reconstruct or restore the Building or the Project, as applicable.
24.4.
Upon any termination of this Lease under any of the provisions of this Article, the parties shall be released
thereby without further obligation to the other from the date possession of the Premises is surrendered to Landlord, except with
regard to (a) items occurring prior to the damage or destruction and (b) provisions of this Lease that, by their express terms,
survive the expiration or earlier termination hereof.
24.5.
In the event of repair, reconstruction and restoration as provided in this Article, all Rent to be paid by Tenant
under this Lease shall be abated proportionately from the date of the casualty based on the extent to which Tenant’s use of the
Premises is impaired during the period of such repair, reconstruction or restoration, unless Landlord provides Tenant with other
space during the period of repair, reconstruction and restoration that, in Tenant’s reasonable opinion, is suitable for the temporary
conduct of Tenant’s business; provided, however, that the amount of such abatement shall be reduced by the amount of Rent that
is received by Tenant as part of the
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business interruption or loss of rental income with respect to the Premises from the proceeds of business interruption or loss of
rental income insurance.
24.6.
Notwithstanding anything to the contrary contained in this Article, (a) Landlord shall not be required to repair,
reconstruct or restore any damage or destruction to the extent that Landlord is prohibited from doing so by any applicable Loan
Document or any Lender whose consent is required thereunder withholds its consent, and (b) should Landlord be delayed or
prevented from completing the repair, reconstruction or restoration of the damage or destruction to the Premises after the
occurrence of such damage or destruction by Force Majeure (as defined below) or delays caused by a Lender or Tenant Party,
then the time for Landlord to commence or complete repairs, reconstruction and restoration shall be extended on a day-for-day
basis; provided, however, that, at Landlord’s election, Landlord shall be relieved of its obligation to make such repairs,
reconstruction and restoration. In the event Landlord elects not to complete such repair, reconstruction or restoration due to such
Force Majeure, or in the event Lender does not consent to Landlord’s use of the insurance proceeds for such repairs,
reconstruction or restoration, and such election not to complete such repair, reconstruction or restoration materially adversely
affects Tenant’s use of the Premises, then this Lease shall automatically terminate except with respect to those provisions which
survive such termination.
24.7.
If Landlord is obligated to or elects to repair, reconstruct or restore as herein provided, then Landlord shall be
obligated to make such repairs, reconstruction or restoration only with regard to (a) those portions of the Premises that were
originally provided at Landlord’s expense and (b) the Common Area portion of the Affected Areas. The repairs, reconstruction
or restoration of improvements not originally provided by Landlord or at Landlord’s expense shall be the obligation of Tenant. In
the event Tenant has elected to upgrade certain improvements from the Building Standard, Landlord shall, upon the need for
replacement due to an insured loss, provide only the Building Standard, unless Tenant again elects to upgrade such improvements
and pay any incremental costs related thereto, except to the extent that excess insurance proceeds, if received, are adequate to
provide such upgrades, in addition to providing for basic repairs, reconstruction and restoration of the Premises, the Building and
the Project.
24.8.
Notwithstanding anything to the contrary contained in this Article, Landlord shall not have any obligation
whatsoever to repair, reconstruct or restore the Premises if the damage resulting from any casualty covered under this Article
occurs during the last twenty-four (24) months of the Term or any extension thereof, or to the extent that insurance proceeds are
not available therefor.
24.9.
Landlord’s obligation, should it elect or be obligated to repair, reconstruct or restore, shall be limited to the
Affected Areas, and shall be conditioned upon Landlord receiving any permits or authorizations required by Applicable Laws.
Tenant shall, at its expense, replace or fully repair all of Tenant’s personal property and any Alterations installed by Tenant
existing at the time of such damage or destruction. If Affected Areas are to be repaired, reconstructed or restored in accordance
with the foregoing, Landlord shall make available to Tenant any portion of insurance proceeds it receives that are allocable to the
Alterations constructed by Tenant pursuant to this Lease; provided Tenant is not then in default under this Lease, and subject to
the requirements of any Lender of Landlord.
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24.10.
This Article sets forth the terms and conditions upon which this Lease may terminate in the event of any
damage or destruction. Accordingly, the parties hereby waive the provisions of any Applicable Laws (and any successor statutes)
permitting the parties to terminate this Lease as a result of any damage or destruction.
25. Eminent Domain.
25.1.
In the event (a) the whole of all Affected Areas or (b) such part thereof as shall substantially interfere with
Tenant’s use and occupancy of the Premises for the Permitted Use shall be taken for any public or quasi-public purpose by any
lawful power or authority by exercise of the right of appropriation, condemnation or eminent domain, or sold to prevent such
taking, Tenant or Landlord may terminate this Lease effective as of the date possession is required to be surrendered to such
authority, except with regard to (y) items occurring prior to the taking and (z) provisions of this Lease that, by their express
terms, survive the expiration or earlier termination hereof.
25.2.
In the event of a partial taking of (a) the Building or the Project or (b) drives, walkways or parking areas
serving the Building or the Project for any public or quasi-public purpose by any lawful power or authority by exercise of right of
appropriation, condemnation, or eminent domain, or sold to prevent such taking, then, without regard to whether any portion of
the Premises occupied by Tenant was so taken, Landlord may elect to terminate this Lease (except with regard to (a) items
occurring prior to the taking and (b) provisions of this Lease that, by their express terms, survive the expiration or earlier
termination hereof) as of such taking if such taking is, in Landlord’s reasonable opinion, of a material nature such as to make it
uneconomical to continue use of the unappropriated portion for purposes of renting office or laboratory space.
25.3.
To the extent permitted under all applicable Loan Documents or otherwise consented to by any and all Lenders
whose consent is required thereunder, Tenant shall be entitled to any award that is specifically awarded as compensation for (a)
the taking of Tenant’s personal property that was installed at Tenant’s expense and (b) the costs of Tenant moving to a new
location. Except as set forth in the previous sentence, any award for such taking shall be the property of Landlord.
25.4.
If, upon any taking of the nature described in this Article, this Lease continues in effect, then Landlord shall
promptly proceed to restore the Affected Areas to substantially their same condition prior to such partial taking. To the extent
such restoration is infeasible, as determined by Landlord in its sole and absolute discretion, the Rent shall be decreased
proportionately to reflect the loss of any portion of the Premises no longer available to Tenant. Notwithstanding anything to the
contrary contained in this Article, Landlord shall not be required to restore the Affected Areas to the extent that Landlord is
prohibited from doing so by any applicable Loan Document or any Lender whose consent is required thereunder withholds its
consent.
25.5.
This Article sets forth the terms and conditions upon which this Lease may terminate in the event of any
taking. Accordingly, the parties hereby waive the provisions of any Applicable Laws permitting the parties to terminate this
Lease as a result of any taking.
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26. Surrender.
26.1.
At least thirty (30) days prior to Tenant’s surrender of possession of any part of the Premises, Tenant shall
provide Landlord with a facility decommissioning and Hazardous Materials closure plan for the Premises (“Exit Survey”)
prepared by an independent third party state-certified professional with appropriate expertise, which Exit Survey must be
reasonably acceptable to Landlord. The Exit Survey shall comply with the American National Standards Institute’s Laboratory
Decommissioning guidelines (ANSI/AIHA Z9.11-2008) or any successor standards published by ANSI or any successor
organization (or, if ANSI and its successors no longer exist, a similar entity publishing similar standards). In addition, at least ten
(10) days prior to Tenant’s surrender of possession of any part of the Premises, Tenant shall (a) provide Landlord with written
evidence of all appropriate governmental releases obtained by Tenant in accordance with Applicable Laws, including laws
pertaining to the surrender of the Premises, (b) place Laboratory Equipment Decontamination Forms on all decommissioned
equipment to assure safe occupancy by future users and (c) conduct a site inspection with Landlord. In addition, Tenant agrees to
remain responsible after the surrender of the Premises for the remediation of any recognized environmental conditions set forth in
the Exit Survey and comply with any recommendations set forth in the Exit Survey. Tenant’s obligations under this Section shall
survive the expiration or earlier termination of the Lease.
26.2.
No surrender of possession of any part of the Premises shall release Tenant from any of its obligations
hereunder, unless such surrender is accepted in writing by Landlord.
26.3.
The voluntary or other surrender of this Lease by Tenant shall not effect a merger with Landlord’s fee title or
leasehold interest in the Premises, the Building, the Property or the Project, unless Landlord consents in writing, and shall, at
Landlord’s option, operate as an assignment to Landlord of any or all subleases.
26.4.
The voluntary or other surrender of any ground or other underlying lease that now exists or may hereafter be
executed affecting the Building or the Project, or a mutual cancellation thereof or of Landlord’s interest therein by Landlord and
its lessor shall not effect a merger with Landlord’s fee title or leasehold interest in the Premises, the Building or the Property and
shall, at the option of the successor to Landlord’s interest in the Building or the Project, as applicable, operate as an assignment of
this Lease.
27. Holding Over.
27.1.
If, with Landlord’s prior written consent, Tenant holds possession of all or any part of the Premises after the
Term, Tenant shall become a tenant from month to month after the expiration or earlier termination of the Term, and in such case
Tenant shall continue to pay (a) Base Rent in accordance with Article 7, as adjusted in accordance with Article 8, and (b) any
amounts for which Tenant would otherwise be liable under this Lease if the Lease were still in effect, including payments for
Tenant’s Adjusted Share of Operating Expenses, and all other Additional Rent. Any such month-to-month tenancy shall be
subject to every other term, covenant and agreement contained herein.
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27.2.
Notwithstanding the foregoing, if Tenant remains in possession of the Premises after the expiration or earlier
termination of the Term without Landlord’s prior written consent, (a) Tenant shall become a tenant at sufferance subject to the
terms and conditions of this Lease, except that the monthly rent shall be equal to one hundred fifty percent (150%) of the Rent in
effect during the last thirty (30) days of the Term, and (b) if such holdover persists after the earlier of (i) thirty (30) days after the
expiration or earlier termination of the Term and (ii) the date Landlord notifies Tenant that Landlord has procured a tenant that is
ready, willing and able to sign a lease for the Premises (or a portion thereof), Tenant shall be liable to Landlord for any and all
damages suffered by Landlord as a result of such holdover, including any lost rent or consequential, special and indirect damages
(in each case, regardless of whether such damages are foreseeable).
27.3.
Acceptance by Landlord of Rent after the expiration or earlier termination of the Term shall not result in an
extension, renewal or reinstatement of this Lease.
27.4.
The foregoing provisions of this Article are in addition to and do not affect Landlord’s right of reentry or any
other rights of Landlord hereunder or as otherwise provided by Applicable Laws.
27.5.

The provisions of this Article shall survive the expiration or earlier termination of this Lease.

28. Indemnification and Exculpation.
28.1.
Tenant agrees to Indemnify the Landlord Indemnitees from and against any and all Claims of any kind or
nature, real or alleged, arising from (a) injury to or death of any person or damage to any property occurring within or about the
Premises, the Building, the Property or the Project, arising directly or indirectly out of (i) the presence at or use or occupancy of
the Premises or Project by a Tenant Party or (ii) an act or omission on the part of any Tenant Party, (b) a breach or default by
Tenant in the performance of any of its obligations hereunder or (c) injury to or death of persons or damage to or loss of any
property, real or alleged, arising from the serving of alcoholic beverages at the Premises or Project by any Tenant Party, including
liability under any dram shop law, host liquor law or similar Applicable Law, except to the extent arising directly from Landlord’s
negligence or willful misconduct. Tenant’s obligations under this Section shall not be affected, reduced or limited by any
limitation on the amount or type of damages, compensation or benefits payable by or for Tenant under workers’ compensation
acts, disability benefit acts, employee benefit acts or similar legislation. Tenant’s obligations under this Section shall survive the
expiration or earlier termination of this Lease. Subject to Sections 28.2 and 31.14, Landlord agrees to indemnify, save, defend (at
Tenant’s option and with counsel reasonably acceptable to Tenant) and hold the Tenant Parties harmless from and against any and
all Claims arising from injury to or death of any person or damage to or loss of any physical property occurring within or about
the Premises, the Building, the Property or the Project to the extent directly arising out of Landlord’s gross negligence or willful
misconduct.
28.2.
Notwithstanding anything in this Lease to the contrary, Landlord shall not be liable to Tenant for and Tenant
assumes all risk of (a) damage or losses arising from fire, electrical malfunction, gas explosion or water damage of any type
(including broken water lines, malfunctioning fire sprinkler systems, roof leaks or stoppages of lines), unless any such loss is due
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to Landlord’s willful disregard of written notice by Tenant of need for a repair that Landlord is responsible to make for an
unreasonable period of time, and (b) damage to personal property or scientific research, including loss of records kept by Tenant
within the Premises (in each case, regardless of whether such damages are foreseeable). Tenant further waives any claim for
injury to Tenant’s business or loss of income relating to any such damage or destruction of personal property as described in this
Section. Notwithstanding anything in the foregoing or this Lease to the contrary, except (x) as otherwise provided herein
(including Section 27.2), (y) as may be provided by Applicable Laws or (z) in the event of Tenant’s breach of Article 21 or
Section 26.1, in no event shall Landlord or Tenant be liable to the other for any consequential, special or indirect damages arising
from this Lease, including lost profits (provided that this Subsection 28.2(z) shall not limit Tenant’s liability for Base Rent or
Additional Rent pursuant to this Lease).
28.3.
Landlord shall not be liable for any damages arising from any act, omission or neglect of any other tenant in
the Building or the Project, or of any other third party.
28.4.
Tenant acknowledges that security devices and services, if any, while intended to deter crime, may not in given
instances prevent theft or other criminal acts. Landlord shall not be liable for injuries or losses arising from criminal acts of third
parties, and Tenant assumes the risk that any security device or service may malfunction or otherwise be circumvented by a
criminal, or that Landlord may decide (in its sole and absolute discretion) not to monitor any installed security devices.. If Tenant
desires protection against such criminal acts, then Tenant shall, at Tenant’s sole cost and expense, obtain appropriate insurance
coverage. Tenant’s security programs and equipment for the Premises shall be coordinated with Landlord and subject to
Landlord’s reasonable approval. Tenant’s security programs and equipment for the Premises shall be coordinated with Landlord
and subject to Landlord’s reasonable approval.
28.5.

The provisions of this Article shall survive the expiration or earlier termination of this Lease.

29. Assignment or Subletting.
29.1 Except as hereinafter expressly permitted, none of the following (each, a “ Transfer”), either voluntarily or by
operation of Applicable Laws, shall be directly or indirectly performed without Landlord’s prior written consent, which shall not
be unreasonably withheld, conditioned or delayed: (a) Tenant selling, hypothecating, assigning, pledging, encumbering or
otherwise transferring its interest in this Lease or subletting all or a portion of the Premises, (b) a controlling interest in Tenant
being sold, assigned or otherwise transferred (other than as a result of shares in Tenant being sold on a public stock exchange), or
(c) the sale of all or substantially all of its assets. For purposes of the preceding sentence, “control” means (f) owning (directly or
indirectly) more than fifty percent (50%) of the stock or other equity interests of another person or (g) possessing, directly or
indirectly, the power to direct or cause the direction of the management and policies of such person. Notwithstanding the
foregoing, Tenant shall have the right to Transfer, without Landlord’s prior written consent, Tenant’s interest in this Lease or the
Premises or any part thereof to (i) any person that as of the date of determination and at all times thereafter directly, or indirectly
through one or more intermediaries, controls, is controlled by or is under common control with Tenant (“Tenant’s Affiliate”), (ii)
any person or entity with which Tenant is merged or to which all or substantially all of Tenant’s assets or all or substantially all of
the
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ownership interests in Tenant are sold, or (iii) any person or entity which is a successor-in-interest to Tenant by way of spin-off or
consolidation; provided that Tenant shall notify Landlord in writing at least thirty (30) days prior to the effectiveness of such
Transfer (an “Exempt Transfer”) and otherwise comply with the requirements of this Lease regarding such Transfer; and
provided, further, that the person that will be the tenant under this Lease after the Exempt Transfer pursuant to (i), (ii) and (iii)
above has a tangible net worth (as of both the day immediately prior to and the day immediately after the Exempt Transfer) that is
equal to or greater than the tangible net worth (as of both the Execution Date and the date of the Exempt Transfer) of the
transferring Tenant, provided, however, in the event Tenant is subleasing twenty-five percent (25%) or less of the Premises to
Tenant’s Affiliate, no such net worth test shall be required. For purposes of the immediately preceding sentence, “control”
requires both (m) owning (directly or indirectly) more than fifty percent (50%) of the stock or other equity interests of another
person and (n) possessing, directly or indirectly, the power to direct or cause the direction of the management and policies of such
person. Tenant shall not perform a Transfer (other than an Exempt Transfer) to or with an entity that is a tenant at the Project or
that is then in active discussions or negotiations with Landlord or an affiliate of Landlord to lease premises at the Project or a
property owned by Landlord’s affiliate.
29.2
In the event Tenant desires to effect a Transfer, then, at least thirty (30) but not more than ninety (90) days
prior to the date when Tenant desires the Transfer to be effective (the “Transfer Date”), Tenant shall provide written notice to
Landlord (the “Transfer Notice”) containing information (including references) concerning the character of the proposed
transferee, assignee or sublessee; the Transfer Date; the most recent unconsolidated financial statements of Tenant and of the
proposed transferee, assignee or sublessee satisfying the requirements of Section 40.2 (“Required Financials”); any ownership or
commercial relationship between Tenant and the proposed transferee, assignee or sublessee; copies of Hazardous Materials
Documents for the proposed transferee, assignee or sublessee; and the consideration and all other material terms and conditions
of the proposed Transfer, all in such detail as Landlord shall reasonably require.
29.3 Landlord, in determining whether consent should be given to a proposed Transfer, may give consideration to such
factors as Landlord reasonably deems material, including (a) the financial strength of Tenant and of such transferee, assignee or
sublessee (notwithstanding Tenant remaining liable for Tenant’s performance), (b) any change in use that such transferee,
assignee or sublessee proposes to make in the use of the Premises and (c) Landlord’s desire to exercise its rights under Section
29.7 to recapture the Premises. In no event shall Landlord be deemed to be unreasonable for declining to consent to a Transfer if
any applicable Loan Document prohibits such assignment or any Lender whose consent is required thereunder withholds its
consent, or if the Transfer is to a transferee, assignee or sublessee of poor reputation, lacking financial qualifications or seeking a
change in the Permitted Use, or jeopardizing directly or indirectly the status of Landlord or any of Landlord’s affiliates as a Real
Estate Investment Trust under the Internal Revenue Code of 1986 (as the same may be amended from time to time, the “Revenue
Code”). Notwithstanding anything contained in this Lease to the contrary, (w) no Transfer shall be consummated on any basis
such that the rental or other amounts to be paid by the occupant, assignee, manager or other transferee thereunder would be
based, in whole or in part, on the income or profits derived by the business activities of such occupant, assignee, manager or other
transferee; (x) Tenant shall not furnish or render any services to an occupant, assignee, manager or other transferee with respect
to whom transfer consideration is required to be paid, or manage or operate the Premises or any capital additions so transferred,
with respect to which transfer
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consideration is being paid; (y) Tenant shall not consummate a Transfer with any person in which Landlord owns an interest,
directly or indirectly (by applying constructive ownership rules set forth in Section 856(d)(5) of the Revenue Code); and (z)
Tenant shall not consummate a Transfer with any person or in any manner that could cause any portion of the amounts received
by Landlord pursuant to this Lease or any sublease, license or other arrangement for the right to use, occupy or possess any
portion of the Premises to fail to qualify as “rents from real property” within the meaning of Section 856(d) of the Revenue Code,
or any similar or successor provision thereto or which could cause any other income of Landlord to fail to qualify as income
described in Section 856(c)(2) of the Revenue Code. Notwithstanding anything in this Lease to the contrary, if (a) Tenant or any
proposed transferee, assignee or sublessee of Tenant has been required by any prior landlord, Lender or Governmental Authority
to take material remedial action in connection with Hazardous Materials contaminating a property if the contamination resulted
from such party’s action or omission or use of the property in question or (b) Tenant or any proposed transferee, assignee or
sublessee is subject to a material enforcement order issued by any Governmental Authority in connection with the use, disposal
or storage of Hazardous Materials, then Landlord shall have the right to terminate this Lease in Landlord’s sole and absolute
discretion (with respect to any such matter involving Tenant), and it shall not be unreasonable for Landlord to withhold its
consent to any proposed transfer, assignment or subletting (with respect to any such matter involving a proposed transferee,
assignee or sublessee).
29.4 The following are conditions precedent to a Transfer or to Landlord considering a request by Tenant to a Transfer:
(a) Tenant shall remain fully liable under this Lease. Tenant agrees that it shall not be (and shall not be
deemed to be) a guarantor or surety of this Lease, however, and waives its right to claim that is it is a guarantor or surety or to
raise in any legal proceeding any guarantor or surety defenses permitted by this Lease or by Applicable Laws;
(b) If Tenant or the proposed transferee, assignee or sublessee does not or cannot deliver the Required
Financials, then Landlord may elect to have either Tenant’s ultimate parent company or the proposed transferee’s, assignee’s or
sublessee’s ultimate parent company provide a guaranty of the applicable entity’s obligations under this Lease, in a form
acceptable to Landlord, which guaranty shall be executed and delivered to Landlord by the applicable guarantor prior to the
Transfer Date;
(c) In the case of an Exempt Transfer, Tenant shall provide Landlord with evidence reasonably satisfactory to
Landlord that the Transfer qualifies as an Exempt Transfer;
(d) Tenant shall provide Landlord with evidence reasonably satisfactory to Landlord that the value of
Landlord’s interest under this Lease shall not be diminished or reduced by the proposed Transfer. Such evidence shall include
evidence respecting the relevant business experience and financial responsibility and status of the proposed transferee, assignee
or sublessee;
(e) Tenant shall reimburse Landlord for Landlord’s actual costs and expenses, including reasonable attorneys’
fees, charges and disbursements incurred in connection with the review, processing and documentation of such request, up to a
maximum amount of $3,500.00;
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(f) Except with respect to an Exempt Transfer, if Tenant’s transfer of rights or sharing of the Premises provides
for the receipt by, on behalf of or on account of Tenant of any consideration of any kind whatsoever (including a premium rental
for a sublease or lump sum payment for an assignment, but excluding Tenant’s reasonable costs in marketing and subleasing the
Premises) in excess of the rental and other charges due to Landlord under this Lease, Tenant shall pay fifty percent (50%) of all
of such excess to Landlord, after making deductions for the following reasonable and customary transaction costs: any reasonable
marketing expenses, tenant improvement funds expended by Tenant, alterations, cash concessions, brokerage commissions,
attorneys’ fees and free rent actually paid by Tenant. If such consideration consists of cash paid to Tenant, payment to Landlord
shall be made upon receipt by Tenant of such cash payment;
(g) The proposed transferee, assignee or sublessee shall agree that, in the event Landlord gives such proposed
transferee, assignee or sublessee notice that Tenant is in default under this Lease, such proposed transferee, assignee or sublessee
shall thereafter make all payments otherwise due Tenant directly to Landlord, which payments shall be received by Landlord
without any liability being incurred by Landlord, except to credit such payment against those due by Tenant under this Lease, and
any such proposed transferee, assignee or sublessee shall agree to attorn to Landlord or its successors and assigns should this
Lease be terminated for any reason; provided, however, that in no event shall Landlord or its Lenders, successors or assigns be
obligated to accept such attornment;
(h) Landlord’s consent to any such Transfer (other than an Exempt Transfer, which does not require Landlord’s
consent) shall be effected on Landlord’s forms;
(i)

Tenant shall not then be in default hereunder in any respect;

(j)

Such proposed transferee, assignee or sublessee’s use of the Premises shall be the same as the Permitted

Use;
(k) Landlord shall not be bound by any provision of any agreement pertaining to the Transfer, except for
Landlord’s written consent to the same;
(l)

Tenant shall pay all transfer and other taxes (including interest and penalties) assessed or payable for any

Transfer;
(m) Landlord’s consent (or waiver of its rights) for any Transfer shall not waive Landlord’s right to consent or
refuse consent to any later Transfer;
(n) Tenant shall deliver to Landlord one executed copy of any and all written instruments evidencing or
relating to the Transfer; and
(o) Tenant shall deliver to Landlord a list of Hazardous Materials (as defined below), certified by the proposed
transferee, assignee or sublessee to be true and correct, that the proposed transferee, assignee or sublessee intends to use or store
in the Premises. Additionally, Tenant shall deliver to Landlord, on or before the date any proposed transferee, assignee or
sublessee takes occupancy of the Premises, all of the items relating to Hazardous Materials of such proposed transferee, assignee
or sublessee as described in Section 21.2.
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29.5 Any Transfer that is not in compliance with the provisions of this Article or with respect to which Tenant does not
fulfill its obligations pursuant to this Article shall (a) constitute a Default, (b) be voidable by Landlord and (c), at Landlord’s
option, terminate this Lease, except for those provisions that, by their express terms, survive the expiration or earlier termination
hereof.
29.6 Notwithstanding any Transfer, Tenant shall remain fully and primarily liable for the payment of all Rent and other
sums due or to become due hereunder, and for the full performance of all other terms, conditions and covenants to be kept and
performed by Tenant. The acceptance of Rent or any other sum due hereunder, or the acceptance of performance of any other
term, covenant or condition thereof, from any person or entity other than Tenant shall not be deemed a waiver of any of the
provisions of this Lease or a consent to any Transfer.
29.7 29.7 If Tenant delivers to Landlord a Transfer Notice regarding the transfer of this Lease to a proposed transferee,
assignee (excluding any assignment constituting an Exempt Transfer), or sublessee, that would, in the aggregate with all other
then-current subleases and licenses, cause more than fifty percent (50%) of the Rentable Area of the Premises to be assigned,
licensed or subleased (excluding any subleases and licenses that constitute Exempt Transfers) for the substantial balance of the
then current Lease Term, then Landlord shall have the option, exercisable by giving notice to Tenant at any time within thirty (30)
days after Landlord’s receipt of such Transfer Notice, to terminate this Lease as of the date specified in the Transfer Notice as the
Transfer Date, except for those provisions that, by their express terms, survive the expiration or earlier termination hereof. If
Landlord exercises such option, then Tenant shall have the right to withdraw such Transfer Notice by delivering to Landlord
written notice of such election within five (5) days after Landlord’s delivery of notice electing to exercise Landlord’s option to
terminate this Lease. In the event Tenant withdraws the Transfer Notice as provided in this Section, this Lease shall continue in
full force and effect. No failure of Landlord to exercise its option to terminate this Lease shall be deemed to be Landlord’s
consent to a proposed Transfer.
29.8 If Tenant sublets the Premises or any portion thereof, Tenant hereby immediately and irrevocably assigns to
Landlord, as security for Tenant’s obligations under this Lease, all rent from any such subletting, and appoints Landlord as
assignee and attorney-in-fact for Tenant, and Landlord (or a receiver for Tenant appointed on Landlord’s application) may collect
such rent and apply it toward Tenant’s obligations under this Lease; provided that, until the occurrence of a Default (as defined
below) by Tenant, Tenant shall have the right to collect such rent.
29.9.
In the event that Tenant enters into a sublease for the entire Premises in accordance with this Article that
expires within two (2) days of the Term Expiration Date, the term expiration date of such sublease shall, notwithstanding
anything in this Lease, the sublease or any consent to the sublease to the contrary, be deemed to be the date that is two (2) days
prior to the Term Expiration Date.
30. Subordination and Attornment.
30.1.
This Lease shall be subject and subordinate to the lien of any mortgage, deed of trust, or lease in which
Landlord is tenant now or hereafter in force against the Building or the Project and to all advances made or hereafter to be made
upon the security thereof without the
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necessity of the execution and delivery of any further instruments on the part of Tenant to effectuate such subordination.
30.2.
Notwithstanding the foregoing, Tenant shall execute and deliver upon demand such further instrument or
instruments evidencing such subordination of this Lease to the lien of any such mortgage or mortgages or deeds of trust or lease
in which Landlord is tenant as may be required by Landlord. If any Lender so elects, however, this Lease shall be deemed prior
in lien to any such lease, mortgage, or deed of trust upon or including the Premises regardless of date and Tenant shall execute a
statement in writing to such effect at Landlord’s request. Landlord shall (a) request a subordination and attornment agreement
(“SNDA”) from its current Lender within thirty (30) days after the Term Commencement Date, and (b) any future Lender, each
on Lenders’ standard form, provided, however, that Tenant acknowledges and agrees that such Lenders have no contractual
obligation to deliver such SNDA. For the avoidance of doubt, “Lenders” shall also include historic tax credit investors and new
market tax credit investors.
30.3.
Upon written request of Landlord and opportunity for Tenant to review, Tenant agrees to execute any
reasonable Lease amendments not materially altering the terms of this Lease or materially increasing any obligations of Tenant
hereunder, if required by a Lender incident to the financing of the real property of which the Premises constitute a part.
30.4.
In the event any proceedings are brought for foreclosure, or in the event of the exercise of the power of sale
under any mortgage or deed of trust made by Landlord covering the Premises, Tenant shall at the election of the purchaser at such
foreclosure or sale attorn to the purchaser upon any such foreclosure or sale and recognize such purchaser as Landlord under this
Lease, subject to and in accordance with the provisions of any SNDA then in effect.
31. Defaults and Remedies.
31.1.
Late payment by Tenant to Landlord of Rent and other sums due shall cause Landlord to incur costs not
contemplated by this Lease, the exact amount of which shall be extremely difficult and impracticable to ascertain. Such costs
include processing and accounting charges and late charges that may be imposed on Landlord by the terms of any mortgage or
trust deed covering the Premises. Therefore, if any installment of Rent due from Tenant is not received by Landlord within three
(3) business days after the date such payment is due, Tenant shall pay to Landlord (a) an additional sum of five percent (5%) of
the overdue Rent as a late charge plus (b) interest at an annual rate (the “Default Rate”) equal to the lesser of (a) twelve percent
(12%) and (b) the highest rate permitted by Applicable Laws. The parties agree that this late charge represents a fair and
reasonable estimate of the costs that Landlord shall incur by reason of late payment by Tenant and shall be payable as Additional
Rent to Landlord due with the next installment of Rent or within five (5) business days after Landlord’s demand, whichever is
earlier. Landlord’s acceptance of any Additional Rent (including a late charge or any other amount hereunder) shall not be
deemed an extension of the date that Rent is due or prevent Landlord from pursuing any other rights or remedies under this
Lease, at law or in equity. Notwithstanding the foregoing to the contrary, Landlord shall not charge Tenant such late charge the
first time in any calendar year that Tenant fails to make such payment within such 3-business day period, provided such payment
is made within ten (10) days after written notice from Landlord that such payment is due, and
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provided further that Tenant shall not be entitled to such extended grace period more than twice during the Term of this Lease.
31.2.
No payment by Tenant or receipt by Landlord of a lesser amount than the Rent payment herein stipulated shall
be deemed to be other than on account of the Rent, nor shall any endorsement or statement on any check or any letter
accompanying any check or payment as Rent be deemed an accord and satisfaction, and Landlord may accept such check or
payment without prejudice to Landlord’s right to recover the balance of such Rent or pursue any other remedy provided in this
Lease or in equity or at law. If a dispute shall arise as to any amount or sum of money to be paid by Tenant to Landlord
hereunder, Tenant shall have the right to make payment “under protest,” such payment shall not be regarded as a voluntary
payment, and there shall survive the right on the part of Tenant to institute suit for recovery of the payment paid under protest.
31.3.
If Tenant fails to pay any sum of money required to be paid by it hereunder or perform any other act on its part
to be performed hereunder, in each case within the applicable cure period (if any) described in Section 31.4, then Landlord may
(but shall not be obligated to), without waiving or releasing Tenant from any obligations of Tenant, make such payment or
perform such act; provided that such failure by Tenant unreasonably interfered with the use of the Building or the Project by any
other tenant or with the efficient operation of the Building or the Project, or resulted or could have resulted in a violation of
Applicable Laws or the cancellation of an insurance policy maintained by Landlord. Notwithstanding the foregoing, in the event
of an emergency, Landlord shall have the right to enter the Premises and act in accordance with its rights as provided elsewhere
in this Lease. In addition to the late charge described in Section 31.1, Tenant shall pay to Landlord as Additional Rent all sums
so paid or incurred by Landlord, together with interest at the Default Rate, computed from the date such sums were paid or
incurred.
31.4.

The occurrence of any one or more of the following events shall constitute a “Default” hereunder by Tenant:

(a) Tenant fails to make any payment of Rent, as and when due, or to satisfy its obligations under Article 19,
where such failure shall continue for a period of three (3) business days after written notice thereof from Landlord to Tenant;
(b) Tenant fails to observe or perform any obligation or covenant contained herein (other than described in
Sections 31.4(a)) to be performed by Tenant, where such failure continues for a period of thirty (30) days after written notice
thereof from Landlord to Tenant; provided that, if the nature of Tenant’s default is such that it reasonably requires more than
thirty (30) days to cure, Tenant shall not be deemed to be in Default if Tenant commences such cure within such thirty (30) day
period and thereafter diligently prosecutes the same to completion; and provided, further, that such cure is completed no later
than sixty (60) days after Tenant’s receipt of written notice from Landlord;
(c) Tenant makes an assignment for the benefit of creditors;
(d) A receiver, trustee or custodian is appointed to or does take title, possession or control of all or
substantially all of Tenant’s assets;
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(e) Tenant files a voluntary petition under the United States Bankruptcy Code or any successor statute (as the
same may be amended from time to time, the “Bankruptcy Code”) or an order for relief is entered against Tenant pursuant to a
voluntary or involuntary proceeding commenced under any chapter of the Bankruptcy Code;
(f) Any involuntary petition is filed against Tenant under any chapter of the Bankruptcy Code and is not
dismissed within one hundred twenty (120) days;
(g) Tenant fails to deliver an estoppel certificate in accordance with Article 20; or
(h) Tenant’s interest in this Lease is attached, executed upon or otherwise judicially seized and such action is
not released within one hundred twenty (120) days of the action.
Notices given under this Section shall specify the alleged default and shall demand that Tenant perform the provisions of this
Lease or pay the Rent that is in arrears, as the case may be, within the applicable period of time, or quit the Premises. No such
notice shall be deemed a forfeiture or a termination of this Lease unless Landlord elects otherwise in such notice.
31.5.
In the event of a Chronic Delinquency (as defined below), Landlord may, in addition to all other remedies
under this Lease, at law or in equity, require that Tenant thereafter pay Rent quarterly in advance. This provision shall not limit
in any way nor be construed as a waiver of Landlord’s rights and remedies contained in this Lease, at law or in equity in the event
of a default. “Chronic Delinquency” means that Tenant commits a Default pursuant to Section 31.4(b) three (3) times in any
twelve (12) month period.
31.6.

Intentionally omitted.

31.7.
In the event of a Default by Tenant, and at any time thereafter, with or without notice or demand and without
limiting Landlord in the exercise of any right or remedy that Landlord may have, Landlord has the right to do any or all of the
following:
(a) Halt any Tenant Improvements and Alterations and order Tenant’s contractors, subcontractors, consultants,
designers and material suppliers to stop work;
(b) Terminate Tenant’s right to possession of the Premises by written notice to Tenant or by any lawful means,
in which case Tenant shall immediately surrender possession of the Premises to Landlord. In such event, Landlord shall have the
immediate right to re-enter and remove all persons and property, and such property may be removed and stored in a public
warehouse or elsewhere at the cost and for the account of Tenant, all without service of notice or resort to legal process and
without being deemed guilty of trespass or becoming liable for any loss or damage that may be occasioned thereby; and
(c) Terminate this Lease, in which event Tenant shall immediately surrender possession of the Premises to
Landlord. In such event, Landlord shall have the immediate right to re-enter and remove all persons and property, and such
property may be removed and stored in a public warehouse or elsewhere at the cost and for the account of Tenant, all without
service of notice or resort to legal process and without being deemed guilty of trespass or becoming liable
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for any loss or damage that may be occasioned thereby. In the event that Landlord shall elect to so terminate this Lease, then
Landlord shall be entitled to recover from Tenant all damages incurred by Landlord by reason of Tenant’s default, including,
(i)

The sum of:
A.

The worth at the time of award of any unpaid Rent that had accrued at the time of such

B.

The costs of restoring the Premises to the condition required under the terms of this

termination; plus
Lease; plus
C. An amount (the “ Election Amount”) equal to either (A) the positive difference (if any,
and measured at the time of such termination) between (1) the then-present value of the total Rent and other benefits that would
have accrued to Landlord under this Lease for the remainder of the Term if Tenant had fully complied with the Lease minus (2)
the then-present cash rental value of the Premises as determined by Landlord for what would be the then-unexpired Term if the
Lease remained in effect, computed using the discount rate of the Federal Reserve Bank of San Francisco at the time of the award
plus one (1) percentage point (the “Discount Rate”) or (B) twelve (12) months (or such lesser number of months as may then be
remaining in the Term) of Base Rent and Additional Rent at the rate last payable by Tenant pursuant to this Lease, in either case
as Landlord specifies in such election. Landlord and Tenant agree that the Election Amount represents a reasonable forecast of
the minimum damages expected to occur in the event of a breach, taking into account the uncertainty, time and cost of
determining elements relevant to actual damages, such as fair market rent, time and costs that may be required to re-lease the
Premises, and other factors; and that the Election Amount is not a penalty.
As used in Section 31.6(c)(i), “worth at the time of award” shall be computed by taking the present value of such amount, using
the Discount Rate.
31.8.
In addition to any other remedies available to Landlord at law or in equity and under this Lease (other than
Section 31.6(c)(i)), Landlord may continue this Lease in effect after Tenant’s Default and recover Rent as it becomes due. In
addition, Landlord shall not be liable in any way whatsoever for its failure or refusal to relet the Premises, unless or to the extent
required by Applicable Law. For purposes of this Section, the following acts by Landlord will not constitute the termination of
Tenant’s right to possession of the Premises:
(a) Acts of maintenance or preservation or efforts to relet the Premises, including alterations, remodeling,
redecorating, repairs, replacements or painting as Landlord shall consider advisable for the purpose of reletting the Premises or
any part thereof; or
(b) The appointment of a receiver upon the initiative of Landlord to protect Landlord’s interest under this
Lease or in the Premises.
Notwithstanding the foregoing, in the event of a Default by Tenant, Landlord may elect at any time to terminate this Lease and to
recover damages to which Landlord is entitled.
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31.9.
If Landlord does not elect to terminate this Lease as provided in Section 31.6, then Landlord may, from time to
time, recover all Rent as it becomes due under this Lease. At any time thereafter, Landlord may elect to terminate this Lease and
to recover damages to which Landlord is entitled.
31.10.
In the event Landlord elects to terminate this Lease and relet the Premises, Landlord may execute any new
lease in its own name. Tenant shall have no right or authority whatsoever to collect any Rent from such tenant. The proceeds of
any such reletting shall be applied as follows:
(a) First, to the payment of any indebtedness other than Rent due hereunder from Tenant to Landlord,
including storage charges or brokerage commissions owing from Tenant to Landlord as the result of such reletting;
(b) Second, to the payment of the costs and expenses of reletting the Premises, including (i) alterations and
repairs that Landlord deems reasonably necessary and advisable and (ii) reasonable attorneys’ fees, charges and disbursements
incurred by Landlord in connection with the retaking of the Premises and such reletting;
(c) Third, to the payment of Rent and other charges due and unpaid hereunder; and
(d) Fourth, to the payment of future Rent and other damages payable by Tenant under this Lease.
31.11.
All of Landlord’s rights, options and remedies hereunder shall be construed and held to be nonexclusive and
cumulative. Landlord shall have the right to pursue any one or all of such remedies, or any other remedy or relief that may be
provided by Applicable Laws, whether or not stated in this Lease. No waiver of any default of Tenant hereunder shall be implied
from any acceptance by Landlord of any Rent or other payments due hereunder or any omission by Landlord to take any action
on account of such default if such default persists or is repeated, and no express waiver shall affect defaults other than as
specified in such waiver. Notwithstanding any provision of this Lease to the contrary, in no event shall Landlord be required to
mitigate its damages with respect to any default by Tenant, except as required by Applicable Laws. Any such obligation imposed
by Applicable Laws upon Landlord to relet the Premises after any termination of this Lease shall be subject to the reasonable
requirements of Landlord to (a) lease to high quality tenants on such terms as Landlord may from time to time deem appropriate
in its discretion and (b) develop the Project in a harmonious manner with a mix of uses, tenants, floor areas, terms of tenancies,
etc., as determined by Landlord. Landlord shall not be obligated to relet the Premises to (y) any Tenant’s Affiliate or (z) any
party (i) unacceptable to a Lender, (ii) that requires Landlord to make improvements to or re-demise the Premises, (iii) that
desires to change the Permitted Use, (iv) that desires to lease the Premises for more or less than the remaining Term or (v) to
whom Landlord or an affiliate of Landlord may desire to lease other available space in the Project or at another property owned
by Landlord or an affiliate of Landlord.
31.12.
Landlord’s termination of (a) this Lease or (b) Tenant’s right to possession of the Premises shall not relieve
Tenant of any liability to Landlord that has previously accrued or that
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shall arise based upon events that occurred prior to the later to occur of (y) the date of Lease termination and (z) the date Tenant
surrenders possession of the Premises.
31.13.
To the extent permitted by Applicable Laws, Tenant waives any and all rights of redemption granted by or
under any present or future Applicable Laws if Tenant is evicted or dispossessed for any cause, or if Landlord obtains possession
of the Premises due to Tenant’s default hereunder or otherwise.
31.14.
Landlord shall not be in default or liable for damages under this Lease unless Landlord fails to perform
obligations required of Landlord within a reasonable time, but in no event shall such failure continue for more than thirty (30)
days after written notice from Tenant specifying the nature of Landlord’s failure; provided, however, that if the nature of
Landlord’s obligation is such that more than thirty (30) days are required for its performance, then Landlord shall not be in
default if Landlord commences performance within such thirty (30) day period and thereafter diligently prosecutes the same to
completion; provided, further, that Landlord agrees to commence performance as soon as is reasonably practicable and thereafter
diligently prosecute the same to completion. In no event shall Tenant have the right to terminate or cancel this Lease or to
withhold or abate rent or to set off any Claims against Rent as a result of any default or breach by Landlord of any of its
covenants, obligations, representations, warranties or promises hereunder, except as may otherwise be expressly set forth in this
Lease.
31.15.
In the event of any default by Landlord, Tenant shall give notice by registered or certified mail or overnight
delivery with a reputable overnight delivery service to any (a) beneficiary of a deed of trust or (b) mortgagee under a mortgage
covering the Premises, the Building or the Project and to any landlord of any lease of land upon or within which the Premises, the
Building or the Project is located, and shall offer such beneficiary, mortgagee or landlord a reasonable opportunity to cure the
default, including time to obtain possession of the Building or the Project by power of sale or a judicial action if such should
prove necessary to effect a cure; provided that Landlord shall furnish to Tenant in writing, upon written request (which may be
via email) by Tenant, the names and addresses of all such persons who are to receive such notices and any updates thereto
throughout the Term of this Lease.
32. Bankruptcy . In the event a debtor, trustee or debtor in possession under the Bankruptcy Code, or another person with
similar rights, duties and powers under any other Applicable Laws, proposes to cure any default under this Lease or to assume or
assign this Lease and is obliged to provide adequate assurance to Landlord that (a) a default shall be cured, (b) Landlord shall be
compensated for its damages arising from any breach of this Lease and (c) future performance of Tenant’s obligations under this
Lease shall occur, then such adequate assurances shall include any or all of the following, as designated by Landlord in its sole
and absolute discretion:
32.1.
Those acts specified in the Bankruptcy Code or other Applicable Laws as included within the meaning of
“adequate assurance,” even if this Lease does not concern a shopping center or other facility described in such Applicable Laws;
32.2.
A prompt cash payment to compensate Landlord for any monetary defaults or actual damages arising directly
from a breach of this Lease;
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32.3.

A cash deposit in an amount at least equal to the then-current amount of the Security Deposit; or

32.4.

The assumption or assignment of all of Tenant’s interest and obligations under this Lease.

33. Brokers.
33.1 Each party represents and warrants that it has had no dealings with any real estate broker or agent in connection
with the negotiation of this Lease other than Newmark and CBRE (collectively, the “Brokers”), and that it knows of no other real
estate broker or agent that is or might be entitled to a commission in connection with this Lease. Landlord shall compensate
Brokers in relation to this Lease pursuant to a separate agreements between Landlord and Brokers.
33.2 Tenant represents and warrants that no broker or agent has made any representation or warranty relied upon by
Tenant in Tenant’s decision to enter into this Lease, other than as contained in this Lease.
33.3 Tenant acknowledges and agrees that the employment of brokers by Landlord is for the purpose of solicitation of
offers of leases from prospective tenants and that no authority is granted to any broker to furnish any representation (written or
oral) or warranty from Landlord unless expressly contained within this Lease. Landlord is executing this Lease in reliance upon
Tenant’s representations, warranties and agreements contained within Sections 33.1 and 33.2.
33.4 Tenant agrees to Indemnify the Landlord Indemnitees from any and all cost or liability for compensation claimed by
any broker or agent, other than Brokers, employed or engaged by Tenant or claiming to have been employed or engaged by
Tenant.
33.5 Landlord agrees to Indemnify the Tenant harmless from any and all cost or liability for compensation claimed by
any broker or agent, other than Broker, employees or engaged by Landlord or claiming to have been employed or engaged by
Landlord.
34. Definition of Landlord. With regard to obligations imposed upon Landlord pursuant to this Lease, the term “Landlord,” as
used in this Lease, shall refer only to Landlord or Landlord’s then-current successor-in-interest. In the event of any transfer,
assignment or conveyance of Landlord’s interest in this Lease or in Landlord’s fee title to or leasehold interest in the Property, as
applicable, Landlord herein named (and in case of any subsequent transfers or conveyances, the subsequent Landlord) shall be
automatically freed and relieved, from and after the date of such transfer, assignment or conveyance, from all liability for the
performance of any covenants or obligations contained in this Lease thereafter to be performed by Landlord and, without further
agreement, the transferee, assignee or conveyee of Landlord’s in this Lease or in Landlord’s fee title to or leasehold interest in the
Property, as applicable, shall be deemed to have assumed and agreed to observe and perform any and all covenants and
obligations of Landlord hereunder during the tenure of its interest in the Lease or the Property. Landlord or any subsequent
Landlord may transfer its interest in the Premises or this Lease without Tenant’s consent; provided, however, Landlord shall
notify Tenant of any such transfer and include contact information and payment information for such transferee. Subject to the
provisions of Article 11 hereof, Tenant shall not be
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liable, nor shall Tenant be deemed in default, for any Rent or Security Deposit paid to Landlord and not transferred or credited to
Landlord’s transferee, prior to receipt of notice from Landlord.
35. Limitation of Landlord’s Liability.
35.1 If Landlord is in default under this Lease and, as a consequence, Tenant recovers a monetary judgment against
Landlord, the judgment shall be satisfied only out of (a) the proceeds of sale received on execution of the judgment and levy
against the right, title and interest of Landlord in the Building and the Project, (b) rent or other income from such real property
receivable by Landlord or (c) the consideration received by Landlord from the sale, financing, refinancing or other disposition of
all or any part of Landlord’s right, title or interest in the Building or the Project.
35.2 Neither Landlord nor any of its affiliates, nor any of their respective partners, shareholders, directors, officers,
employees, members or agents shall be personally liable for Landlord’s obligations or any deficiency under this Lease, and
service of process shall not be made against any shareholder, director, officer, employee or agent of Landlord or any of
Landlord’s affiliates. No partner, shareholder, director, officer, employee, member or agent of Landlord or any of its affiliates
shall be sued or named as a party in any suit or action, and service of process shall not be made against any partner or member of
Landlord except as may be necessary to secure jurisdiction of the partnership, joint venture or limited liability company, as
applicable. No partner, shareholder, director, officer, employee, member or agent of Landlord or any of its affiliates shall be
required to answer or otherwise plead to any service of process, and no judgment shall be taken or writ of execution levied
against any partner, shareholder, director, officer, employee, member or agent of Landlord or any of its affiliates.
35.3 Each of the covenants and agreements of this Article shall be applicable to any covenant or agreement either
expressly contained in this Lease or imposed by Applicable Laws and shall survive the expiration or earlier termination of this
Lease.
36. Joint and Several Obligations. If more than one person or entity executes this Lease as Tenant, then:
36.1.
Each of them is jointly and severally liable for the keeping, observing and performing of all of the terms,
covenants, conditions, provisions and agreements of this Lease to be kept, observed or performed by Tenant, and such terms,
covenants, conditions, provisions and agreements shall be binding with the same force and effect upon each and all of the persons
executing this Agreement as Tenant; and
36.2.
The term “Tenant,” as used in this Lease, means and includes each of them, jointly and severally. The act of,
notice from, notice to, refund to, or signature of any one or more of them with respect to the tenancy under this Lease, including
any renewal, extension, expiration, termination or modification of this Lease, shall be binding upon each and all of the persons
executing this Lease as Tenant with the same force and effect as if each and all of them had so acted, so given or received such
notice or refund, or so signed.
37. Representations. Tenant guarantees, warrants and represents that (a) Tenant is duly incorporated or otherwise established or
formed and validly existing under the laws of its state of
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incorporation, establishment or formation, (b) Tenant has and is duly qualified to do business in the state in which the Property is
located, (c) Tenant has full corporate, partnership, trust, association or other appropriate power and authority to enter into this
Lease and to perform all Tenant’s obligations hereunder, (d) each person (and all of the persons if more than one signs) signing
this Lease on behalf of Tenant is duly and validly authorized to do so and (e) neither (i) the execution, delivery or performance of
this Lease nor (ii) the consummation of the transactions contemplated hereby will violate or conflict with any provision of
documents or instruments under which Tenant is constituted or to which Tenant is a party. In addition, Tenant guarantees,
warrants and represents that none of (x) it, (y) its affiliates or partners nor (z) to the best of its knowledge, its members,
shareholders or other equity owners or any of their respective employees, officers, directors, representatives or agents is a person
or entity with whom U.S. persons or entities are restricted from doing business under regulations of the Office of Foreign Asset
Control (“OFAC”) of the Department of the Treasury (including those named on OFAC’s Specially Designated and Blocked
Persons List) or under any statute, executive order (including the September 24, 2001, Executive Order Blocking Property and
Prohibiting Transactions with Persons Who Commit, Threaten to Commit, or Support Terrorism) or other similar governmental
action.
38. Confidentiality. Tenant shall keep the terms and conditions of this Lease and any information provided to Tenant or its
employees, agents or contractors pursuant to Article 9 confidential and shall not (a) disclose to any third party any terms or
conditions of this Lease or any other Lease-related document (including subleases, assignments, work letters, construction
contracts, letters of credit, subordination agreements, non-disturbance agreements, brokerage agreements or estoppels) or the
contents of any documents, reports, surveys or evaluations related to the Project or any portion thereof or (b) provide to any third
party an original or copy of this Lease (or any Lease-related document or other document referenced in Subsection 38(a)).
Landlord shall not release to any third party any non-public financial information or non-public information about Tenant’s
ownership structure that Tenant gives Landlord. Notwithstanding the foregoing, confidential information under this Section may
be released by Landlord or Tenant under the following circumstances: (w) if required by Applicable Laws or in any judicial
proceeding; provided that the releasing party has given the other party reasonable notice of such requirement, if feasible, (x) to a
party’s attorneys, accountants, brokers, lenders, potential lenders, investors, potential investors and other bona fide consultants or
advisers (with respect to this Lease only); provided such third parties agree to be bound by this Section, (y) to a party’s lenders
for purposes of financial reporting or (z) to bona fide prospective assignees or subtenants of this Lease; provided they agree in
writing to be bound by this Section. Landlord agrees that a breach of such confidentiality may cause Tenant harm for which
recovery of damages would be an inadequate remedy, and in such event, Tenant shall be entitled to seek injunctive relief, as well
as such further relief as may be granted by a court of competent jurisdiction, but excluding special, punitive, exemplary, indirect
or consequential damages, including lost profits.
39. Notices. Except as otherwise stated in this Lease, any notice, consent, demand, invoice, statement or other communication
required or permitted to be given hereunder shall be in writing and shall be given by (a) personal delivery, (b) overnight delivery
with a reputable international overnight delivery service, such as FedEx, or (c) email transmission, so long as such transmission is
followed within one (1) business day by delivery utilizing one of the methods described in Subsection 39(a) or (b), provided that,
for purposes of this Subsection 39(c), if delivery utilizing one of the other methods described in Subsection 39(a) or (b) is not
reasonably practicable due to
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an event of Force Majeure (as defined below), then such requirement shall be waived for deliveries by email transmission so long
as either the receiving party responds to the sending party confirming receipt of the applicable email transmission, or the sending
party receives other electronic confirmation that the email transmission was received and read by the receiving party, such as a
“read receipt” notice. Any such notice, consent, demand, invoice, statement or other communication shall be deemed delivered
(x) upon receipt, if given in accordance with Subsection 39(a); (y) one (1) business day after deposit with a reputable
international overnight delivery service, if given in accordance with Subsection 39(b); or (z) upon transmission, if given in
accordance with Subsection 39(c). Except as otherwise stated in this Lease, any notice, consent, demand, invoice, statement or
other communication required or permitted to be given pursuant to this Lease shall be addressed to Tenant at the Premises, or to
Landlord or Tenant at the addresses shown in Sections 2.9 and 2.10 or 2.11, respectively. Either party may, by notice to the other
given pursuant to this Section, specify additional or different addresses for notice purposes.
40. Miscellaneous.
40.1.

Landlord reserves the right to change the name of the Building or the Project in its sole discretion.

40.2.
To induce Landlord to enter into this Lease, Tenant agrees that it shall furnish to Landlord, from time to time,
within ten (10) business days after receipt of Landlord’s written request, the most recent year-end unconsolidated financial
statements reflecting Tenant’s current financial condition audited by a nationally recognized accounting firm. Tenant shall,
within ninety (90) days after the end of Tenant’s financial year, furnish Landlord with a certified copy of Tenant’s year-end
unconsolidated financial statements for the previous year audited by a nationally recognized accounting firm. Tenant represents
and warrants that all financial statements, records and information furnished by Tenant to Landlord in connection with this Lease
are true, correct and complete in all respects. If audited financials are not otherwise prepared, unaudited financials complying
with generally accepted accounting principles and certified by the chief financial officer (or equivalent position) of Tenant as
true, correct and complete in all respects shall suffice for purposes of this Section. The provisions of this Section shall not apply
at any time while Tenant is a corporation whose shares are traded on any nationally recognized stock exchange. Tenant represents
and warrants that all financial statements, records and information furnished by Tenant to Landlord in connection with the
negotiation of this Lease are true, correct and complete in all respects.
40.3.
Submission of this instrument for examination or signature by Tenant does not constitute a reservation of or
option for a lease, and shall not be effective as a lease or otherwise until execution by and delivery to both Landlord and Tenant.
40.4.
The terms of this Lease are intended by the parties as a final, complete and exclusive expression of their
agreement with respect to the terms that are included herein, and may not be contradicted or supplemented by evidence of any
other prior or contemporaneous agreement.
40.5.
Upon the request of either Landlord or Tenant, the parties shall execute a document in recordable form
containing only such information as is necessary to constitute a Notice of Lease
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under Massachusetts law. All costs of preparing and recording such notice shall be borne by the requesting party. Within ten
(10) days after receipt of written request from Landlord after the expiration or earlier termination of this Lease, Tenant shall
execute a termination of any Notice of Lease recorded with respect hereto. Neither party shall record this Lease.
40.6.
Where applicable in this Lease, the singular includes the plural and the masculine or neuter includes the
masculine, feminine and neuter. The words “include,” “includes,” “included” and “including” mean “‘include,’ etc., without
limitation.” The word “shall” is mandatory and the word “may” is permissive. The word “business day” means a calendar day
other than any national or local holiday on which federal government agencies in the County of Suffolk are closed for business,
or any weekend. The section headings of this Lease are not a part of this Lease and shall have no effect upon the construction or
interpretation of any part of this Lease. Landlord and Tenant have each participated in the drafting and negotiation of this Lease,
and the language in all parts of this Lease shall be in all cases construed as a whole according to its fair meaning and not strictly
for or against either Landlord or Tenant.
40.7.
Except as otherwise expressly set forth in this Lease, each party shall pay its own costs and expenses incurred
in connection with this Lease and such party’s performance under this Lease; provided that, if either party commences an action,
proceeding, demand, claim, action, cause of action or suit against the other party arising from or in connection with this Lease,
then the substantially prevailing party shall be reimbursed by the other party for all reasonable costs and expenses, including
reasonable attorneys’ fees and expenses, incurred by the substantially prevailing party in such action, proceeding, demand, claim,
action, cause of action or suit, and in any appeal in connection therewith (regardless of whether the applicable action, proceeding,
demand, claim, action, cause of action, suit or appeal is voluntarily withdrawn or dismissed). In addition, Landlord shall, upon
demand, be entitled to all reasonable attorneys’ fees and all other reasonable out-of-pocket costs incurred in the preparation and
service of any notice or demand hereunder, regardless of whether a legal action is subsequently commenced, or incurred in
connection with any contested matter or other proceeding in bankruptcy court concerning this Lease.
40.8.

Time is of the essence with respect to the performance of every provision of this Lease.

40.9.

Each provision of this Lease performable by Tenant shall be deemed both a covenant and a condition.

40.10.
Notwithstanding anything to the contrary contained in this Lease, Tenant’s obligations under this Lease are
independent and shall not be conditioned upon performance by Landlord.
40.11.
Any provision of this Lease that shall prove to be invalid, void or illegal shall in no way affect, impair or
invalidate any other provision hereof, and all other provisions of this Lease shall remain in full force and effect and shall be
interpreted as if the invalid, void or illegal provision did not exist.
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40.12.
Each of the covenants, conditions and agreements herein contained shall inure to the benefit of and shall apply
to and be binding upon the parties hereto and their respective heirs; legatees; devisees; executors; administrators; and permitted
successors and assigns. This Lease is for the sole benefit of the parties and their respective heirs, legatees, devisees, executors,
administrators and permitted successors and assigns, and nothing in this Lease shall give or be construed to give any other person
or entity any legal or equitable rights. Nothing in this Section shall in any way alter the provisions of this Lease restricting
assignment or subletting.
40.13.
This Lease shall be governed by, construed and enforced in accordance with the laws of the state in which the
Premises are located, without regard to such state’s conflict of law principles.
40.14.
Tenant guarantees, warrants and represents that the individual or individuals signing this Lease have the power,
authority and legal capacity to sign this Lease on behalf of and to bind all entities, corporations, partnerships, limited liability
companies, joint venturers or other organizations and entities on whose behalf such individual or individuals have signed.
40.15.
This Lease may be executed in one or more counterparts, each of which, when taken together, shall constitute
one and the same document.
40.16.
No provision of this Lease may be modified, amended or supplemented except by an agreement in writing
signed by Landlord and Tenant.
40.17.
No waiver of any term, covenant or condition of this Lease shall be binding upon Landlord unless executed in
writing by Landlord. The waiver by Landlord of any breach or default of any term, covenant or condition contained in this Lease
shall not be deemed to be a waiver of any preceding or subsequent breach or default of such term, covenant or condition or any
other term, covenant or condition of this Lease.
40.18.
To the extent permitted by Applicable Laws, the parties waive trial by jury in any action, proceeding or
counterclaim brought by the other party hereto related to matters arising from or in any way connected with this Lease; the
relationship between Landlord and Tenant; Tenant’s use or occupancy of the Premises; or any claim of injury or damage related
to this Lease or the Premises.
40.19.
A facsimile, electronic or portable document format (PDF) signature on this Lease or any other document
required or permitted by this Lease to be delivered by Landlord or Tenant shall be equivalent to, and have the same force and
effect as, an original signature. This Lease may be executed by electronic signature, which shall be considered as an original
signature for all purposes and shall have the same force and effect as an original signature. Without limiting the generality of the
foregoing, in addition to electronically produced signatures, “electronic signature” shall include electronically scanned and
transmitted versions (e.g., via PDF and/or DocuSign) of an original signature.
40.20.
For purposes of this Lease, “Force Majeure” means accidents; breakage; casualties; Severe Weather
Conditions (as defined below); physical natural disasters (but excluding weather conditions that are not Severe Weather
Conditions); strikes, lockouts or other labor disturbances or labor disputes (other than labor disturbances and labor disputes
resulting solely from the acts or
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omissions of the party claiming Force Majeure); acts of terrorism; riots or civil disturbances; wars or insurrections; plagues,
epidemics, pandemics, or public health crises (including regulations, actions or delays by Governmental Authorities resulting
from any such plague, epidemic, pandemic or public health crisis); shortages of materials and supply chain disruptions (which
shortages and disruptions are not unique to the party claiming Force Majeure); regulations, moratoria or other actions, inactions
or delays by Governmental Authorities, provided that any delay by a Governmental Authority in issuing any required permit or
approval is not caused by the failure of the party claiming Force Majeure to timely submit a complete application for such permit
or approval in compliance with Applicable Laws; failures by third parties to deliver gas, oil or another suitable fuel supply, or
inability of the party claiming Force Majeure, by exercise of reasonable diligence, to obtain gas, oil or another suitable fuel; or
other causes beyond the reasonable control of the party claiming that Force Majeure has occurred. “Severe Weather Conditions”
means weather conditions that are materially worse than those that would be reasonably anticipated for the Property at the
applicable time based on historic meteorological records. Notwithstanding anything in this Lease to the contrary, events of Force
Majeure shall excuse timely performance of a party hereunder (other than either party’s obligation to pay any amounts hereunder,
which shall not be excused by Force Majeure) for a period equal to the delay caused thereby and, therefore, if this Lease specifies
a time period for performance of an obligation of either party, that time period shall be extended by the period of any delay in
such party’s performance caused by an event of Force Majeure. Each party claiming any delay as a result of Force Majeure shall
notify the other party in writing within ten (10) business days after it acquires actual knowledge of the event constituting an event
of Force Majeure, which written notice shall state in reasonable detail the nature of such event, the reason(s) that such event
constitutes an event of Force Majeure, and the manner in which such event has or will delay performance of the claiming party’s
obligations hereunder.
41. Rooftop Installation Area.
41.1.
Tenant shall not have the right to install any equipment on the roof of the Building without Landlord’s consent
in its sole discretion. In the event that Landlord identifies portions of the Building (the “Rooftop Installation Area”) to be used
to operate, maintain, repair and replace rooftop antennae, mechanical equipment, communications antennas and other equipment
installed by Tenant in the Rooftop Installation Area (“Tenant’s Rooftop Equipment”), the the provisions of this Article shall
apply. Tenant’s Rooftop Equipment shall be only for Tenant’s use of the Premises for the Permitted Use.
41.2.
Tenant shall install Tenant’s Rooftop Equipment at its sole cost and expense, at such times and in such manner
as Landlord may reasonably designate, and in accordance with this Article and the applicable provisions of this Lease regarding
Alterations. Tenant’s Rooftop Equipment and the installation thereof shall be subject to Landlord’s prior written approval, which
approval shall not be unreasonably withheld, conditioned or delayed. Among other reasons, Landlord may withhold approval if
the installation or operation of Tenant’s Rooftop Equipment could reasonably be expected to damage the structural integrity of
the Building or to transmit vibrations or noise or cause other adverse effects beyond the Premises to an extent not customary in
first class laboratory buildings, unless Tenant implements measures that are acceptable to Landlord in its reasonable discretion to
avoid any such damage or transmission.
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41.3.
Tenant shall comply with any roof or roof-related warranties. Tenant shall obtain a letter from Landlord’s
roofing contractor within thirty (30) days after completion of any Tenant work on the rooftop stating that such work did not affect
any such warranties. Tenant, at its sole cost and expense, shall inspect the Rooftop Installation Area at least annually, and correct
any loose bolts, fittings or other appurtenances and repair any damage to the roof arising from the installation or operation of
Tenant’s Rooftop Equipment. Tenant shall not permit the installation, maintenance or operation of Tenant’s Rooftop Equipment
to violate any Applicable Laws or constitute a nuisance. Tenant shall pay Landlord within thirty (30) days after demand (a) all
applicable taxes, charges, fees or impositions imposed on Landlord by Governmental Authorities as the result of Tenant’s use of
the Rooftop Installation Areas in excess of those for which Landlord would otherwise be responsible for the use or installation of
Tenant’s Rooftop Equipment and (b) the amount of any increase in Landlord’s insurance premiums as a result of the installation
of Tenant’s Rooftop Equipment. Upon Tenant’s written request to Landlord, Landlord shall use commercially reasonable efforts
to cause other tenants to remedy any interference in the operation of Tenant’s Rooftop Equipment arising from any such tenants’
equipment installed after the applicable piece of Tenant’s Rooftop Equipment; provided, however, that Landlord shall not be
required to request that such tenants waive their rights under their respective leases.
41.4.
If Tenant’s Equipment (a) causes physical damage to the structural integrity of the Building, (b) interferes with
any telecommunications, mechanical or other systems located at or near or servicing the Building or the Project that were
installed prior to the installation of Tenant’s Rooftop Equipment, (c) interferes with any other service provided to other tenants in
the Building or the Project by rooftop or penthouse installations that were installed prior to the installation of Tenant’s Rooftop
Equipment or (d) interferes with any other tenants’ business, in each case in excess of that permissible under Federal
Communications Commission regulations, then Tenant shall cooperate with Landlord to determine the source of the damage or
interference and promptly repair such damage and eliminate such interference, in each case at Tenant’s sole cost and expense,
within ten (10) days after receipt of notice of such damage or interference (which notice may be oral; provided that Landlord also
delivers to Tenant written notice of such damage or interference within twenty-four (24) hours after providing oral notice).
41.5.
Landlord reserves the right to cause Tenant to relocate Tenant’s Rooftop Equipment to comparably functional
space on the roof or in the penthouse of the Building by giving Tenant at lease sixty (60) days’ prior written notice thereof.
Landlord agrees to pay the reasonable costs thereof. Tenant shall arrange for the relocation of Tenant’s Rooftop Equipment
within sixty (60) days after receipt of Landlord’s notification of such relocation. In the event Tenant fails to arrange for
relocation within such sixty (60)-day period, Landlord shall have the right to arrange for the relocation of Tenant’s Rooftop
Equipment in a manner that does not unnecessarily interrupt or interfere with Tenant’s use of the Premises for the Permitted Use.
42. Option to Extend Term. Tenant shall have one (1) option (“Option”) to extend the Term by five (5) years as to the entire
Premises (and no less than the entire Premises) upon the following terms and conditions, provided that Tenant has not assigned or
sublet fifty percent (50%) or more of the Premises, except pursuant to an Exempt Transfer, on the date the Option is exercised
and
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on the commencement of the Option term. Any extension of the Term pursuant to the Option shall be on all the same terms and
conditions as this Lease, except as follows:
42.1.
Base Rent at the commencement of the Option term shall equal the greater of (a) the then-current Base Rent
and (b) the then-current fair market value for comparable office and laboratory space in the Boston market of comparable age,
quality, level of finish and proximity to amenities and public transit, and containing the systems and improvements present in the
Premises as of the date that Tenant gives Landlord written notice of Tenant’s election to exercise the Option (“FMV”), and shall
be further increased on each annual anniversary of the Option term commencement date by FMV escalations. Tenant may, no
more than twelve (12) months prior to the date the Term is then scheduled to expire, request Landlord’s estimate of the FMV for
the Option term. Landlord shall, within fifteen (15) days after receipt of such request, give Tenant a written proposal of such
FMV. If Tenant gives written notice to exercise the Option, such notice shall specify whether Tenant accepts Landlord’s
proposed estimate of FMV. If Tenant does not accept the FMV, then the parties shall endeavor to agree upon the FMV, taking
into account all relevant factors, including (v) the size of the Premises, (w) the length of the Option term, (x) rent in comparable
buildings in the relevant market, including concessions offered to new tenants, such as free rent, tenant improvement allowances
and moving allowances, (y) Tenant’s creditworthiness and (z) the quality and location of the Building and the Project. In the
event that the parties are unable to agree upon the FMV within thirty (30) days after Tenant notifies Landlord that Tenant is
exercising the Option, then either party may request that the same be determined as follows: a senior officer of a nationally
recognized leasing brokerage firm with local knowledge of the Boston laboratory/research and development leasing market (the
“Baseball Arbitrator”) shall be selected and paid for jointly by Landlord and Tenant. If Landlord and Tenant are unable to agree
upon the Baseball Arbitrator, then the same shall be designated by the local chapter of the Judicial Arbitration and Mediation
Services or any successor organization thereto (the “JAMS”). The Baseball Arbitrator selected by the parties or designated by
JAMS shall (y) have at least ten (10) years’ experience in the leasing of laboratory/research and development space in the Boston
market and (z) not have been employed or retained by either Landlord or Tenant or any affiliate of either for a period of at least
ten (10) years prior to appointment pursuant hereto. Each of Landlord and Tenant shall submit to the Baseball Arbitrator and to
the other party its determination of the FMV. The Baseball Arbitrator shall grant to Landlord and Tenant a hearing and the right
to submit evidence. The Baseball Arbitrator shall determine which of the two (2) FMV determinations more closely represents
the actual FMV. The arbitrator may not select any other FMV for the Premises other than one submitted by Landlord or Tenant.
The FMV selected by the Baseball Arbitrator shall be binding upon Landlord and Tenant and shall serve as the basis for
determination of Base Rent payable for the Option term. If, as of the commencement date of the Option term, the amount of
Base Rent payable during the Option term shall not have been determined, then, pending such determination, Tenant shall pay
Base Rent equal to the Base Rent payable with respect to the last year of the then-current Term. After the final determination of
Base Rent payable for the Option term, the parties shall promptly execute a written amendment to this Lease specifying the
amount of Base Rent to be paid during the Option term. Any failure of the parties to execute such amendment shall not affect the
validity of the FMV determined pursuant to this Section.
42.2.

The Option is not assignable separate and apart from this Lease.
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42.3.
The Option is conditional upon Tenant giving Landlord written notice of its election to exercise the Option at
least twelve (12) months prior to the end of the expiration of the then-current Term. Time shall be of the essence as to Tenant’s
exercise of the Option. Tenant assumes full responsibility for maintaining a record of the deadlines to exercise the Option.
Tenant acknowledges that it would be inequitable to require Landlord to accept any exercise of the Option after the date provided
for in this Section.
42.4.
the Option:

Notwithstanding anything contained in this Article to the contrary, Tenant shall not have the right to exercise

(a) During the time commencing from the date Landlord delivers to Tenant a written notice that Tenant is in
default under any provisions of this Lease and continuing until Tenant has cured the specified default to Landlord’s reasonable
satisfaction; or
(b) At any time after any Default as described in Article 31 of the Lease (provided, however, that, for purposes
of this Section 42.4(b), Landlord shall not be required to provide Tenant with notice of such Default) and continuing until Tenant
cures any such Default, if such Default is susceptible to being cured; or
42.5.
The period of time within which Tenant may exercise the Option shall not be extended or enlarged by reason
of Tenant’s inability to exercise such Option because of the provisions of Section 42.4.
42.6.
All of Tenant’s rights under the provisions of the Option shall terminate and be of no further force or effect
even after Tenant’s due and timely exercise of the Option if, after such exercise, but prior to the commencement date of the new
term, (a) Tenant fails to pay to Landlord a monetary obligation of Tenant for a period of twenty (20) days after written notice
from Landlord to Tenant, or (b) Tenant fails to commence to cure a default (other than a monetary default) within thirty (30) days
after the date Landlord gives notice to Tenant of such default.
43. Right of First Offer. For so long as Tenant leases Premises equal to at least 63,327 square feet of Rentable Area in
the Building, and personally occupies at least Seventy-Five Percent (75%) of the Premises so leased, and subject to any other
parties’ pre-existing rights with respect to Available ROFO Premises (as defined below), Tenant shall have a one-time right of
first offer (“ROFO”) as to each full floor that is contiguous to the Premises in the Building (i.e., the 11th floor and the 8th floor)
for which Landlord is seeking a tenant after the initial lease-up of the same (“Available ROFO Premises”); provided, however,
that in no event shall Landlord be required to lease any Available ROFO Premises to Tenant for any period past the date on which
this Lease expires or is terminated pursuant to its terms. To the extent that Landlord renews or extends a then-existing lease with
any then-existing tenant or subtenant of any space, or enters into a new lease with such then-existing tenant or subtenant, the
affected space shall not be deemed to be Available ROFO Premises. In the event Landlord intends to market Available ROFO
Premises, Landlord shall provide written notice thereof to Tenant (the “Notice of Marketing”).
43.1.
Within ten (10) days following its receipt of a Notice of Marketing, Tenant shall advise Landlord in writing
whether Tenant elects to lease all (not just a portion) of the Available ROFO Premises and on what terms and conditions. If
Tenant fails to notify Landlord of Tenant’s
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election within such ten (10) day period, then Tenant shall be deemed to have elected not to lease the Available ROFO Premises.
43.2.
If Tenant timely notifies Landlord that Tenant elects to lease all of the Available ROFO Premises and of the
terms and conditions therefore (“Tenant’s Offer”) (provided that Tenant shall be required to lease the Available ROFO Premises
for at least the remainder of the then-current Term), then Landlord shall have ten (10) days after receipt of Tenant’s Offer to
respond to Tenant in writing whether Landlord elects to lease the Available ROFO Premises to Tenant on the terms and
conditions set forth in Tenant’s Offer. If Tenant timely delivers Tenant’s Offer and Landlord elects to lease the Available ROFO
Premises to Tenant on the terms and conditions set forth in Tenant’s Offer, then Landlord shall lease the Available ROFO
Premises to Tenant upon the terms and conditions set forth in Tenant’s Offer.
43.3.
If (a) Tenant notifies Landlord that Tenant elects not to lease the Available ROFO Premises, (b) Tenant fails to
notify Landlord of Tenant’s election within the ten (10)-day period described above or (c) Landlord declines to lease the
Available ROFO Premises to Tenant on the terms and conditions set forth in Tenant’s Offer, then Landlord shall have the right to
consummate a lease of the Available ROFO Premises at base rent not less than eighty-five percent (85%) of that stated in
Tenant’s Offer, if applicable.
43.4.
Notwithstanding anything in this Article to the contrary, Tenant shall not exercise the ROFO during such
period of time that Tenant is in default under any provision of this Lease. Any attempted exercise of the ROFO during a period
of time in which Tenant is so in default shall be void and of no effect. In addition, Tenant shall not be entitled to exercise the
ROFO if Landlord has given Tenant two (2) or more notices of default under this Lease, whether or not the defaults are cured,
during the twelve (12) month period prior to the date on which Tenant seeks to exercise the ROFO.
43.5.
Notwithstanding anything in this Lease to the contrary, Tenant shall not assign or transfer the ROFO, either
separately or in conjunction with an assignment or transfer of Tenant’s interest in the Lease, without Landlord’s prior written
consent, which consent Landlord may withhold in its sole and absolute discretion.
43.6.
If Tenant exercises the ROFO, Landlord does not guarantee that the Available ROFO Premises will be
available on the anticipated commencement date for the Lease as to such Premises due to a holdover by the then-existing
occupants of the Available ROFO Premises or for any other reason beyond Landlord’s reasonable control.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
69

IN WITNESS WHEREOF, the parties hereto have executed this Lease as a sealed Massachusetts instrument as of the
date first above written.
LANDLORD:
B9 LS HARRISON & WASHINGTON LLC,
a Delaware limited liability company
By: /s/ Colleen O’Connor
Name: Colleen O’Connor
Title:
VP Leasing – East Coast & UK Markets

TENANT:
MONTE ROSA THERAPEUTICS, INC.,
a Delaware corporation
By: /s/ Markus Warmuth
Name: Markus Warmuth
Title:
President & CEO
1

EXHIBIT A
PREMISES

[ATTACHED]

2

EXHIBIT A-1
PROPERTY
A certain parcel of land with the buildings thereon numbered 311-321 Harrison Avenue, situated in the City of Boston, County of
Suffolk in the Commonwealth of Massachusetts, which Parcel is shown on a Plan by BSC Group, entitled, “Consolidation Plan
of Land; 311-321 Harrison Avenue in Boston, Massachusetts (Suffolk County)”, dated August 21, 2006 and recorded with the
Suffolk Registry of Deeds as Plan No. 882 of 2006, and bounded and described as follows:
Beginning at the Southwest corner of the Parcel, said corner being the intersection of the Easterly
line of Washington Street with the Northerly line of William E. Mullins Way, said point being the point of Beginning; thence
N 14° 58' 41" E a distance of one hundred twelve and ten hundredths feet (112.10) to a point;
thence
S 73° 22' 25" E a distance of five and three hundredths feet (5.03) to a point; thence
N 10° 15' 59" E a distance of twenty-four and fourteen hundredths feet (24.14) to a point; thence
N 10° 19' 19" E a distance of one hundred twenty and eighty hundredths feet (120.80) to a point of curvature;
The Previous four (4) Courses Bounding on the Easterly line of said Washington Street; thence
Northeasterly and curving to the right along the arc of a curve having a radius of twenty and no
hundredths feet (20.00), a length of thirty-three and five hundredths feet (33.05) to a point on the
Southerly sideline of Herald Street; thence
S 74° 59' 19" E a distance of two hundred sixty-two and fifty-five hundredths feet (262.55) along
said Southerly line of Herald Street to a point of curvature; thence
Southeasterly and curving to the right along the arc of a curve having a radius of Twenty and no
hundredths feet (20.00), a length of thirty-one and eighty-six hundredths feet (31.86) to a point on the Westerly sideline of
Harrison Street; thence
S 16° 17' 05" W a distance of one hundred ninety-two and twenty-nine hundredths feet (192.29) to a point; thence
S 72° 50' 03" E a distance of ten and no hundredths feet (10.00) to a point; thence
S 16° 17' 05" W a distance of nineteen and thirty-one hundredths feet (19.31) to a point; thence
N 72° 45' 55" W a distance of ten and no hundredths feet (10.00) to a point; thence
S 16° 17' 05" W a distance of thirty-eight and no hundredths feet (38.00) to a point of curvature;
The Previous five (5) Courses Bounding on said Westerly line of Harrison Avenue; thence
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Southwesterly and curving to the right along the arc of a curve having a radius of twenty and no
hundredths feet (20.00), a length of thirty-one and eighty-two hundredths feet (31.82) to a point on the Northerly line of William
E. Mullins Way; thence
N 72° 33' 10" W a distance of two hundred sixty-nine and forty-two hundredths feet (269.42) along said Northerly line of
William E. Mullins way to the point of beginning.
A portion of the above described parcel (Tract I, Parcel D) is registered land and is shown on Land Court Plan Number 2213A.
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EXHIBIT A-2
LAB AND OFFICE ZONES
[N/A]

3

EXHIBIT B
WORK LETTER
This Work Letter (this “Work Letter”) is made and entered into as of the 14th day of December, 2021, by and between B9 LS
HARRISON & WASHINGTON LLC, a Delaware limited liability company (“Landlord”), and MONTE ROSA
THERAPEUTICS, INC., a Delaware corporation (“Tenant”), and is attached to and made a part of that certain Lease dated as of
December 14, 2021 (as the same may be amended, amended and restated, supplemented or otherwise modified from time to time,
the “Lease”), by and between Landlord and Tenant for the Premises located at 321 Harrison Boulevard, Boston, Massachusetts.
All capitalized terms used but not otherwise defined herein shall have the meanings given them in the Lease.
1.

General Requirements.
1.1. Authorized Representatives.

(a) Landlord designates, as Landlord’s authorized representative (“Landlord’s Authorized Representative”), (i)
Joe Imparato as the person authorized to initial plans, drawings, approvals and to sign change orders pursuant to this Work Letter
and (ii) an officer of Landlord as the person authorized to sign any amendments to this Work Letter or the Lease. Tenant shall not
be obligated to respond to or act upon any such item until such item has been initialed or signed (as applicable) by the appropriate
Landlord’s Authorized Representative. Landlord may change either Landlord’s Authorized Representative upon one (1) business
day’s prior written notice to Tenant.
(b) Tenant designates Jennifer Champoux, Vice President, Operations (“Tenant’s Authorized Representative”)
as the person authorized to initial and sign all plans, drawings, change orders and approvals pursuant to this Work Letter.
Landlord shall not be obligated to respond to or act upon any such item until such item has been initialed or signed (as
applicable) by Tenant’s Authorized Representative. Tenant may change Tenant’s Authorized Representative upon one (1)
business day’s prior written notice to Landlord.
1.2. Schedule. The schedule for design and development of the Tenant Improvements, including the time periods for
preparation and review of construction documents, approvals and performance, shall be in accordance with a schedule to be
prepared by Tenant (the “Schedule”). Tenant shall prepare the Schedule so that it is a reasonable schedule for the completion of
the Tenant Improvements. The Schedule shall clearly identify all activities requiring Landlord participation, including specific
dates and time periods when Tenant’s contractor will require access to areas of the Project outside of the Premises. As soon as
the Schedule is completed, Tenant shall deliver the same to Landlord for Landlord’s approval, which approval shall not be
unreasonably withheld, conditioned or delayed. Such Schedule shall be approved or disapproved by Landlord within ten (10)
business days after delivery to Landlord. Landlord’s failure to respond within such ten (10) business day period shall be deemed
approval by Landlord. If Landlord disapproves the Schedule, then Landlord shall notify Tenant in writing of its objections to
such Schedule, and the parties shall confer and negotiate in good faith to reach agreement on the
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Schedule. The Schedule shall be subject to adjustment as mutually agreed upon in writing by the parties, or as provided in this
Work Letter.
1.3. Tenant’s Architects, Contractors and Consultants. The architect, engineering consultants, design team, general
contractor and subcontractors responsible for the construction of the Tenant Improvements shall be selected by Tenant and
approved by Landlord, which approval Landlord shall not unreasonably withhold, condition or delay. Landlord has approved
PIDC Construction as Tenant’s general contractor and Landlord has preapproved Symmes Maini and McKee Associates and
Jacobs as architects (with final architect selection to be made by Tenant). Landlord may refuse to use any architects, consultants,
contractors, subcontractors or material suppliers that Landlord reasonably believes could cause labor disharmony or may not have
sufficient experience, in Landlord’s reasonable opinion, to perform work in an occupied Class “A” laboratory research building
and in lab areas. All Tenant contracts related to the Tenant Improvements shall provide that Tenant may assign such contracts and
any warranties with respect to the Tenant Improvements to Landlord and Landlord’s tenants at any time.
2. Tenant Improvements. All Tenant Improvements shall be performed by Tenant’s contractor, at Tenant’s sole cost and
expense (subject to Landlord’s obligations with respect to any portion of the Base TI Allowance and, if properly requested by
Tenant pursuant to the terms of the Lease, the Additional TI Allowance and in accordance with the Approved Plans (as defined
below), the Lease and this Work Letter, provided that any vivarium shown on the Approved Plans shall not exceed ten percent
(10%) of rentable area of the Premises. To the extent that the total projected cost of the Tenant Improvements (as projected by
Landlord) exceeds the TI Allowance (such excess, the “Excess TI Costs”), Tenant shall pay the costs of the Tenant Improvements
on a pari passu basis with Landlord as such costs become due, in the proportion of Excess TI Costs payable by Tenant to the Base
TI Allowance and, if properly requested by Tenant pursuant to the terms of the Lease, the Additional TI Allowance payable by
Landlord. If the cost of the Tenant Improvements (as projected by Landlord) increases over Landlord’s initial projection, then
Landlord may notify Tenant and Tenant shall pay any additional Excess TI Costs with Landlord in the same way that Tenant
deposited the initial Excess TI Costs. If Tenant fails to pay, or is late in paying, any sum due to Landlord under this Work Letter,
then Landlord shall have all of the rights and remedies set forth in the Lease for nonpayment of Rent (including the right to
interest and the right to assess a late charge), and for purposes of any litigation instituted with regard to such amounts the same
shall be considered Rent. All material and equipment furnished by Tenant or its contractors as the Tenant Improvements shall be
new or “like new;” the Tenant Improvements shall be performed in a first-class, workmanlike manner; and the quality of the
Tenant Improvements shall be of a nature and character not less than the Building Standard. Tenant shall take, and shall its
contractors to take, commercially reasonable steps to protect the Premises during the performance of any Tenant Improvements,
including covering or temporarily removing any window coverings so as to guard against dust, debris or damage. All Tenant
Improvements shall be performed in accordance with Article 17 of the Lease; provided that, notwithstanding anything in the
Lease or this Work Letter to the contrary, in the event of a conflict between this Work Letter and Article 17 of the Lease, the
terms of this Work Letter shall govern.
2.1. Work Plans. Tenant shall prepare and submit to Landlord for approval schematics covering the Tenant
Improvements prepared in conformity with the applicable provisions of this Work Letter (the “Draft Schematic TI Plans”). The
Draft Schematic TI Plans shall contain
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sufficient information and detail to accurately describe the proposed design to Landlord and such other information as Landlord
may reasonably request. Landlord shall notify Tenant in writing within ten (10) business days after receipt of the Draft
Schematic TI Plans whether Landlord approves or objects to the Draft Schematic TI Plans and of the manner, if any, in which the
Draft Schematic TI Plans are unacceptable. Landlord’s failure to respond within such ten (10) business day period shall be
deemed approval by Landlord. If Landlord reasonably objects to the Draft Schematic TI Plans, then Tenant shall revise the Draft
Schematic TI Plans and cause Landlord’s objections to be remedied in the revised Draft Schematic TI Plans. Tenant shall then
resubmit the revised Draft Schematic TI Plans to Landlord for approval, such approval not to be unreasonably withheld,
conditioned or delayed. Landlord’s approval of or objection to revised Draft Schematic TI Plans and Tenant’s correction of the
same shall be in accordance with this Section until Landlord has approved the Draft Schematic TI Plans in writing or been
deemed to have approved them. The iteration of the Draft Schematic TI Plans that is approved or deemed approved by Landlord
without objection shall be referred to herein as the “Approved Schematic TI Plans.”
2.2. Construction TI Plans. Tenant shall prepare final plans and specifications for the Tenant Improvements that (a) are
consistent with and are logical evolutions of the Approved Schematic TI Plans and (b) incorporate any other Tenant-requested
(and Landlord-approved) TI Changes (as defined below). As soon as such final plans and specifications (“Construction TI
Plans”) are completed, Tenant shall deliver the same to Landlord for Landlord’s approval, which approval shall not be
unreasonably withheld, conditioned or delayed. Such Construction TI Plans shall be approved or disapproved by Landlord
within ten (10) business days after delivery to Landlord. Landlord’s failure to respond within such ten (10) business day period
shall be deemed approval by Landlord. If the Construction TI Plans are disapproved by Landlord, then Landlord shall notify
Tenant in writing of its objections to such Construction TI Plans, and the parties shall confer and negotiate in good faith to reach
agreement on the Construction TI Plans. Promptly after the Construction TI Plans are approved by Landlord and Tenant, two (2)
copies of such Construction TI Plans shall be initialed and dated by Landlord and Tenant, and Tenant shall promptly submit such
Construction TI Plans to all appropriate Governmental Authorities for approval. The Construction TI Plans so approved, and all
change orders specifically permitted by this Work Letter, are referred to herein as the “Approved TI Plans.”
2.3. Changes to the Tenant Improvements. Any changes to the Approved TI Plans (each, a “TI Change”) shall be
requested and instituted in accordance with the provisions of this Article 3 and shall be subject to the written approval of the nonrequesting party in accordance with this Work Letter.
(a) TI Change Request. Either Landlord or Tenant may request TI Changes after Landlord approves the
Approved TI Plans by notifying the other party thereof in writing in substantially the same form as the AIA standard change
order form (a “TI Change Request”), which TI Change Request shall detail the nature and extent of any requested TI Changes,
including (a) the TI Change, (b) the party required to perform the TI Change and (c) any modification of the Approved TI Plans
and the Schedule, as applicable, necessitated by the TI Change. If the nature of a TI Change requires revisions to the Approved
TI Plans, then the requesting party shall be solely responsible for the cost and expense of such revisions and any increases in the
cost of the Tenant Improvements as a result of such Change. TI Change Requests shall be signed by the requesting party’s
Authorized Representative.
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(b) Approval of TI Changes. All TI Change Requests shall be subject to the other party’s prior written
approval, which approval shall not be unreasonably withheld, conditioned or delayed. The non-requesting party shall have five
(5) business days after receipt of a TI Change Request to notify the requesting party in writing of the non-requesting party’s
decision either to approve or object to the TI Change Request. The non-requesting party’s failure to respond within such five (5)
business day period shall be deemed approval by the non-requesting party.
2.4. Preparation of Estimates. Tenant shall, before proceeding with any TI Change, using its best efforts, prepare as
soon as is reasonably practicable (but in no event more than five (5) business days after delivering a TI Change Request to
Landlord or receipt of a TI Change Request) an estimate of the increased costs or savings that would result from such TI Change,
as well as an estimate on such TI Change’s effects on the Schedule. Landlord shall have five (5) business days after receipt of
such information from Tenant to (a) in the case of a TI Change Request, approve or reject such TI Change Request in writing, or
(b) in the case of a Landlord initiated TI Change Request, notify Tenant in writing of Landlord’s decision either to proceed with
or abandon the Landlord-initiated TI Change Request.
2.5. Quality Control Program; Coordination. Tenant shall provide Landlord with information regarding the following
(together, the “QCP”): (a) Tenant’s general contractor’s quality control program and (b) evidence of subsequent monitoring and
action plans. The QCP shall be subject to Landlord’s reasonable review and approval and shall specifically address the Tenant
Improvements. Tenant shall ensure that the QCP is regularly implemented on a scheduled basis and shall provide Landlord with
reasonable prior notice and access to attend all inspections and meetings between Tenant and its general contractor. At the
conclusion of the Tenant Improvements, Tenant shall deliver the quality control log to Landlord, which shall include all records
of quality control meetings and testing and of inspections held in the field, including inspections relating to concrete, steel
roofing, piping pressure testing and system commissioning.
3. Completion of Tenant Improvements. Tenant, at its sole cost and expense (except for the Base TI Allowance and, if
properly requested by Tenant pursuant to the terms of the Lease, the Additional TI Allowance), shall perform and complete the
Tenant Improvements in all respects (a) in substantial conformance with the Approved TI Plans, (b) otherwise in compliance with
provisions of the Lease and this Work Letter and (c) in accordance with Applicable Laws, the requirements of Tenant’s insurance
carriers, the requirements of Landlord’s insurance carriers (to the extent Landlord provides its insurance carriers’ requirements to
Tenant) and the board of fire underwriters having jurisdiction over the Premises. The Tenant Improvements shall be deemed
completed at such time as Tenant shall furnish to Landlord (t) evidence satisfactory to Landlord that (i) all Tenant Improvements
have been completed and paid for in full (which shall be evidenced by the architect’s certificate of completion and the general
contractor’s and each subcontractor’s and material supplier’s final unconditional waivers and releases of liens, each in a form
acceptable to Landlord and complying with Applicable Laws, and a Certificate of Substantial Completion in the form of the
American Institute of Architects document G704, executed by the project architect and the general contractor, together with a
statutory notice of substantial completion from the general contractor), (ii) all Tenant Improvements have been accepted by
Landlord, (iii) any and all liens related to the Tenant Improvements have either been discharged of record (by payment, bond,
order of a court of competent jurisdiction or otherwise) or waived by the party filing such lien and (iv) no security interests
relating to the Tenant Improvements are
7

outstanding, (u) all certifications and approvals with respect to the Tenant Improvements that may be required from any
Governmental Authority and any board of fire underwriters or similar body for the use and occupancy of the Premises (including
a certificate of occupancy (or its substantial equivalent) for the Premises for the Permitted Use), (v) certificates of insurance
required by the Lease to be purchased and maintained by Tenant, (w) an affidavit from Tenant’s architect certifying that all work
performed in, on or about the Premises is in accordance with the Approved TI Plans, (x) complete “as built” drawing print sets,
project specifications and shop drawings and electronic CADD files on disc (showing the Tenant Improvements as an overlay on
the Building “as built” plans (provided that Landlord provides the Building “as-built” plans provided to Tenant) of all contract
documents for work performed by their architect and engineers in relation to the Tenant Improvements, (y) a commissioning
report prepared by a licensed, qualified commissioning agent hired by Tenant and approved by Landlord for all new or affected
mechanical, electrical and plumbing systems (which report Landlord may hire a licensed, qualified commissioning agent to peer
review, and whose reasonable recommendations Tenant’s commissioning agent shall perform and incorporate into a revised
report) and (z) such other “close out” materials as Landlord reasonably requests consistent with Landlord’s own requirements for
its contractors, such as copies of manufacturers’ warranties, operation and maintenance manuals and the like.
4.

Insurance.

4.1. Property Insurance. At all times during the period beginning with commencement of construction of the Tenant
Improvements and ending with final completion of the Tenant Improvements, Tenant shall maintain, or cause to be maintained
(in addition to the insurance required of Tenant pursuant to the Lease), property insurance insuring Landlord and the Landlord
Parties, as their interests may appear. Such policy shall, on a completed replacement cost basis for the full insurable value at all
times, insure against loss or damage by fire, vandalism and malicious mischief and other such risks as are customarily covered by
the so-called “broad form extended coverage endorsement” upon all Tenant Improvements and the general contractor’s and any
subcontractors’ machinery, tools and equipment, all while each forms a part of, or is contained in, the Tenant Improvements or
any temporary structures on the Premises, or is adjacent thereto; provided that, for the avoidance of doubt, insurance coverage
with respect to the general contractor’s and any subcontractors’ machinery, tools and equipment shall be carried on a primary
basis by such general contractor or the applicable subcontractor(s). Tenant agrees to pay any deductible, and Landlord is not
responsible for any deductible, for a claim under such insurance.
4.2. Workers’ Compensation Insurance. At all times during the period of construction of the Tenant Improvements,
Tenant shall, or shall cause its contractors or subcontractors to, maintain statutory workers’ compensation insurance as required
by Applicable Laws.
4.3. Waivers of Subrogation. Any insurance provided pursuant to this Article shall waive subrogation against the
Landlord Parties and Tenant shall hold harmless and indemnify the Landlord Parties for any loss or expense incurred as a result
of a failure to obtain such waivers of subrogation from insurers.
5. Liability. Tenant assumes sole responsibility and liability for any and all injuries or the death of any persons, including
Tenant’s contractors and subcontractors and their respective employees,
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agents and invitees, and for any and all damages to property arising from any act or omission on the part of Tenant, Tenant’s
contractors or subcontractors, or their respective employees, agents and invitees in the prosecution of the Tenant Improvements.
Tenant agrees to Indemnify the Landlord Indemnitees from and against all Claims due to, because of or arising from any and all
such injuries, death or damage, whether real or alleged, and Tenant and Tenant’s contractors and subcontractors shall assume and
defend at their sole cost and expense all such Claims; provided, however, that nothing contained in this Work Letter shall be
deemed to Indemnify Landlord from or against liability to the extent arising directly from Landlord’s negligence or willful
misconduct. Any deficiency in design or construction of the Tenant Improvements shall be solely the responsibility of Tenant,
notwithstanding the fact that Landlord may have approved of the same in writing.
6.

TI Allowance.

6.1. Application of TI Allowance. Landlord shall contribute the Base TI Allowance and, if properly requested by
Tenant pursuant to the terms of the Lease, the Additional TI Allowance toward the costs and expenses incurred in connection
with the performance of the Tenant Improvements, in accordance with Article 4 of the Lease. If the entire TI Allowance is not
applied toward or reserved for the costs of the Tenant Improvements, then Tenant shall not be entitled to a credit of such unused
portion of the TI Allowance. If the entire Excess TI Costs advanced by Tenant to Landlord are not applied toward the costs of the
Tenant Improvements, then Landlord shall promptly return such excess to Tenant following completion of the Tenant
Improvements. Tenant may apply the Base TI Allowance and, if properly requested by Tenant pursuant to the terms of the Lease,
the Additional TI Allowance for the payment of construction and other costs in accordance with the terms and provisions of the
Lease.
6.2. Approval of Budget for the Tenant Improvements. Notwithstanding anything to the contrary set forth elsewhere in
this Work Letter or the Lease, Landlord shall not have any obligation to expend any portion of the TI Allowance until Landlord
and Tenant shall have approved in writing the budget for the Tenant Improvements (the “Approved TI Budget”). Prior to
Landlord’s approval of the Approved TI Budget, Tenant shall pay all of the costs and expenses incurred in connection with the
Tenant Improvements as they become due. Landlord shall not be obligated to reimburse Tenant for costs or expenses relating to
the Tenant Improvements that exceed the amount of the TI Allowance. Landlord shall not unreasonably withhold, condition or
delay its approval of any budget for Tenant Improvements that is proposed by Tenant.
6.3. Fund Requests. Upon submission by Tenant to Landlord as of or prior to the TI Deadline of (a) a statement (a
“Fund Request”) setting forth the total amount of the TI Allowance requested, (b) a summary of the Tenant Improvements
performed using AIA standard form Application for Payment (G 702) executed by the general contractor and by the architect, (c)
invoices from the general contractor, the architect, and any subcontractors, material suppliers and other parties requesting
payment with respect to the amount of the TI Allowance then being requested, (d) except with respect to the final Fund Request,
conditional lien releases from the general contractor and each subcontractor and material supplier with respect to the Tenant
Improvements performed that correspond to the Fund Request in a form acceptable to Landlord and complying with Applicable
Laws, then Landlord shall, within thirty (30) days following receipt by Landlord of a Fund Request and the accompanying
materials required by this Section,
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pay to (as elected by Landlord) the applicable contractors, subcontractors and material suppliers or Tenant (for reimbursement for
payments made by Tenant to such contractors, subcontractors or material suppliers either prior to Landlord’s approval of the
Approved TI Budget or as a result of Tenant’s decision to pay for the Tenant Improvements itself and later seek reimbursement
from Landlord in the form of one lump sum payment in accordance with the Lease and this Work Letter), the amount of Tenant
Improvement costs set forth in such Fund Request or Landlord’s pari passu share thereof if Excess TI Costs exist based on the
Approved Budget; provided, however, that Landlord shall not be obligated to make any payments under this Section until the
budget for the Tenant Improvements is approved in accordance with Section 7.2, and any Fund Request under this Section shall
be submitted as of or prior to the TI Deadline and shall be subject to the payment limits set forth in Section 7.2 above and Article
4 of the Lease. Notwithstanding anything in this Section to the contrary, Tenant shall not submit a Fund Request after the TI
Deadline or more often than every thirty (30) days. Any additional Fund Requests submitted by Tenant after the TI Deadline or
more often than every thirty (30) days shall be void and of no force or effect.
6.4. Accrual Information. In addition to the other requirements of this Section 7, Tenant shall, no later than the second
business day of each month until the Tenant Improvements are complete, provide Landlord with an estimate of (a) the
percentage of design and other soft cost work that has been completed, (b) design and other soft costs spent through the end of
the previous month, both from commencement of the Tenant Improvements and solely for the previous month, (c) the percentage
of construction and other hard cost work that has been completed, (d) construction and other hard costs spent through the end of
the previous month, both from commencement of the Tenant Improvements and solely for the previous month, and (e) the date of
Substantial Completion of the Tenant Improvements.
(2nd)

7. Requests for Consent. Except as otherwise provided in this Work Letter, each of Landlord and Tenant shall respond to all
requests for consents, approvals or directions made by the other pursuant to this Work Letter within five (5) business days
following the approving party’s receipt of such request. The approving party’s failure to respond within such five (5) business
day period shall be deemed approval by such party.
8.

Miscellaneous.

8.1. Incorporation of Lease Provisions. Sections 40.6 through 40.19 of the Lease are incorporated into this Work Letter
by reference, and shall apply to this Work Letter in the same way that they apply to the Lease.
8.2. General. Except as otherwise set forth in the Lease or this Work Letter, this Work Letter shall not apply to
improvements performed in any additional premises added to the Premises at any time or from time to time, whether by any
options under the Lease or otherwise; or to any portion of the Premises or any additions to the Premises in the event of a renewal
or extension of the original Term, whether by any options under the Lease or otherwise, unless the Lease or any amendment or
supplement to the Lease expressly provides that such additional premises are to be delivered to Tenant in the same condition as
the initial Premises.
[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Work Letter as a sealed Massachusetts instrument to
be effective on the date first above written.
LANDLORD:
B9 LS HARRISON & WASHINGTON LLC,
a Delaware limited liability company
By:
Name:
Title:
TENANT:
MONTE ROSA THERAPEUTICS, INC.,
a Delaware corporation
By:
Name:
Title:
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EXHIBIT B-1
TENANT WORK INSURANCE SCHEDULE
1. Types of Coverage. Tenant shall maintain or cause Tenant’s contractors performing construction or renovation work to
maintain such insurance as shall protect it from the claims set forth below that may arise out of or result from any Tenant Work,
whether such Tenant Work is completed by Tenant or by any Tenant contractors or by any person directly or indirectly employed
by Tenant or any Tenant contractors, or by any person for whose acts Tenant or any Tenant contractors may be liable:
a. Commercial General Liability. Commercial general liability insurance written on the ISO form CG 00 01 or
equivalent, including products and completed operations, on an occurrence basis. Such coverage shall apply to all Tenant Work
done by Tenant’s contractors and subcontractors of all tiers and provide insurance against personal injury, wrongful death, and
property damage (other than to the Tenant Work itself). The policy shall include contractual liability coverage sufficient to
address the obligations of the Lease and the Tenant Work. This insurance policy shall include Landlord Parties as additional
insureds with endorsements equivalent to ISO CG 20 10 04/13 for ongoing operations, and to ISO CG 20 37 04/13 for completed
operations. This policy shall be primary and noncontributory with respect to any other insurance available to an additional
insured. The policy shall include endorsement ISO CG 24 04 or its equivalent, a waiver of subrogation in favor of the Landlord
Parties. Tenant contractors’ Commercial General Liability Insurance shall include premises/operations (including explosion,
collapse and underground coverage if such Tenant Work involves any underground work), elevators, independent contractors,
products and completed operations, and blanket contractual liability on all written contracts, all including broad form property
damage coverage. Coverage for completed operations must be maintained through the applicable statue of repose period
following completion of the Tenant Work.
b. Business Automobile Liability Insurance. Business Automobile Liability Insurance on an “occurrence” form
covering any or all autos (including owned, hired, leased and non-owned vehicles) used by or on behalf of the insured, and
providing insurance for bodily injury and property damage. The policy shall include coverage for loading and unloading
activities. This policy shall include the Landlord Parties as additional insureds, with endorsements.
c. Workers’ Compensation and Employer’s Liability Insurance. For all operations, Workers’ Compensation insurance
in compliance with statutory limits for the Workers’ Compensation Laws of the state in which the Premises are located, and an
Employer’s Liability limit of not less than $1,000,000 each accident.
d. Contractors’ Pollution Liability. Contractors and subcontractors handling, removing or treating Hazardous
Materials shall maintain pollution liability insurance. Such coverage shall include bodily injury, sickness, disease, death or
mental anguish or shock sustained by any person; property damage or environmental damage, including physical injury to or
destruction of tangible property (including the resulting loss of use thereof), contractual liability coverage to cover liability
arising out of cleanup, removal, storage or handling of hazardous or toxic chemicals, materials or substances, or any other
pollutants (including mold, asbestos or asbestos-containing
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materials); and defense costs, charges and expenses incurred in the investigation, adjustment or defense of claims for such
damages. Claims-made coverage is permitted, provided that the policy retroactive date is continuously maintained prior to the
commencement of the Tenant Work. This policy shall include the Landlord Parties as additional insureds, with endorsements.
e. Professional Liability (Errors and Omissions). Contractors and subcontractors of any tier performing Tenant Work
that includes any professional services, including design, architecture, engineering, testing, surveying or design/build services
shall provide and maintain professional liability insurance. Coverage shall be maintained following completion of the Tenant
Work through the applicable statute of repose of the state in which the Premises are located.
2. Minimum Limits of Insurance. All coverage types as defined above to be procured by Tenant’s general contractor and
designer for any Tenant Work shall be written for limits of insurance not less than:
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Coverage

a.

Commercial General
Liability
*
Limits may be met by use
of excess and/or umbrella
liability insurance,
provided that such coverage
is at least as broad as the
primary coverages required
herein

b.

Commercial Automobile
Liability
*
Limits may be met by use
of excess and/or umbrella
liability insurance,
provided that such coverage
is at least as broad as the
primary coverages required
herein

Cost of Work

Minimum Limits of Insurance

<$200 million

$100 million per occurrence, general aggregate, and products and
completed operations aggregate

<$100 million

$50 million per occurrence, general aggregate, and products and
completed operations aggregate

<$50 million

$25 million per occurrence, general aggregate, and products and
completed operations aggregate

<$25 million

$10 million per occurrence, general aggregate, and products and
completed operations aggregate

<$10 million

$5 million per occurrence, general aggregate, and products and
completed operations aggregate

<$5 million

$2 million per occurrence, general aggregate, and products and
completed operations aggregate

≥$25 million

$25 million combined single limit

<$25 million

$10 million combined single limit

<$10 million

$5 million combined single limit

<$5 million

$2 million combined single limit

c.

Workers’ Compensation

At all times

As required by Applicable Laws

d.

Contractor’s Pollution
Liability

At all times

$2 million per location and $4 million aggregate

<$200 million

$10 million per project and in the aggregate

<$75 million

$5 million per project and in the aggregate

<$25 million

$2 million per project and $4 million aggregate

<$10 million

$1 million per project and $2 million aggregate

e.

Professional Liability
(Errors and Omissions)
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3. Notice of Cancelation. The foregoing policies shall contain a provision that coverages afforded under the policies shall not
be canceled or not renewed until at least thirty (30) days’ prior written notice has been given to the Landlord.
4. Evidence of Insurance. Certificates of insurance, including required endorsements showing such coverages to be in force,
shall be provided to Landlord prior to the commencement of any Tenant Work and prior to each renewal.
5.

Insurer Ratings. The minimum A.M. Best’s rating of each insurer shall be A-VII.

6. Additional Insureds. The policies shall name Landlord Parties as additional insureds to the extent required by the Lease, the
Work Letter or this Exhibit.
7. Waiver of Subrogation. Tenant, contractors and subcontractors, and each of their respective insurers shall provide waivers
of subrogation in favor of the Landlord Parties with respect to all insurance required by the Lease, the Work Letter or this
Exhibit.
8. Tenant’s Contractors. Tenant shall require all other persons, firms and corporations engaged or employed by Tenant in
connection with the performance of Tenant Work to carry and maintain coverages with limits not less than those required by this
Exhibit. Tenant’s contractors’ and subcontractors’ insurance compliance, including any coverage exceptions, shall be Tenant’s
responsibility. Tenant shall incorporate these insurance requirements by reference within any contract executed by Tenant and its
contractors. Tenant shall obtain and verify the accuracy of certificates of insurance evidencing required coverage prior to
permitting its contractors, subcontractors (of any tier), suppliers and agents from performing any Tenant Work or services at the
Premises. Tenant shall furnish original certificates of insurance with additional insured endorsements from Tenant’s contractors,
subcontractors (of any tier), suppliers and agents as evidence thereof, as Landlord may reasonably request.
9. No Limit of Liability. It is expressly acknowledged and agreed that the insurance policies and limits required hereunder
shall not limit the liability of Tenant or its contractors or subcontractors, and that Landlord makes no representation that these
types or amounts of insurance are sufficient or adequate to protect Tenant or its contractors’ or subcontractors’ interests or
liabilities, but are merely minimums. Any insurance carried by Landlord shall be secondary and non-contributory to that carried
by Tenant and/or its contractors or subcontractors.
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EXHIBIT B-2
LANDLORD’S WORK
Base Building Improvements
Architectural
Expanded Equipment Penthouse and equipment screening
New 5,000 lb freight elevator and 3-bay loading dock
New 5,000 lb freight elevator in 321 Harrison
New chemical storage holding area and freight corridor
Furnished 4th Floor amenity space and roof deck
Landlord is achieving LEED Silver certification and Tenant build out and use of Premises shall comply with requirements of such
certification
Structural
New Equipment dunnage
Structural reinforcing on floors 4 – 11
Modifications to support base building architectural work
Mechanical
New 100% outside air units providing 1.75 cfm supply air across lab useable on each floor
New rooftop exhaust fans, main duct risers and shafts
New cooling towers, boilers, chillers, pumps, VFDs, energy-recovery loops and all associated equipment to provide non-potable
hot/chilled water via base building risers to each floor
H-Room dedicated exhaust ducts and shafts for future tenant H room tie-in
Plumbing
New 6” medium pressure gas service and main riser
New PH Neutralization tank, skid and waste piping
Landlord to provide and hold MWRA permit for lab waste system
New Domestic water riser main run vertically through building
New tempered water heater
Electrical
Upgrade switchgear to provide 12 watts/sf. across lab useable
(2) New 500 kW natural gas generators provide 5W/lab sf.
500 kW diesel life safety generator
Temporary generator docking station sized for additional 750kW generator
Fire Protection
Fully sprinkled
Addressable fire alarm system
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EXHIBIT C-1
ACKNOWLEDGEMENT OF TERM COMMENCEMENT DATE
THIS ACKNOWLEDGEMENT OF TERM COMMENCEMENT DATE is entered into as of [_______], 20[__], with
reference to that certain Lease (the “Lease”) dated as of [_______], 2021, by MONTE ROSA THERAPEUTICS, INC., a
Delaware corporation (“Tenant”), in favor of B9 LS HARRISON & WASHINGTON LLC, a Delaware limited liability company
(“Landlord”). All capitalized terms used herein without definition shall have the meanings ascribed to them in the Lease.
Tenant hereby confirms the following:
1. Tenant accepted possession of the Premises for construction of improvements or the installation of personal or other
property on [_______], 20[__].
2.

The Premises are in good order, condition and repair.

3. All conditions of the Lease to be performed by Landlord as a condition to the full effectiveness of the Lease have been
satisfied, and Landlord has fulfilled all of its duties in the nature of inducements offered to Tenant to lease the Premises, except
[_____________].
4.

In accordance with the provisions of Article 4 of the Lease, the Term Commencement Date is [_______], 20[__].

5. The Lease is in full force and effect, and the same represents the entire agreement between Landlord and Tenant concerning
the Premises[, except [_______]].
6. Tenant has no existing defenses against the enforcement of the Lease by Landlord, and there exist no offsets or credits
against Rent owed or to be owed by Tenant.
7. The obligation to pay Additional Rent is presently in effect and all Additional Rent obligations on the part of Tenant under
the Lease commenced to accrue on [_______], 20[__].
8. The undersigned Tenant has not made any prior assignment, transfer, hypothecation or pledge of the Lease or of the rents
thereunder or sublease of the Premises or any portion thereof.
[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Tenant has executed this Acknowledgment of Term Commencement Date and Term
Expiration Date as of the date first written above.
TENANT:
MONTE ROSA THERAPEUTICS, INC.,
a Delaware corporation

By:
Name:
Title:

EXHIBIT C-2
ACKNOWLEDGEMENT OF RENT COMMENCEMENT DATE AND
TERM EXPIRATION DATE
THIS ACKNOWLEDGEMENT OF RENT COMMENCEMENT DATE AND TERM EXPIRATION DATE is entered
into as of [_______], 20[__], with reference to that certain Lease (the “Lease”) dated as of [_______], 2021, by MONTE ROSA
THERAPEUTICS, INC., a Delaware corporation (“Tenant”), in favor of B9 LS HARRISON & WASHINGTON LLC, a
Delaware limited liability company (“Landlord”). All capitalized terms used herein without definition shall have the meanings
ascribed to them in the Lease.
Tenant hereby confirms the following:
1. In accordance with the provisions of Article 7 and Article 3 of the Lease, the Rent Commencement Date is [_______],
20[__], and, unless the Lease is terminated prior to the Term Expiration Date pursuant to its terms, the Term Expiration Date shall
be [_______], 20[__].
2.

The Landlord’s Work is Substantially Complete.

3. All conditions of the Lease to be performed by Landlord as a condition to the full effectiveness of the Lease have been
satisfied, and Landlord has fulfilled all of its duties in the nature of inducements offered to Tenant to lease the Premises.
4. The Lease is in full force and effect, and the same represents the entire agreement between Landlord and Tenant concerning
the Premises[, except [_______]].
5. Tenant has no existing defenses against the enforcement of the Lease by Landlord, and there exist no offsets or credits
against Rent owed or to be owed by Tenant.
6. The obligation to pay Rent is presently in effect and all Rent obligations on the part of Tenant under the Lease commenced
to accrue on [_______], 20[__], with Base Rent payable on the dates and amounts set forth in the chart below:

Dates

Square Feet of
Rentable Area

Base Rent per Square Foot of
Rentable Area

Monthly Base
Rent

Annual Base
Rent

Rent Commencement
Date-date immediately
prior to 1st anniversary
of Rent Commencement
Date

63,327

$ 95.00

$501,338.75

$6,016,065.00

{A0358199.6 }
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7. The undersigned Tenant has not made any prior assignment, transfer, hypothecation or pledge of the Lease or of the rents
thereunder or sublease of the Premises or any portion thereof.
[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
{A0358199.6 }
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IN WITNESS WHEREOF, Tenant has executed this Acknowledgment of Rent Commencement Date and Term
Expiration Date as of the date first written above.
TENANT:
MONTE ROSA THERAPEUTICS, INC.,
a Delaware corporation

By:
Name:
Title:

EXHIBIT D
INTENTIONALLY OMITTED
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EXHIBIT E
FORM OF LETTER OF CREDIT
[On letterhead or L/C letterhead of Issuer]
LETTER OF CREDIT
Date: _______, 20__
B9 LS Harrison & Washington LLC (the “Beneficiary”)
4570 Executive Drive, Suite 400
San Diego, CA 92121
Attention: Legal Department
L/C. No.: __________________
Loan No. : _________________
Ladies and Gentlemen:
We establish in favor of Beneficiary our irrevocable and unconditional Letter of Credit numbered as identified above (the
“L/C”) for an aggregate amount of $_______, expiring at __:00 p.m. on _______ or, if such day is not a Banking Day, then the
next succeeding Banking Day (such date, as extended from time to time, the “Expiry Date”). “Banking Day” means a weekday
except a weekday when commercial banks in _____________ are authorized or required to close.
We authorize Beneficiary to draw on us (the “Issuer”) for the account of _______ (the “Account Party”), under the terms
and conditions of this L/C.
Funds under this L/C are available by presenting the following documentation (the “Drawing Documentation”): (a) the
original L/C and (b) a sight draft substantially in the form of Attachment 1, with blanks filled in and bracketed items provided as
appropriate. No other evidence of authority, certificate, or documentation is required.
Drawing Documentation must be presented at Issuer’s office at ____________ on or before the Expiry Date by personal
presentation, courier or messenger service, or fax. Presentation by fax shall be effective upon electronic confirmation of
transmission as evidenced by a printed report from the sender’s fax machine. After any fax presentation, but not as a condition to
its effectiveness, Beneficiary shall with reasonable promptness deliver the original Drawing Documentation by any other means.
Issuer will on request issue a receipt for Drawing Documentation.
We agree, irrevocably, and irrespective of any claim by any other person, to honor drafts drawn under and in conformity
with this L/C, within the maximum amount of this L/C, presented to us on or before the Expiry Date, provided we also receive
(on or before the Expiry Date) any other Drawing Documentation this L/C requires.
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We shall pay this L/C only from our own funds by check or wire transfer, in compliance with the Drawing
Documentation.
If Beneficiary presents proper Drawing Documentation to us on or before the Expiry Date, then we shall pay under this
L/C at or before the following time (the “Payment Deadline”): (a) if presentment is made at or before noon of any Banking Day,
then the close of such Banking Day; and (b) otherwise, the close of the next Banking Day. We waive any right to delay payment
beyond the Payment Deadline. If we determine that Drawing Documentation is not proper, then we shall so advise Beneficiary in
writing, specifying all grounds for our determination, within one Banking Day after the Payment Deadline.
Partial drawings are permitted. This L/C shall, except to the extent reduced thereby, survive any partial drawings.
We shall have no duty or right to inquire into the validity of or basis for any draw under this L/C or any Drawing
Documentation. We waive any defense based on fraud or any claim of fraud.
The Expiry Date shall automatically be extended by one year (but never beyond _____ (the “Outside Date”)) unless, on
or before the date 90 days before any Expiry Date, we have given Beneficiary notice that the Expiry Date shall not be so
extended (a “Nonrenewal Notice”). We shall promptly upon request confirm any extension of the Expiry Date under the
preceding sentence by issuing an amendment to this L/C, but such an amendment is not required for the extension to be effective.
We need not give any notice of the Outside Date.
Beneficiary may from time to time without charge transfer this L/C, in whole but not in part, to any transferee (the
“Transferee”). Issuer shall look solely to Account Party for payment of any fee for any transfer of this L/C. Such payment is not
a condition to any such transfer. Beneficiary or Transferee shall consummate such transfer by delivering to Issuer the original of
this L/C and a Transfer Notice substantially in the form of Attachment 2, purportedly signed by Beneficiary, and designating
Transferee. Issuer shall promptly reissue or amend this L/C in favor of Transferee as Beneficiary. Upon any transfer, all
references to Beneficiary shall automatically refer to Transferee, who may then exercise all rights of Beneficiary. Issuer
expressly consents to any transfers made from time to time in compliance with this paragraph.
Any notice to Beneficiary shall be in writing and delivered by hand with receipt acknowledged or by overnight delivery
service such as FedEx (with proof of delivery) at the above address, or such other address as Beneficiary may specify by written
notice to Issuer. A copy of any such notice shall also be delivered, as a condition to the effectiveness of such notice, to:
___________ (or such replacement as Beneficiary designates from time to time by written notice).
No amendment that adversely affects Beneficiary shall be effective without Beneficiary’s written consent.
This L/C is subject to and incorporates by reference: (a) the International Standby Practices 98 (“ISP 98”); and (b) to the
extent not inconsistent with ISP 98, Article 5 of the Uniform Commercial Code of the State of New York.
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Very truly yours,
[Issuer Signature]
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ATTACHMENT 1 TO EXHIBIT E
FORM OF SIGHT DRAFT
[BENEFICIARY LETTERHEAD]
TO:
[Name and Address of Issuer]
SIGHT DRAFT
AT SIGHT, pay to the Order of ______________, the sum of ______________ United States Dollars ($______________).
Drawn under [Issuer] Letter of Credit No. ______________ dated ______________.
[Issuer is hereby directed to pay the proceeds of this Sight Draft solely to the following account: _________________________.]
[Name and signature block, with signature or purported signature of Beneficiary]
Date: ________________

ATTACHMENT 2 TO EXHIBIT E
FORM OF TRANSFER NOTICE
[BENEFICIARY LETTERHEAD]
TO:
[Name and Address of Issuer] (the “Issuer”)
TRANSFER NOTICE
By signing below, the undersigned, Beneficiary (the “Beneficiary”) under Issuer’s Letter of Credit No. ______________ dated
______________ (the “L/C”), transfers the L/C to the following transferee (the “Transferee”):
[Transferee Name and Address]
The original L/C is enclosed. Beneficiary directs Issuer to reissue or amend the L/C in favor of Transferee as Beneficiary.
Beneficiary represents and warrants that Beneficiary has not transferred, assigned, or encumbered the L/C or any interest in the
L/C, which transfer, assignment, or encumbrance remains in effect.
[Name and signature block, with signature or purported signature of Beneficiary]
Date: ________________]

EXHIBIT F
RULES AND REGULATIONS
NOTHING IN THESE RULES AND REGULATIONS (“RULES AND REGULATIONS”) SHALL SUPPLANT ANY
PROVISION OF THE LEASE. IN THE EVENT OF A CONFLICT OR INCONSISTENCY BETWEEN THESE RULES AND
REGULATIONS AND THE LEASE, THE LEASE SHALL PREVAIL.
1. No Tenant Party shall encumber or obstruct the common entrances, lobbies, elevators, sidewalks and stairways of the
Building(s) or the Project or use them for any purposes other than ingress or egress to and from the Building(s) or the Project.
2. Except as specifically provided in the Lease, no sign, placard, picture, advertisement, name or notice shall be installed or
displayed on any part of the outside of the Premises or the Building(s) without Landlord’s prior written consent. Landlord shall
have the right to remove, at Tenant’s sole cost and expense and without notice, any sign installed or displayed in violation of this
rule.
3. If Landlord objects in writing to any curtains, blinds, shades, screens, hanging plants or other similar objects attached to or
used in connection with any window or door of the Premises or placed on any windowsill, and (a) such window, door or
windowsill is visible from the exterior of the Premises and (b) such curtain, blind, shade, screen, hanging plant or other object is
not included in plans approved by Landlord, then Tenant shall promptly remove such curtains, blinds, shades, screens, hanging
plants or other similar objects at its sole cost and expense.
4.

Intentionally omitted.

5. Tenant shall not place a load upon any floor of the Premises that exceeds the load per square foot that (a) such floor was
designed to carry or (b) is allowed by Applicable Laws. Fixtures and equipment that cause noises or vibrations that may be
transmitted to the structure of the Building(s) to such a degree as to be objectionable to other tenants shall be placed and
maintained by Tenant, at Tenant’s sole cost and expense, on vibration eliminators or other devices sufficient to eliminate such
noises and vibrations to levels reasonably acceptable to Landlord and the affected tenants of the Project.
6.

Tenant shall not use any method of HVAC other than that shown in the Tenant Improvement plans.

7. Tenant shall not install any radio, television or other antennae; cell or other communications equipment; or other devices on
the roof or exterior walls of the Premises except in accordance with the Lease. Tenant shall not interfere with radio, television or
other digital or electronic communications at the Project or elsewhere.
8. Canvassing, peddling, soliciting and distributing handbills or any other written material within, on or around the Project
(other than within the Premises) are prohibited. Tenant shall cooperate with Landlord to prevent such activities by any Tenant
Party.
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9. Tenant shall store all of its trash, garbage and Hazardous Materials in receptacles within its Premises or in receptacles
designated by Landlord outside of the Premises. Tenant shall not place in any such receptacle any material that cannot be
disposed of in the ordinary and customary manner of trash, garbage and Hazardous Materials disposal. Any Hazardous Materials
transported through Common Area shall be held in secondary containment devices. Tenant shall be responsible, at its sole cost
and expense, for Tenant’s removal of its trash, garbage and Hazardous Materials. Tenant is encouraged to participate in the waste
removal and recycling program in place at the Project.
10. The Premises shall not be used for lodging or for any improper, immoral or objectionable purpose. No cooking shall be
done or permitted in the Premises; provided, however, that Tenant may use (a) equipment approved in accordance with the
requirements of insurance policies that Landlord or Tenant is required to purchase and maintain pursuant to the Lease for brewing
coffee, tea, hot chocolate and similar beverages, (b) microwave ovens for employees’ use and (c) equipment shown on Tenant
Improvement plans approved by Landlord; provided, further, that any such equipment and microwave ovens are used in
accordance with Applicable Laws.
11. Tenant shall not, without Landlord’s prior written consent, use the name of the Project, if any, in connection with or in
promoting or advertising Tenant’s business except as Tenant’s address.
12. Tenant shall comply with all safety, fire protection and evacuation procedures and regulations established by Landlord or
any Governmental Authority.
13. Tenant assumes any and all responsibility for protecting the Premises from theft, robbery and pilferage, which responsibility
includes keeping doors locked and other means of entry to the Premises closed.
14. Tenant shall not modify any locks to the Premises without Landlord’s prior written consent, which consent Landlord shall
not unreasonably withhold, condition or delay. Tenant shall furnish Landlord with copies of keys, pass cards or similar devices
for locks to the Premises.
15. Tenant shall cooperate and participate in all reasonable security programs affecting the Premises.
16. Tenant shall not permit any animals in the Project, other than for service animals or for use in laboratory experiments.
17. Bicycles shall not be taken into the Building(s) (including the elevators and stairways of the Building) except into areas
designated by Landlord.
18. The water and wash closets and other plumbing fixtures shall not be used for any purposes other than those for which they
were constructed, and no sweepings, rubbish, rags or other substances shall be deposited therein.
19. Discharge of industrial sewage shall only be permitted if Tenant, at its sole expense, first obtains all necessary permits and
licenses therefor from all applicable Governmental Authorities.
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20. Smoking and the use of smokeless tobacco products, electronic smoking devices (e.g., e-cigarettes) and nicotine products is
prohibited at the Project.
21. The Project’s hours of operation are currently 24 hours a day.
22. Tenant shall comply with all orders, requirements and conditions now or hereafter imposed by Applicable Laws or Landlord
(“Waste Regulations”) regarding the collection, sorting, separation and recycling of waste products, garbage, refuse and trash
generated by Tenant (collectively, “Waste Products”), including (without limitation) the separation of Waste Products into
receptacles reasonably approved by Landlord and the removal of such receptacles in accordance with any collection schedules
prescribed by Waste Regulations.
23. Tenant, at Tenant’s sole cost and expense, shall cause the Premises to be exterminated on a monthly basis to Landlord’s
reasonable satisfaction and shall cause all portions of the Premises used for the storage, preparation, service or consumption of
food or beverages to be cleaned daily in a manner reasonably satisfactory to Landlord, and to be treated against infestation by
insects, rodents and other vermin and pests whenever there is evidence of any infestation. Tenant shall not permit any person to
enter the Premises or the Project for the purpose of providing such extermination services, unless such persons have been
approved by Landlord. If requested by Landlord, Tenant shall, at Tenant’s sole cost and expense, store any refuse generated in
the Premises by the consumption of food or beverages in a cold box or similar facility.
24. Electric vehicles may be charged using only electric vehicle charging stations installed for that purpose, and no other
electrical outlets or connections at the Project may be used for charging vehicles of any kind.
25. If Tenant desires to use any portion of the Common Area for a Tenant-related event, Tenant must notify Landlord in writing
at least thirty (30) days prior to such event on the form attached as Attachment 1 to this Exhibit, which use shall be subject to
Landlord’s prior written consent, not to be unreasonably withheld, conditioned or delayed. Notwithstanding anything in this
Lease or the completed and executed Attachment to the contrary, Tenant shall be solely responsible for setting up and taking
down any equipment or other materials required for the event, and shall promptly pick up any litter and report any property
damage to Landlord related to the event. Any use of the Common Area pursuant to this Section shall be subject to the provisions
of Article 28 of the Lease.
26. Firearms and any other items intended for use as weapons are not permitted in the Building(s) or at the Project.
27. Parking lots/parking garages may not be used for overnight parking or storage of vehicles or other miscellaneous items
without Landlord’s prior written approval. Vehicles and other miscellaneous items left unattended by a Tenant Party in
Landlord’s parking lots/parking garages for 24 hours or longer may be towed/removed at Tenant’s expense.
28. Common shower facilities are intended for use by tenants of the Building(s) or Project after exercising or commuting.
Common shower facilities are not to be used to treat exposure to potential hazards or contaminants. Tenants are required to
provide separate shower facilities for
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employee use within individual premises when required for the health and safety of their employees.
29. Furniture, equipment and other personal property located on private terraces associated with leased premises is subject to
Landlord’s prior review and approval. Tenants with private terraces must secure any movable objects to protect against causing
harm to person or property from objects falling or becoming airborne due to an accident, an act of nature, or other incident.
30. Tenants shall, and shall cause Tenant Parties to, remove all personal property from Common Areas, including common
terraces, when not present in such Common Areas.
31. Visitors under the age of 18 are only permitted access to the Building lobby unless approved in advance by Landlord’s
property manager. Authorized visitors under the age of 18 must be escorted by an adult in Common Areas at all times.
32. Fitness Center access is for Tenant employees only, and requires each user to sign a waiver of liability and agree to the rules
of conduct.
33. Secure Bicycle room access and use of locker rooms is for Tenant employees only, and requires each user to sign a waiver of
liability and agree to the rules of conduct.
34. Transportation of laboratory experiments including but not limited to test tubes, beakers, Petri dishes, and animals are
prohibited in public areas of the Building without qualifying secondary containment. Qualifying secondary containment is a
sealed or locked non-transparent container which will prevent the contents from discharging in the event of a spill.
35. Laboratory gloves/coats are not permitted to be worn outside of Tenant’s premises, including during transport of animals.
36. All routine deliveries to the premises shall be made between the hours of 6:00 A.M. and 6:00 P.M. weekdays (other than
Massachusetts holidays) unless other arrangements are approved in advance by the Landlord, and only shall be made through the
freight elevators. No deliveries shall be made that impede or interfere with other tenants in or the operation of the Project.
Passenger elevators are to be used only for the movement of persons, unless the Landlord approves an exception. Courier use of
passenger elevators shall be limited to Business Hours during Business Days unless otherwise approved by Landlord. Delivery
Hours are subject to change by Landlord. Tenants will adhere to any peak delivery restrictions implemented by the City of
Boston. Delivery personnel/companies who do not adhere to building rules can be barred from the property by the Property
Manager.
37. Deliveries or movement of furniture, office equipment or any other large or bulky material(s) through the Common Area
shall be restricted to such hours as Landlord may designate and shall be subject to reasonable restrictions that Landlord may
impose.
38. The Rules and Regulations include the Tenant Design Manual appended hereto or hereafter provided by Landlord to Tenant.
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COVID-19 RULES AND REGULATIONS
To help minimize the spread of the COVID-19 virus and maintain a safe and healthy work environment, Landlord has instituted
the below rules and regulations (the “COVID-19 Rules and Regulations”) as part of the Rules and Regulations. The COVID-19
Rules and Regulations are in effect until further notice from Landlord.
1.

Individuals may not enter the Building/Property/Project if they are sick or experiencing flu-like symptoms.

2.

Individuals who have been ill or have displayed flu-like symptoms must follow all recommendations of the Centers for
Disease Control (CDC) for symptomatic individuals prior to returning to the Building/Property/Project.

3.

Individuals who have been exposed to a known COVID-19-infected individual should not return to the
Building/Property/Project until 14 days after their most recent exposure to that infected individual.

4.

In Common Areas, including elevators and parking garages, individuals must wear face coverings or masks, practice social
distancing, and maintain six feet of separation from others as much as possible.

5.

Group gatherings are not allowed in Common Areas at this time.

6.

Tenants must adhere to signage posted throughout the Building/Property/Project, including related to amenity closures or
restrictions.

7.

Individuals must clean up after themselves, wash hands frequently, and not leave trash or other personal items in Common
Areas.

8.

Tenants must develop a COVID-19 remediation response plan for their Premises and share that plan with the Landlord.
Additionally, tenants must share their re-emergence plan with Landlord and continue to provide Landlord with updates
as their plan evolves.

9.

Tenants shall monitor evolving CDC, state and local governmental guidelines, and educate their employees about new
guidance and information, as needed.

10. Tenants must promptly report known COVID-19 cases that have occurred at the Building/Property/Project to Landlord, but
Tenant shall not be obligated to identify the name of the individual due to privacy or Applicable Laws.
Landlord may waive any one or more of these Rules and Regulations for the benefit of Tenant or any other tenant, but no
such waiver by Landlord shall be construed as a waiver of such Rules and Regulations in favor of Tenant or any other tenant, nor
prevent Landlord from thereafter enforcing any such Rules and Regulations against any or all of the tenants of the Project,
including Tenant. These Rules and Regulations are in addition to, and shall not be construed to in any way modify or amend, in
whole or in part, the terms covenants, agreements and conditions of the Lease. Landlord reserves the right to make such other
and reasonable additional rules and regulations as,
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in its judgment, may from time to time be needed for safety and security, the care and cleanliness of the Project, or the
preservation of good order therein; provided, however, that Tenant shall not be obligated to adhere to such additional rules or
regulations until Landlord has provided Tenant with written notice thereof. Tenant agrees to abide by these Rules and
Regulations and any such additional rules and regulations issued or adopted by Landlord. Tenant shall be responsible for the
observance of these Rules and Regulations by all Tenant Parties.
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ATTACHMENT 1 TO EXHIBIT F
REQUEST FOR USE OF COMMON AREA
REQUEST FOR USE OF COMMON AREA
Date of Request:
Landlord/Owner:
Tenant/Requestor:
Property Location:
Event Description:

Proposed Plan for Security & Cleaning:______________________________________________
______________________________________________________________________________
______________________________________________________________________________
Date of Event:
Hours of Event: (to include set-up and take down):
Location at Property (see attached map): __

______

Number of Attendees:
Open to the Public?

[___] YES

[___] NO

Food and/or Beverages? [___] YES

[___] NO

If YES:
Will food be prepared on site?

[___] YES

[___] NO

Please describe:
Will alcohol be served? [___] YES

[___] NO

Please describe:
Will attendees be charged for alcohol? [___] YES
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[___] NO

Is alcohol license or permit required? [___] YES

[___] NO

Does caterer have alcohol license or permit: [___] YES

[___] NO [___] N/A

Other Amenities (tent, booths, band, food trucks, bounce house, etc.):

Other Event Details or Special Circumstances:

Requesting Party acknowledges that they are responsible to adhere to all current (at the time of the event) COVID-19-related
requirements set forth by federal, state and local government authorities for the geographic area in which the event is to take
place, and any other COVID-related recommendations made by Landlord. Should federal, state and/or local government
requirements contradict each other, the Requesting Party shall adhere to (and shall cause its employees, vendors and guests to
adhere to) the most stringent requirement(s).
The undersigned certifies that the foregoing is true, accurate and complete and he/she is duly authorized to sign and submit this
request on behalf of the Tenant/Requestor named above.
[INSERT NAME OF TENANT/REQUESTOR]

By:
Name:
Title:
Date:
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EXHIBIT G
TAPA

[see attached]
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EXHIBIT H
TENANT’S PROPERTY
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EXHIBIT I
FORM OF ESTOPPEL CERTIFICATE
To: B9 LS HARRISON & WASHINGTON LLC
4570 Executive Drive, Suite 400
San Diego, California 92121
Attention: Legal Department
BioMed Realty III LP
4570 Executive Drive, Suite 400
San Diego, California 92121
Re: [PREMISES ADDRESS] (the “Premises”) at 321 Harrison Avenue, Boston, Massachusetts (the “Property”)
The undersigned tenant (“Tenant”) hereby certifies to you as follows:
1. Tenant is a tenant at the Property under a lease (the “Lease”) for the Premises dated as of [_______], 20[__]. The Lease has
not been cancelled, modified, assigned, extended or amended [except as follows: [_______]], and there are no other agreements,
written or oral, affecting or relating to Tenant’s lease of the Premises or any other space at the Property. The lease term expires
on [_______], 20[__].
2. Tenant took possession of the Premises, currently consisting of [_______] square feet, on [_______], 20[__], and
commenced to pay rent on [_______], 20[__]. Tenant has full possession of the Premises, has not assigned the Lease or sublet
any part of the Premises, and does not hold the Premises under an assignment or sublease[, except as follows: [_______]].
3. All base rent, rent escalations and additional rent under the Lease have been paid through [_______], 20[__]. There is no
prepaid rent[, except $[_______]][, and the amount of security deposit is $[_______] [in cash][OR][in the form of a letter of
credit]]. Tenant currently has no right to any future rent abatement under the Lease.
4.

Base rent is currently payable in the amount of $[_______] per month.

5. Tenant is currently paying estimated payments of additional rent of $[_______] per month on account of real estate taxes,
insurance, management fees and Common Area maintenance expenses.
6. All work to be performed for Tenant under the Lease has been performed as required under the Lease and has been accepted
by Tenant[, except [_______]], and all allowances to be paid to Tenant, including allowances for tenant improvements, moving
expenses or other items, have been paid.
7. The Lease is in full force and effect, free from default and free from any event that could become a default under the Lease,
and Tenant has no claims against the landlord or offsets or defenses against rent, and there are no disputes with the landlord.
Tenant has received no notice of
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prior sale, transfer, assignment, hypothecation or pledge of the Lease or of the rents payable thereunder[, except [_______]].
8. [Tenant has the following expansion rights or options for leasing additional space at the Property: [_______].][OR][Tenant
has no rights or options to purchase the Property.]
9. To Tenant’s knowledge, no hazardous wastes have been generated, treated, stored or disposed of by or on behalf of Tenant
in, on or around the Premises or the Project in violation of any environmental laws.
10. The undersigned has executed this Estoppel Certificate with the knowledge and understanding that [INSERT NAME OF
LANDLORD, PURCHASER OR LENDER, AS APPROPRIATE] or its assignee is [acquiring the Property/making a loan
secured by the Property] in reliance on this certificate and that the undersigned shall be bound by this certificate. The statements
contained herein may be relied upon by [INSERT NAME OF PURCHASER OR LENDER, AS APPROPRIATE], B9 LS
Harrison & Washington LLC, BioMed Realty III LP, and any [other ]mortgagee of the Property and their respective successors
and assigns.
Any capitalized terms not defined herein shall have the respective meanings given in the Lease.
Dated this [____] day of [_______], 20[__].
[_______],
a [_______]

By:
Name:
Title:

I-2

EXHIBIT J
DEFINITION OF OBSOLETE EQUIPMENT

Obsolete equipment shall mean:
The equipment is outdated, such that it is not reasonable to continue servicing it;
The equipment is no longer supported by the manufacturer;
Component or compatible parts of the equipment are no longer available;
The equipment is no longer compatible with the other equipment in the Building;
The cost to replace the equipment is equal to or less tha the cost to repair the equipment;
The equipment poses a safety risk; and/or
The equipment no longer meets local/state/national guidelines.

I-1

Exhibit 10.21
EMPLOYMENT AGREEMENT
This Employment Agreement (this “Agreement”) is made between Monte Rosa Therapeutics, Inc., a Delaware
corporation (the “Company”), and Jullian Jones, Ph.D., J.D., MBA (the “Executive”) and is effective as of the closing of the
Company’s first underwritten public offering of its equity securities pursuant to an effective registration statement under the
Securities Act of 1933, as amended (the “Effective Date”). Except with respect to the Restrictive Covenants Agreement and
the Equity Documents (each as defined below) and subject to Section 11, this Agreement supersedes in all respects all prior
agreements between the Executive and the Company regarding the subject matter herein, including without limitation (i) the
offer letter between the Executive and the Company dated July 29, 2020 (the “Prior Agreement”), and (ii) any other offer
letter, employment agreement or severance agreement.
WHEREAS, the Company desires to continue to employ the Executive and the Executive desires to continue to be
employed by the Company on the new terms and conditions contained herein.
NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained and other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:
1.

Employment.

(a)
Term. The Company shall employ the Executive and the Executive shall be employed by
the Company pursuant to this Agreement commencing as of the Effective Date and continuing until such employment is
terminated in accordance with the provisions hereof (the “Term”). The Executive’s employment with the Company shall
continue to be “at will,”
meaning that the Executive’s employment may be terminated by the Company or the Executive at any time and for any
reason subject to the terms of this Agreement.
(b)
Position and Duties. The Executive shall serve as the Senior Vice President, Head of
Business Development of the Company and shall have such powers and duties as may from time to time be prescribed by
the Chief Executive Officer (the “CEO”) or other duly authorized executive. The Executive shall devote the Executive’s
full working time and efforts to the business and affairs of the Company. Notwithstanding the foregoing, the Executive may
serve on other boards of directors, with the approval of the CEO, or engage in religious, charitable or other community
activities as long as such services and activities do not interfere with the Executive’s performance of the Executive’s duties
to the Company.
(c)
Location. The Executive’s primary work location will be in the Company’s U.S. office,
currently located in Boston, Massachusetts, provided that the Executive may be required to travel regularly for business,
including international travel, consistent with
the Company’s business needs.
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2.

Compensation and Related Matters.

(a)
Base Salary. The Executive’s initial base salary shall be paid at the rate of
$377,400 per year. The Executive’s base salary shall be subject to periodic review by the Company. The base salary in effect
at any given time is referred to herein as “Base Salary.” The Base Salary shall be payable in a manner that is consistent with
the Company’s usual payroll practices for its executives.
(b)
Incentive Compensation. The Executive shall be eligible to receive cash incentive
compensation as determined by the Company from time to time. The Executive’s initial target annual incentive compensation
shall be 35 percent of the Executive’s Base Salary. The target annual incentive compensation in effect at any given time is
referred to herein as the “Target Bonus.” The actual amount of the Executive’s annual incentive compensation, if any, shall be
determined in the sole discretion of the Company. Any annual bonus will be paid no later than March 15th of the calendar year
following the calendar year to which such bonus relates. Except as otherwise provided herein or as may be provided by the
Company, the Executive must be employed by the Company on the date such incentive compensation is paid in order to earn
or receive any annual incentive compensation.
(c)
Expenses. The Executive shall be entitled to receive prompt reimbursement for all
reasonable expenses incurred by the Executive during the Term in performing services hereunder, in accordance with the
policies and procedures then in effect and established by the Company for its executives.
(d)
Other Benefits. The Executive shall be eligible to participate in or receive benefits under
the Company’s employee benefit plans in effect from time to time, subject to the terms of such plans.
(e)
Paid Time Off. The Executive shall be entitled to take paid time off in accordance with
the Company’s applicable paid time off policy for executives, as may be in effect from time to time.
(f)
Equity. The equity awards held by the Executive shall continue to be governed by the
terms and conditions of the Company’s applicable equity incentive plan(s) and the applicable award agreement(s) governing
the terms of such equity awards (collectively, the “Equity Documents”); provided, however, and notwithstanding anything to
the contrary in the Equity Documents, in the event of a termination by the Company without Cause or by the Executive for
Good Reason, in either event within the Change in Control Period (as such terms are defined below), all stock options and
other stock-based awards held by the Executive shall immediately accelerate and become fully vested and exercisable or
nonforfeitable as of the Date of Termination (as defined below).
(g)
Other Compensation. The Executive acknowledges that the Company paid the
Executive a sign-on bonus of $150,000 in connection with the commencement of the
Executive’s employment (the “Sign-On Bonus”), and that in the event that the Executive resigns from the Company for any
reason other than for Good Reason within 24 months after the Executive commenced employment with the Company, the
Executive will be required to repay
2
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the Company the entire amount of the Sign-On Bonus. Such repayment must be made within 30 days following the Date of
Termination. The Executive agrees that the Company may withhold from the Executive’s final pay up to the full amount that
the Executive is obligated to repay to the Company pursuant to this Section 2(g), to the extent permitted under applicable law.
3.
Termination. The Executive’s employment hereunder may be terminated without any breach of this
Agreement under the following circumstances:
(a)

Death. The Executive’s employment hereunder shall terminate upon

death.
(b)
Disability. The Company may terminate the Executive’s employment if
the Executive is disabled and unable to perform or expected to be unable to perform the essential functions of the Executive’s
then existing position or positions under this Agreement with or without reasonable accommodation for a period of 180 days
(which need not be consecutive) in any 12-month period. If any question shall arise as to whether during any period the
Executive is disabled so as to be unable to perform the essential functions of the Executive’s then existing position or
positions with or without reasonable accommodation, the Executive may, and at the request of the Company shall, submit to
the Company a certification in reasonable detail by a physician selected by the Company to whom the Executive or the
Executive’s guardian has no reasonable objection as to whether the Executive is so disabled or how long such disability is
expected to continue, and such certification shall for the purposes of this Agreement be conclusive of the issue. The Executive
shall cooperate with any reasonable request of the physician in connection with such certification. If such question shall arise
and the Executive shall fail to submit such certification, the Company’s determination of such issue shall be binding on the
Executive. Nothing in this Section 3(b) shall be construed to waive the
Executive’s rights, if any, under existing law including, without limitation, the Family and Medical Leave Act of 1993, 29
U.S.C. §2601 et seq. and the Americans with Disabilities Act, 42
U.S.C. §12101 et seq.
(c)
Termination by the Company for Cause. The Company may terminate the Executive’s
employment hereunder for Cause. For purposes of this Agreement, “Cause” shall mean, as determined by the Company in
good faith, any of the following:
(i)
the Executive’s willful misconduct in connection with the performance
of the Executive’s duties, including, without limitation, misappropriation of funds or property of the Company other than
the occasional, customary and de minimis use of Company property for personal purposes;
(ii)
the Executive’s commission of acts satisfying the elements of (A) any
felony or (B) a misdemeanor involving moral turpitude, deceit, dishonesty, fraud or conduct by the Executive that would
reasonably be expected to result in material injury or reputational harm to the Company if the Executive was retained in the
Executive’s position;
(iii)
the Executive’s continued non-performance of the Executive’s duties
that has continued for more than 15 days following written notice of such non- performance;
3
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(iv)
a material breach by the Executive of the Restrictive Covenants
Agreement or any other confidentiality, assignment, noncompetition and/or nonsolicitation obligations;
(v)

a material violation by the Executive of the Company’s lawful written

employment policies;
(vi)
the Executive’s diversion of any business or business opportunity of the
Company for the benefit of any party other than the Company without the consent of the Company; or
(vii)
the Executive’s failure to cooperate with an internal investigation or an
investigation by regulatory or law enforcement authorities, after being instructed by the Company to cooperate, or the
willful destruction or failure to preserve documents or other materials known to be relevant to such investigation or the
inducement of others to fail to cooperate or to produce documents or other materials in connection with such investigation.
(e)
Termination by the Company without Cause. The Company may
terminate the Executive’s employment hereunder at any time without Cause. Any termination by the Company of the
Executive’s employment under this Agreement which does not constitute a termination for Cause under Section 3(c) and does
not result from the death or disability of the Executive under Section 3(a) or (b) shall be deemed a termination without Cause.
(f)
Termination by the Executive. The Executive may terminate employment hereunder at any
time for any reason, including but not limited to, Good Reason. For purposes of this Agreement, “Good Reason” shall mean
that the Executive has completed all steps of the Good Reason Process (hereinafter defined) following the occurrence of any
of the following events without the Executive’s consent (each, a “Good Reason Condition”):
(i)

a material diminution in the Executive’s responsibilities, authority

or duties;
(ii)
a material diminution in the Executive’s Base Salary except for
across-the-board salary reductions based on the Company’s financial performance similarly affecting all or
substantially all senior management employees of the Company;
(iii)
a material change in the geographic location of the principal office of the
Company to which the Executive is assigned, such that there is an increase of at least fifty (50) miles of driving
distance to such location from the Executive’s principal residence as of such change; or
(iv)

a material breach of this Agreement by the Company. The

“Good Reason Process” consists of the following steps:
(i)
Condition has occurred;
4
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(ii)
the Executive notifies the Company in writing of the first occurrence of the Good
Reason Condition within 60 days of the first occurrence of such condition;
(iii)
the Executive cooperates in good faith with the Company’s efforts, for a period of
not less than 30 days following such notice (the “Cure Period”), to remedy the Good Reason Condition;
(iv)
notwithstanding such efforts, the Good Reason Condition continues to
exist at the end of the Cure Period; and
(v)

the Executive terminates employment within 60 days after the end of the Cure

Period.
If the Company cures the Good Reason Condition during the Cure Period, Good Reason shall be deemed not to have
occurred.
4.

Matters related to Termination.

(a)
Notice of Termination. Except for termination as specified in Section 3(a), any
termination of the Executive’s employment by the Company or any such termination by the Executive shall be
communicated by written Notice of Termination to the other party hereto. For purposes of this Agreement, a “Notice of
Termination” shall mean a notice which shall indicate the specific termination provision in this Agreement relied upon.
(b)
Date of Termination. “Date of Termination” shall mean: (i) if the Executive’s
employment is terminated by death, the date of death; (ii) if the Executive’s
employment is terminated on account of disability under Section 3(b) or by the Company for Cause under Section 3(c),
the date on which Notice of Termination is given; (iii) if the
Executive’s employment is terminated by the Company without Cause under Section 3(d), the date on which a Notice of
Termination is given or the date otherwise specified by the Company in the Notice of Termination; (iv) if the Executive’s
employment is terminated by the Executive under Section 3(e) other than for Good Reason, 30 days after the date on which a
Notice of
Termination is given, and (v) if the Executive’s employment is terminated by the Executive under Section 3(e) for Good
Reason, the date on which a Notice of Termination is given after the end of the Cure Period. Notwithstanding the foregoing, in
the event that the Executive gives a Notice of Termination to the Company, the Company may unilaterally accelerate the Date
of Termination and such acceleration shall not result in a termination by the Company for purposes of this Agreement.
(c)
Accrued Obligations. If the Executive’s employment with the Company is terminated for
any reason, the Company shall pay or provide to the Executive (or to the
Executive’s authorized representative or estate) (i) any Base Salary earned through the Date of Termination; (ii) unpaid
expense reimbursements (subject to, and in accordance with, Section 2(c) of this Agreement); and (iii) any vested benefits
the Executive may have under any employee benefit plan of the Company through the Date of Termination, which vested
benefits shall be paid and/or provided in accordance with the terms of such employee benefit plans (collectively, the
“Accrued Obligations”).
5

DocuSign Envelope ID: 1828BF91-C004-471A-8B6D-94F1ADC3D89A

(d)
Resignation of All Other Positions. To the extent applicable, the Executive shall be deemed
to have resigned from all officer and board member positions that the Executive holds with the Company or any of its
respective subsidiaries and affiliates upon the termination of the Executive’s employment for any reason. The Executive shall
execute any documents in reasonable form as may be requested to confirm or effectuate any such resignations.
6.
Severance Pay and Benefits Upon Termination by the Company without Cause or by the Executive for Good
Reason Outside the Change in Control Period. If the Executive’s employment is terminated by the Company without Cause as
provided in Section 3(d), or the Executive terminates employment for Good Reason as provided in Section 3(e), in each case
outside of the Change in Control Period (as defined below), then, in addition to the Accrued Obligations, and subject to (i) the
Executive signing a separation agreement and release in a form and manner satisfactory to the Company, which shall include,
without limitation, a general release of claims against the Company and all related persons and entities that shall not release
the Executive’s rights under this Agreement, a reaffirmation of all of the Executive’s Continuing Obligations (as defined
below), and, in the Company’s sole discretion, a one-year post- employment noncompetition agreement, and shall provide
that if the Executive breaches any of the Continuing Obligations, all payments of the Severance Amount shall immediately
cease (the “Separation Agreement”), and (ii) the Separation Agreement becoming irrevocable, all within 60 days after the
Date of Termination (or such shorter period as set forth in the Separation Agreement), which shall include a seven (7)
business day revocation period:
(a)
the Company shall pay the Executive an amount equal to six (6) months of the Executive’s
Base Salary (the “Severance Amount”); provided that in the event the Executive is entitled to any payments pursuant to the
Restrictive Covenants Agreement, the Severance Amount received in any calendar year will be reduced by the amount the
Executive is paid in the same such calendar year pursuant to the Restrictive Covenants Agreement (the “Restrictive Covenants
Agreement Setoff”); and
(b)
subject to the Executive’s copayment of premium amounts at the applicable active
employees’ rate and the Executive’s proper election to receive benefits under the Consolidated Omnibus Budget
Reconciliation Act of 1985, as amended (“COBRA”), the
Company shall pay to the group health plan provider or the COBRA provider a monthly payment equal to the monthly
employer contribution that the Company would have made to provide health insurance to the Executive if the Executive had
remained employed by the Company until the earliest of (A) the six (6) month anniversary of the Date of Termination; (B) the
date that the Executive becomes eligible for group medical plan benefits under any other employer’s group
medical plan; or (C) the cessation of the Executive’s health continuation rights under COBRA; provided, however, that if the
Company determines that it cannot pay such amounts to the group health plan provider or the COBRA provider (if
applicable) without potentially violating applicable law (including, without limitation, Section 2716 of the Public Health
Service Act), then the Company shall convert such payments to payroll payments directly to the Executive for the time
period specified above. Such payments to the Executive shall be subject to tax-related deductions and withholdings and paid
on the Company’s regular payroll dates.
6
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The amounts payable under Section 5, to the extent taxable, shall be paid out in substantially equal installments in accordance
with the Company’s payroll practice over six (6) months commencing within 60 days after the Date of Termination; provided,
however, that if the 60-day period begins in one calendar year and ends in a second calendar year, such payments, to the
extent they qualify as “non-qualified deferred compensation” within the meaning of Section 409A of the Internal Revenue
Code of 1986, as amended (the “Code”), shall begin to be paid in the second calendar year by the last day of such 60-day
period; provided, further, that the initial payment shall include a catch-up payment to cover amounts retroactive to the day
immediately following the Date of Termination. Each payment pursuant to this Agreement is intended to constitute a separate
payment for purposes of Treasury Regulation Section 1.409A-2(b)(2).
The Executive shall not be required to mitigate the amount of any payments provided for under this Section 5 or Section 6
of this Agreement by seeking other employment, and no payment shall be offset or reduced by the amount of any
compensation or benefits provided to the Executive in any subsequent employment.
6.
Severance Pay and Benefits Upon Termination by the Company without Cause or by the Executive for Good
Reason within the Change in Control Period. The provisions of this Section 6 shall apply in lieu of, and expressly supersede,
the provisions of Section 5 if (i) the
Executive’s employment is terminated either (a) by the Company without Cause as provided in Section 3(d), or (b) by the
Executive for Good Reason as provided in Section 3(e), and (ii) the Date of Termination is on or within 12 months after the
occurrence of the first event constituting a Change in Control (such period, the “Change in Control Period”). These
provisions shall terminate and be of no further force or effect after the Change in Control Period.
(a)
If the Executive’s employment is terminated by the Company without Cause as provided
in Section 3(d) or the Executive terminates employment for Good Reason as provided in Section 3(e) and in each case the
Date of Termination occurs during the Change in Control Period, then, in addition to the Accrued Obligations, and subject
to the signing of a general release of claims against the Company and all related persons and entities that shall not release
the Executive’s rights under this Agreement (the “Release”) by the Executive and the Release becoming fully effective, all
within the time frame set forth in the Release but in no event more than 60 days after the Date of Termination:
(i)
the Company shall pay the Executive a lump sum in cash in an amount equal to
the sum of (A) nine (9) months of the Executive’s then-current Base Salary (or the Executive’s Base Salary in effect
immediately prior to the Change in Control, if higher) plus (B) 0.75 times the Executive’s Target Bonus for the
then-current year (or the Executive’s Target Bonus in effect immediately prior to the Change in Control, if higher)
(the “Change in Control Payment”); provided that the Change in
Control Payment shall be reduced by the amount of the Restrictive Covenants Agreement Setoff, if applicable; and
(ii)
subject to the Executive’s copayment of premium amounts at the applicable
active employees’ rate and the Executive’s proper election to receive benefits under COBRA, the Company shall
pay to the group health plan provider or the COBRA provider a monthly payment equal to the monthly employer
contribution that the
7
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Company would have made to provide health insurance to the Executive if the Executive had remained employed by
the Company until the earliest of (A) the nine (9) month anniversary of the Date of Termination; (B) the date that the
Executive becomes eligible for group medical plan benefits under any other employer’s group medical plan; or (C)
the cessation of the Executive’s health continuation rights under COBRA; provided, however, that if the Company
determines that it cannot pay such amounts to the group health plan provider or the COBRA provider (if applicable)
without potentially violating applicable law (including, without limitation, Section 2716 of the Public Health
Service Act), then the Company shall convert such payments to payroll payments directly to the Executive for the
time period specified above. Such payments to the Executive shall be subject to tax-related deductions and
withholdings and paid on the Company’s regular payroll dates.
The amounts payable under this Section 6(a), to the extent taxable, shall be paid or commence to be paid within 60 days after
the Date of Termination; provided, however, that if the 60-day period begins in one calendar year and ends in a second
calendar year, such payments to the
extent they qualify as “non-qualified deferred compensation” within the meaning of Section 409A of the Code, shall be paid
or commence to be paid in the second calendar year by the last day of such 60-day period.
(b)

Additional Limitation.

(i)
Anything in this Agreement to the contrary notwithstanding, in the event that the
amount of any compensation, payment or distribution by the Company to or for the benefit of the Executive, whether
paid or payable or distributed or distributable pursuant to the terms of this Agreement or otherwise, calculated in a
manner consistent with Section 280G of the Code, and the applicable regulations thereunder (the “Aggregate
Payments”), would be subject to the excise tax imposed by Section 4999 of the Code, then the Aggregate Payments
shall be reduced (but not below zero) so that the sum of all of the Aggregate Payments shall be $1.00 less than the
amount at which the Executive becomes subject to the excise tax imposed by Section 4999 of the Code; provided that
such reduction shall only occur if it would result in the Executive receiving a higher After Tax Amount (as defined
below) than the Executive would receive if the Aggregate Payments were not subject to such reduction. In such
event, the Aggregate Payments shall be reduced in the following order, in each case, in reverse chronological order
beginning with the Aggregate Payments that are to be paid the furthest in time from consummation of the transaction
that is subject to Section 280G of the Code: (1) cash payments not subject to Section 409A of the Code; (2) cash
payments subject to Section 409A of the Code; (3) equity-based payments and acceleration; and (4) non-cash forms
of benefits; provided that in the case of all the foregoing Aggregate Payments all amounts or payments that are not
subject to calculation under Treas. Reg. §1.280G-1, Q&A-24(b) or
(c) shall be reduced before any amounts that are subject to calculation under Treas. Reg.
§1.280G-1, Q&A-24(b) or (c).
(ii)
For purposes of this Section 6(b), the “After Tax Amount” means the amount of the
Aggregate Payments less all federal, state, and local income, excise and employment taxes imposed on the Executive
as a result of the Executive’s receipt of the
8
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Aggregate Payments. For purposes of determining the After Tax Amount, the Executive shall be deemed to pay
federal income taxes at the highest marginal rate of federal income taxation applicable to individuals for the calendar
year in which the determination is to be made, and state and local income taxes at the highest marginal rates of
individual taxation in each applicable state and locality, net of the maximum reduction in federal income taxes which
could be obtained from deduction of such state and local taxes.
(iii)
The determination as to whether a reduction in the Aggregate Payments shall be
made pursuant to Section 6(b)(i) shall be made by a nationally recognized accounting firm selected by the
Company (the “Accounting Firm”), which shall provide detailed supporting calculations both to the Company and
the Executive within 15 business days of the Date of Termination, if applicable, or at such earlier time as is
reasonably requested by the Company or the Executive. Any determination by the Accounting Firm shall be
binding upon the Company and the Executive.
(c) Definitions. For purposes of this Agreement, “Change in Control” shall mean a “Sale Event” as
defined in the Company’s 2021 Stock Option and Incentive Plan (as the same may be amended from time to time).
7.

Section 409A.

(a)
Anything in this Agreement to the contrary notwithstanding, if at the time of the
Executive’s separation from service within the meaning of Section 409A of the Code, the Company determines that the
Executive is a “specified employee” within the meaning of Section 409A(a)(2)(B)(i) of the Code, then to the extent any
payment or benefit that the Executive becomes entitled to under this Agreement or otherwise on account of the Executive’s
separation from service would be considered deferred compensation otherwise subject to the 20 percent additional tax
imposed pursuant to Section 409A(a) of the Code as a result of the application of Section 409A(a)(2)(B)(i) of the Code, such
payment shall not be payable and such benefit shall not be provided until the date that is the earlier of (A) six months and one
day after the
Executive’s separation from service, or (B) the Executive’s death. If any such delayed cash payment is otherwise payable on
an installment basis, the first payment shall include a catch-up payment covering amounts that would otherwise have been
paid during the six-month period but for the application of this provision, and the balance of the installments shall be payable
in accordance with their original schedule.
(b)
All in-kind benefits provided and expenses eligible for reimbursement under this
Agreement shall be provided by the Company or incurred by the Executive during the time periods set forth in this
Agreement. All reimbursements shall be paid as soon as administratively practicable, but in no event shall any reimbursement
be paid after the last day of the taxable year following the taxable year in which the expense was incurred. The amount of
in-kind benefits provided or reimbursable expenses incurred in one taxable year shall not affect the in-kind benefits to be
provided or the expenses eligible for reimbursement in any other taxable year (except for any lifetime or other aggregate
limitation applicable to medical expenses). Such right to reimbursement or in-kind benefits is not subject to liquidation or
9
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exchange for another benefit.
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(c)
To the extent that any payment or benefit described in this Agreement constitutes “nonqualified deferred compensation” under Section 409A of the Code, and to the extent that such payment or benefit is payable
upon the Executive’s termination of employment, then such payments or benefits shall be payable only upon the Executive’s
“separation from service.” The determination of whether and when a separation from service has occurred shall be made in
accordance with the presumptions set forth in Treasury Regulation Section
1.409A-1(h).
(d)
The parties intend that this Agreement will be administered in accordance with Section
409A of the Code. To the extent that any provision of this Agreement is ambiguous as to its compliance with Section 409A of
the Code, the provision shall be read in such a manner so that all payments hereunder comply with Section 409A of the Code.
Each payment pursuant to this Agreement or the Restrictive Covenants Agreement is intended to constitute a separate
payment for purposes of Treasury Regulation Section 1.409A-2(b)(2). The parties agree that this Agreement may be amended,
as reasonably requested by either party, and as may be necessary to fully comply with Section 409A of the Code and all
related rules and regulations in order to preserve the payments and benefits provided hereunder without additional cost to
either party.
(e)
The Company makes no representation or warranty and shall have no liability to the
Executive or any other person if any provisions of this Agreement are determined to constitute deferred compensation
subject to Section 409A of the Code but do not satisfy an exemption from, or the conditions of, such Section.
9.

Continuing Obligations.

(a)
Restrictive Covenants Agreement. The terms of the Employee Confidentiality,
Assignment, Nonsolicitation and Noncompetition Agreement, dated July 30, 2020 (the “Restrictive Covenants
Agreement”), between the Company and the Executive, attached hereto as Exhibit A, continue to be in full force and
effect. For purposes of this Agreement, the obligations in this Section 8 and those that arise in the Restrictive Covenants
Agreement and any other agreement relating to confidentiality, assignment of inventions, or other restrictive covenants
shall collectively be referred to as the “Continuing Obligations.”
(b)
Third-Party Agreements and Rights. The Executive hereby confirms that the Executive is
not bound by the terms of any agreement with any previous employer or other party which restricts in any way the
Executive’s use or disclosure of information, other than confidentiality restrictions (if any), or the Executive’s engagement in
any business. The
Executive represents to the Company that the Executive’s execution of this Agreement, the
Executive’s employment with the Company and the performance of the Executive’s proposed duties for the Company will
not violate any obligations the Executive may have to any such previous employer or other party. In the Executive’s work for
the Company, the Executive will not disclose or make use of any information in violation of any agreements with or rights of
any such previous employer or other party, and the Executive will not bring to the premises of the Company any copies or
other tangible embodiments of non-public information belonging to or obtained from any such previous employment or other
party.
11
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(c)
Litigation and Regulatory Cooperation. During and after the Executive’s employment, the
Executive shall cooperate fully with the Company in (i) the defense or prosecution of any claims or actions now in existence
or which may be brought in the future against or on behalf of the Company which relate to events or occurrences that
transpired while the Executive was employed by the Company, and (ii) the investigation, whether internal or external, of any
matters about which the Company believes the Executive may have knowledge or information. The Executive’s full
cooperation in connection with such claims, actions or investigations shall include, but not be limited to, being available to
meet with counsel to answer questions or to prepare for discovery or trial and to act as a witness on behalf of the Company at
mutually convenient times. During and after the Executive’s employment, the Executive also shall cooperate fully with the
Company in connection with any investigation or review of any federal, state or local regulatory authority as any such
investigation or review relates to events or occurrences that transpired while the Executive was employed by the Company.
The Company shall reimburse the Executive for any reasonable out-of-pocket expenses incurred in connection with the
Executive’s performance of obligations pursuant to this Section 8(c).
(d)
Relief. The Executive agrees that it would be difficult to measure any damages caused to
the Company which might result from any breach by the Executive of the Continuing Obligations, and that in any event
money damages would be an inadequate remedy for any such breach. Accordingly, the Executive agrees that if the Executive
breaches, or proposes to breach, any portion of the Continuing Obligations, the Company shall be entitled, in addition to all
other remedies that it may have, to an injunction or other appropriate equitable relief to restrain any such breach without
showing or proving any actual damage to the Company.
10.
Consent to Jurisdiction. The parties hereby consent to the jurisdiction of the state and federal courts of the
Commonwealth of Massachusetts. Accordingly, with respect to any such court action, the Executive (a) submits to the
exclusive personal jurisdiction of such courts;
(b) consents to service of process; and (c) waives any other requirement (whether imposed by statute, rule of court, or
otherwise) with respect to personal jurisdiction or service of process.
11.
Waiver of Jury Trial. Each of the Executive and the Company irrevocably and unconditionally WAIVES
ALL RIGHT TO TRIAL BY JURY IN ANY PROCEEDING (WHETHER BASED ON CONTRACT, TORT OR
OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE EXECUTIVE’S EMPLOYMENT
BY THE COMPANY OR ANY AFFILIATE OF THE COMPANY, INCLUDING WITHOUT LIMITATION THE
EXECUTIVE’S OR THE COMPANY’S PERFORMANCE UNDER, OR THE ENFORCEMENT OF, THIS
AGREEMENT.
12.
Integration. This Agreement constitutes the entire agreement between the parties with respect to the subject
matter hereof and supersedes all prior agreements between the parties concerning such subject matter, including the Prior
Agreement, provided that the Restrictive Covenants Agreement and the Equity Documents remain in full force and effect.
13.
Withholding; Tax Effect. All payments made by the Company to the Executive under this Agreement
shall be net of any tax or other amounts required to be withheld by the
12
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Company under applicable law. Nothing in this Agreement shall be construed to require the
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Company to make any payments to compensate the Executive for any adverse tax effect associated with any payments or
benefits or for any deduction or withholding from any payment or benefit.
13.
Assignment; Successors and Assigns. Neither the Executive nor the Company may make any assignment of
this Agreement or any interest in it, by operation of law or otherwise, without the prior written consent of the other; provided,
however, that the Company may assign its rights and obligations under this Agreement (including the Restrictive Covenants
Agreement) without the Executive’s consent to any affiliate or to any person or entity with whom the Company shall hereafter
effect a reorganization or consolidation, into which the Company merges or to whom it transfers all or substantially all of its
properties or assets; provided, further that if the Executive remains employed or becomes employed by the Company, the
purchaser or any of their affiliates in connection with any such transaction, then the Executive shall not be entitled to any
payments, benefits or vesting pursuant to Section 2(f), Section 5 or Section 6 of this Agreement solely as a result of such
transaction. This Agreement shall inure to the benefit of and be binding upon the Executive and the Company, and each of the
Executive’s and the Company’s respective successors, executors, administrators, heirs and permitted assigns. In the event of
the Executive’s death after the Executive’s termination of employment but prior to the completion by the Company of all
payments due to the Executive under this Agreement, the Company shall continue such payments to the Executive’s
beneficiary designated in writing to the Company prior to the Executive’s death (or to the Executive’s estate, if the Executive
fails to make such designation).
14.
Enforceability. If any portion or provision of this Agreement (including, without limitation, any portion or
provision of any section of this Agreement) shall to any extent be declared illegal or unenforceable by a court of competent
jurisdiction, then the remainder of this Agreement, or the application of such portion or provision in circumstances other than
those as to which it is so declared illegal or unenforceable, shall not be affected thereby, and each portion and provision of
this Agreement shall be valid and enforceable to the fullest extent permitted by law.
15.
Survival. For the avoidance of doubt, this Agreement shall survive the
termination of the Executive’s employment to the extent necessary to effectuate the terms contained herein.
16.
Waiver. No waiver of any provision hereof shall be effective unless made in writing and signed by the
waiving party. The failure of any party to require the performance of any term or obligation of this Agreement, or the
waiver by any party of any breach of this Agreement, shall not prevent any subsequent enforcement of such term or
obligation or be deemed a waiver of any subsequent breach.
17.
Notices. Any notices, requests, demands and other communications provided for by this Agreement shall be
sufficient if in writing and delivered in person or sent by a nationally recognized overnight courier service or by registered or
certified mail, postage prepaid, return receipt requested, to the Executive at the last address the Executive has filed in writing
with the Company or, in the case of the Company, at its main offices, attention of the CEO.
14
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18.
Amendment. This Agreement may be amended or modified only by a written instrument signed by the
Executive and by a duly authorized representative of the Company.
19.
Effect on Other Plans and Agreements. An election by the Executive to resign for Good Reason under the
provisions of this Agreement shall not be deemed a voluntary termination of employment by the Executive for the purpose of
interpreting the provisions of any of the Company's benefit plans, programs or policies. Nothing in this Agreement shall be
construed to limit the rights of the Executive under the Company’s benefit plans, programs or policies except as otherwise
provided in Section 8 hereof, and except that the Executive shall have no rights to any severance benefits under any Company
severance pay plan, offer letter or otherwise. Except for the Restrictive Covenants Agreement, in the event that the Executive
is party to an agreement with the Company providing for payments or benefits under such plan or agreement and under this
Agreement, the terms of this Agreement shall govern and the Executive may receive payment under this Agreement only and
not both. Further, Section 5 and Section 6 of this Agreement are mutually exclusive and in no event shall the Executive be
entitled to payments or benefits pursuant to both Section 5 and Section 6 of this Agreement.
20.
Governing Law. This is a Massachusetts contract and shall be construed under and be governed in all
respects by the laws of the Commonwealth of Massachusetts without giving effect to the conflict of laws principles thereof.
With respect to any disputes concerning federal law, such disputes shall be determined in accordance with the law as it
would be interpreted and applied by the United States Court of Appeals for the First Circuit.
21.
Counterparts. This Agreement may be executed in any number of counterparts, each of which when so
executed and delivered shall be taken to be an original; but such counterparts shall together constitute one and the same
document.
[Signature page follows]
IN WITNESS WHEREOF, the parties have executed this Agreement effective on the Effective Date.
MONTE ROSA THERAPEUTICS, INC.
By:/s/ Markus Warmuth_____________
Its: Chief Executive Officer
EXECUTIVE
/s/ Jullian Jones_____________________
Jullian Jones, Ph.D., J.D., MBA
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Exhibit A
Restrictive Covenants Agreement
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FIRST AMENDMENT TO EMPLOYMENT AGREEMENT

This First Amendment to Employment Agreement (this “Amendment”) is made effective as of December 1, 2021 (the “Amendment
Effective Date”), by and between Monte Rosa Therapeutics, Inc., a Delaware corporation (the “Company”), and Jullian Jones, Ph.D., J.D.,
MBA (the “Executive”). Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to them in the
Employment Agreement (as defined below).
WHEREAS, the Company and the Executive are parties to an Employment Agreement that became effective on June 28, 2021 (the
“Employment Agreement”); and
WHEREAS, the Company and the Executive wish to amend certain provisions of the Employment Agreement.
NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:
1.
Section 1(b) of the Employment Agreement is hereby amended by replacing “Senior Vice President, Head of Business
Development” with “Chief Business Officer.”
2.
Section 2(a) of the Employment Agreement is hereby amended by replacing the first sentence with the following:
“Effective on the Amendment Effective Date, the Executive’s initial base salary shall be paid at the rate of $400,000 per year.”
3.

Section 2(b) of the Employment Agreement is hereby amended and restated in its entirety as follows:

4.

“Incentive Compensation. The Executive shall be eligible to receive cash incentive compensation as determined
by the Company from time to time. Effective on the Amendment Effective Date, the Executive’s initial target
annual incentive compensation shall be 40 percent of the Executive’s Base Salary. The target annual incentive
compensation in effect at any given time is referred to herein as the “Target Bonus.” For the avoidance of doubt,
any annual bonus for calendar year 2021 shall be calculated on a pro rata basis using the Executive’s Base Salary
and Target Bonus in effect prior to the Amendment Effective Date to calculate the portion of the bonus from
January 1 through November 30, 2021, and using the Base Salary and Target Bonus set forth herein to calculate
the portion of the bonus from December 1, 2021 through December 31, 2021. The actual amount of the
Executive’s annual incentive compensation, if any, shall be determined in the sole discretion of the Company.
Any annual bonus will be paid no later than March 15th of the calendar year following the calendar year to
which such bonus relates. Except as otherwise provided herein or as may be provided by the Company, the
Executive must be employed by the Company on the date such incentive compensation is paid in order to earn or
receive any annual incentive compensation.”
Section 5(a) of the Employment Agreement is hereby amended by replacing “six (6) months” with “12 months.”

5.

Section 5(b) of the Employment Agreement is hereby amended by replacing “six (6) month” with “12 month.”
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6.

7.
with “12 months.”

Section 5(c) is hereby added to the Employment Agreement:

“notwithstanding anything to the contrary in any of the Equity Documents: the portion of all time-based stock
options and other stock-based awards subject solely to time-based vesting held by the Executive as of the
Effective Date (the “Time-Based Equity Awards”) scheduled to vest in the 12 month period following the Date
of Termination shall immediately accelerate and become fully vested and exercisable or nonforfeitable as of the
later of (A) the Date of Termination or (B) the effective date of the Separation Agreement (the “Accelerated
Vesting Date”); provided that in order to effectuate the accelerated vesting contemplated by this subsection, the
unvested portion of the Executive’s Time-Based Equity Awards that are subject to acceleration pursuant to this
subsection that would otherwise be forfeited on the Date of Termination will be delayed until the earlier of (A)
the effective date of the Separation Agreement (at which time acceleration will occur), or (B) the date that the
Separation Agreement can no longer become fully effective (at which time the unvested portion of the
Executive’s Time-Based Equity Awards subject to acceleration pursuant to this subsection will be forfeited).
Notwithstanding the foregoing, no additional vesting of the Time-Based Equity Awards shall occur during the
period between the Date of Termination and the Accelerated Vesting Date. With respect to any performancebased vesting equity award, such award shall continue to be governed in all respects by the terms of the
applicable equity award documents.”
The second-to-last paragraph of Section 5 of the Employment Agreement is hereby amended by replacing “six months”

8.
Section 6(a)(i) of the Employment Agreement is hereby amended by replacing “nine (9) months” with “12 months” and
by replacing “0.75 times” with “one (1) times.”
9.

Section 6(a)(ii) of the Employment Agreement is hereby amended by replacing “nine (9) month” with “12 month.”

10.
All other provisions of the Employment Agreement shall remain in full force and effect according to their respective
terms, and nothing contained herein shall be deemed a waiver of any right or abrogation of any obligation otherwise existing under the
Employment Agreement except to the extent specifically provided for herein. For the avoidance of doubt, the Restrictive Covenants
Agreement continues to be in full force and effect.
11.
This Amendment shall be construed under and be governed in all respects by the laws of the Commonwealth of
Massachusetts without giving effect to the conflict of laws principles thereof. With respect to any disputes concerning federal law, such
disputes shall be determined in accordance with the law as it would be interpreted and applied by the United States Court of Appeals for the
First Circuit.
12.
This Amendment may be executed in any number of counterparts, each of which when so executed and delivered shall be
taken to be an original; but such counterparts shall together constitute one and the same document.
[Signature page follows]
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IN WITNESS WHEREOF, the parties have executed this Amendment effective on the Amendment Effective Date.
MONTE ROSA THERAPEUTICS, INC.
By:/s/ Markus Warmuth_____________
Its: Chief Executive Officer
EXECUTIVE
/s/ Jullian Jones_____________________
Jullian Jones, Ph.D., J.D., MBA

Exhibit 10.22
AMENDED AND RESTATED EMPLOYMENT AGREEMENT
This Amended and Restated Employment Agreement (this “Agreement”) is made between Monte Rosa
Therapeutics, Inc., a Delaware corporation (the “Company”), and Philip Nickson, JD, Ph.D. (the “Executive”) and is effective
as of March 1, 2022 (the “Effective Date”).
WHEREAS, the Company and the Executive are parties to an Employment Agreement that became effective on June
28, 2021 (the “Prior Employment Agreement”); and
WHEREAS, Executive and the Company (the “Parties”) desire to hereby amend and, in its entirety, restate the
Prior Amended Employment Agreement to revise and/or to clarify certain terms set forth therein; and
NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained and other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:
1.

Employment.

(a)
Term. The Company shall employ the Executive and the Executive shall be employed by
the Company pursuant to this Agreement commencing as of the Effective Date and continuing until such employment is
terminated in accordance with the provisions hereof (the “Term”). The Executive’s employment with the Company shall
continue to be “at will,”
meaning that the Executive’s employment may be terminated by the Company or the Executive at any time and for any
reason subject to the terms of this Agreement.
(b)
Position and Duties. The Executive shall serve as the Senior Vice President and General
Counsel of the Company and shall have such powers and duties as may from time to time be prescribed by the Chief
Financial Officer or other duly authorized executive. The Executive shall devote the Executive’s full working time and efforts
to the business and affairs of the Company. Notwithstanding the foregoing, the Executive may serve on other boards of
directors, with the approval of the Chief Executive Officer (the “CEO”), or engage in religious, charitable or other
community activities as long as such services and activities do not interfere with the Executive’s performance of the Executive’s
duties to the Company.

(c)
Location. The Executive’s primary work location will be in the Company’s U.S. office,
currently located in Boston, Massachusetts, provided that the Executive may be required to travel regularly for business,
including international travel, consistent with
the Company’s business needs.

2.

Compensation and Related Matters.

(a)
Base Salary. The Executive’s initial base salary shall be paid at the rate of
$400,000 per year. The Executive’s base salary shall be subject to periodic review by the Company. The base salary in effect
at any given time is referred to herein as “Base Salary.” The Base Salary shall be payable in a manner that is consistent with
the Company’s usual payroll practices for its executives.
(b)
Incentive Compensation. The Executive shall be eligible to receive cash incentive
compensation as determined by the Company from time to time. The Executive’s initial target annual incentive compensation
shall be 40 percent of the Executive’s Base Salary; provided that any incentive compensation for calendar year 2021 will be
prorated based on the commencement date of the Executive’s employment. The target annual incentive compensation in
effect at any given time is referred to herein as the “Target Bonus.” The actual amount of the Executive’s annual incentive
compensation, if any, shall be determined in the sole discretion of the Company. Any annual bonus will be paid no later than
March 15th of the calendar year following the calendar year to which such bonus relates. Except as otherwise provided herein
or as may be provided by the Company, the Executive must be employed by the Company on the date such incentive
compensation is paid in order to earn or receive any annual incentive compensation.
(c)
Expenses. The Executive shall be entitled to receive prompt reimbursement for all
reasonable expenses incurred by the Executive during the Term in performing services hereunder, in accordance with the
policies and procedures then in effect and established by the Company for its executives.
(d)
Other Benefits. The Executive shall be eligible to participate in or receive benefits under
the Company’s employee benefit plans in effect from time to time, subject to the terms of such plans.
(e)
Paid Time Off. The Executive shall be entitled to take paid time off in accordance with
the Company’s applicable paid time off policy for executives, as may be in effect from time to time.
(f)
Equity. The equity awards held by the Executive shall continue to be governed by the
terms and conditions of the Company’s applicable equity incentive plan(s) and the applicable award agreement(s) governing
the terms of such equity awards (collectively, the “Equity Documents”); provided, however, and notwithstanding anything to
the contrary in the Equity Documents, in the event of a termination by the Company without Cause or by the Executive for
Good Reason, in either event within the Change in Control Period (as such terms are defined below), all stock options and
other stock-based awards held by the Executive shall immediately accelerate and become fully vested and exercisable or
nonforfeitable as of the Date of Termination (as defined below).
3.
Termination. The Executive’s employment hereunder may be terminated without any breach of this
Agreement under the following circumstances:
2

death.
(a)
3

Death. The Executive’s employment hereunder shall terminate upon
(b)

Disability. The Company may terminate the Executive’s employment if
4

the Executive is disabled and unable to perform or expected to be unable to perform the essential functions of the Executive’s
then existing position or positions under this Agreement with or without reasonable accommodation for a period of 180 days
(which need not be consecutive) in any 12-month period. If any question shall arise as to whether during any period the
Executive is disabled so as to be unable to perform the essential functions of the Executive’s then existing position or
positions with or without reasonable accommodation, the Executive may, and at the request of the Company shall, submit to
the Company a certification in reasonable detail by a physician selected by the Company to whom the Executive or the
Executive’s guardian has no reasonable objection as to whether the Executive is so disabled or how long such disability is
expected to continue, and such certification shall for the purposes of this Agreement be conclusive of the issue. The Executive
shall cooperate with any reasonable request of the physician in connection with such certification. If such question shall arise
and the Executive shall fail to submit such certification, the Company’s determination of such issue shall be binding on the
Executive. Nothing in this Section 3(b) shall be construed to waive the
Executive’s rights, if any, under existing law including, without limitation, the Family and Medical Leave Act of 1993, 29
U.S.C. §2601 et seq. and the Americans with Disabilities Act, 42
U.S.C. §12101 et seq.
(c)
Termination by the Company for Cause. The Company may terminate the Executive’s
employment hereunder for Cause. For purposes of this Agreement, “Cause” shall mean, as determined by the Company in
good faith, any of the following:
(i)
the Executive’s willful misconduct in connection with the performance
of the Executive’s duties, including, without limitation, misappropriation of funds or property of the Company other than
the occasional, customary and de minimis use of Company property for personal purposes;
(ii)
the Executive’s commission of acts satisfying the elements of (A) any
felony or (B) a misdemeanor involving moral turpitude, deceit, dishonesty, fraud or conduct by the Executive that would
reasonably be expected to result in material injury or reputational harm to the Company if the Executive was retained in the
Executive’s position;
(iii)
the Executive’s continued non-performance of the Executive’s duties
that has continued for more than 15 days following written notice of such non- performance;
(iv)
a material breach by the Executive of the Restrictive Covenants
Agreement or any other confidentiality, assignment, noncompetition and/or nonsolicitation obligations;
(v)

a material violation by the Executive of the Company’s lawful written

employment policies;
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(vi)
the Executive’s diversion of any business or business opportunity of the
Company for the benefit of any party other than the Company without the consent of the Company; or
(vii)
the Executive’s failure to cooperate with an internal investigation or an
investigation by regulatory or law enforcement authorities, after being instructed by the Company to cooperate, or the
willful destruction or failure to preserve documents or other materials known to be relevant to such investigation or the
inducement of others to fail to cooperate or to produce documents or other materials in connection with such investigation.
(e)
Termination by the Company without Cause. The Company may
terminate the Executive’s employment hereunder at any time without Cause. Any termination by the Company of the
Executive’s employment under this Agreement which does not constitute a termination for Cause under Section 3(c) and does
not result from the death or disability of the Executive under Section 3(a) or (b) shall be deemed a termination without Cause.
(f)
Termination by the Executive. The Executive may terminate employment hereunder at any
time for any reason, including but not limited to, Good Reason. For purposes of this Agreement, “Good Reason” shall mean
that the Executive has completed all steps of the Good Reason Process (hereinafter defined) following the occurrence of any
of the following events without the Executive’s consent (each, a “Good Reason Condition”):
(i)

a material diminution in the Executive’s responsibilities, authority

or duties;
(ii)
a material diminution in the Executive’s Base Salary except for
across-the-board salary reductions based on the Company’s financial performance similarly affecting all or
substantially all senior management employees of the Company;
(iii)
a material change in the geographic location of the principal office of the
Company to which the Executive is assigned, such that there is an increase of at least fifty (50) miles of driving
distance to such location from the Executive’s principal residence as of such change; or
(iv)

a material breach of this Agreement by the Company. The

“Good Reason Process” consists of the following steps:
(i)
Condition has occurred;

the Executive reasonably determines in good faith that a Good Reason

(ii)
the Executive notifies the Company in writing of the first occurrence of the Good
Reason Condition within 60 days of the first occurrence of such condition;
(iii)
the Executive cooperates in good faith with the Company’s efforts, for a period of
not less than 30 days following such notice (the “Cure Period”), to remedy the Good Reason Condition;
6

(iv)
notwithstanding such efforts, the Good Reason Condition continues to
exist at the end of the Cure Period; and
(v)

the Executive terminates employment within 60 days after the end of the Cure

Period.
If the Company cures the Good Reason Condition during the Cure Period, Good Reason shall be deemed not to have
occurred.
4.

Matters related to Termination.

(a)
Notice of Termination. Except for termination as specified in Section 3(a), any
termination of the Executive’s employment by the Company or any such termination by the Executive shall be
communicated by written Notice of Termination to the other party hereto. For purposes of this Agreement, a “Notice of
Termination” shall mean a notice which shall indicate the specific termination provision in this Agreement relied upon.
(b)
Date of Termination. “Date of Termination” shall mean: (i) if the Executive’s
employment is terminated by death, the date of death; (ii) if the Executive’s
employment is terminated on account of disability under Section 3(b) or by the Company for Cause under Section 3(c),
the date on which Notice of Termination is given; (iii) if the
Executive’s employment is terminated by the Company without Cause under Section 3(d), the date on which a Notice of
Termination is given or the date otherwise specified by the Company in the Notice of Termination; (iv) if the Executive’s
employment is terminated by the Executive under Section 3(e) other than for Good Reason, 30 days after the date on which
a Notice of
Termination is given, and (v) if the Executive’s employment is terminated by the Executive under Section 3(e) for Good
Reason, the date on which a Notice of Termination is given after the end of the Cure Period. Notwithstanding the foregoing, in
the event that the Executive gives a Notice of Termination to the Company, the Company may unilaterally accelerate the Date
of Termination and such acceleration shall not result in a termination by the Company for purposes of this Agreement.
(c)
Accrued Obligations. If the Executive’s employment with the Company is terminated for
any reason, the Company shall pay or provide to the Executive (or to the
Executive’s authorized representative or estate) (i) any Base Salary earned through the Date of Termination; (ii) unpaid
expense reimbursements (subject to, and in accordance with, Section 2(c) of this Agreement); and (iii) any vested benefits
the Executive may have under any employee benefit plan of the Company through the Date of Termination, which vested
benefits shall be paid and/or provided in accordance with the terms of such employee benefit plans (collectively, the
“Accrued Obligations”).
(d)
Resignation of All Other Positions. To the extent applicable, the Executive shall be deemed
to have resigned from all officer and board member positions that the Executive holds with the Company or any of its
respective subsidiaries and affiliates upon the
termination of the Executive’s employment for any reason. The Executive shall execute any documents in reasonable form as
may be requested to confirm or effectuate any such resignations.
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5.
Severance Pay and Benefits Upon Termination by the Company without Cause or by the Executive for Good
Reason Outside the Change in Control Period. If the Executive’s employment is terminated by the Company without Cause as
provided in Section 3(d), or the Executive terminates employment for Good Reason as provided in Section 3(e), in each case
outside of the Change in Control Period (as defined below), then, in addition to the Accrued Obligations, and subject to (i) the
Executive signing a separation agreement and release in a form and manner satisfactory to the Company, which shall include,
without limitation, a general release of claims against the Company and all related persons and entities that shall not release
the Executive’s rights under this Agreement, a reaffirmation of all of the Executive’s Continuing Obligations (as defined
below), and, in the Company’s sole discretion, a one-year post- employment noncompetition agreement, and shall provide
that if the Executive breaches any of the Continuing Obligations, all payments of the Severance Amount shall immediately
cease (the “Separation Agreement”), and (ii) the Separation Agreement becoming irrevocable, all within 60 days after the
Date of Termination (or such shorter period as set forth in the Separation Agreement), which shall include a seven (7)
business day revocation period:
(a)
the Company shall pay the Executive an amount equal to twelve (12) months of the
Executive’s Base Salary (the “Severance Amount”); provided that in the event the Executive is entitled to any payments
pursuant to the Restrictive Covenants Agreement, the Severance Amount received in any calendar year will be reduced by the
amount the Executive is paid in the same such calendar year pursuant to the Restrictive Covenants Agreement (the
“Restrictive Covenants Agreement Setoff”); and
(b)
subject to the Executive’s copayment of premium amounts at the applicable active
employees’ rate and the Executive’s proper election to receive benefits under the Consolidated Omnibus Budget
Reconciliation Act of 1985, as amended (“COBRA”), the
Company shall pay to the group health plan provider or the COBRA provider a monthly payment equal to the monthly
employer contribution that the Company would have made to provide health insurance to the Executive if the Executive had
remained employed by the Company until the earliest of (A) the twelve (12) month anniversary of the Date of Termination;
(B) the date that the Executive becomes eligible for group medical plan benefits under any other employer’s group medical
plan; or (C) the cessation of the Executive’s health continuation rights under COBRA; provided, however, that if the Company
determines that it cannot pay such amounts to the group health plan provider or the COBRA provider (if applicable) without
potentially violating applicable law (including, without limitation, Section 2716 of the Public Health Service Act), then the
Company shall convert such payments to payroll payments directly to the Executive for the time period specified above. Such
payments to the Executive shall be subject to tax-related deductions and withholdings and paid on the Company’s regular
payroll dates.
(c)
notwithstanding anything to the contrary in any of the Equity Documents: the portion of all
time-based stock options and other stock-based awards subject solely to time-based vesting held by the Executive as of the
Effective Date (the “Time-Based Equity Awards”) scheduled to vest in the 12 month period following the Date of Termination
shall immediately accelerate and become fully vested and exercisable or nonforfeitable as of the later of (A) the Date of
Termination or (B) the effective date of the Separation Agreement (the “Accelerated Vesting Date”); provided that in order to
effectuate the accelerated vesting contemplated by this subsection, the unvested portion of the Executive’s Time-Based Equity
Awards that are subject to acceleration pursuant to this subsection that would otherwise be forfeited on the Date of

Termination will be delayed until the earlier of (A) the effective date of the Separation Agreement (at which time acceleration
will occur), or (B) the date that the Separation Agreement can no longer become fully effective (at which time the unvested
portion of the Executive’s Time-Based Equity Awards subject to acceleration pursuant to this subsection will be forfeited).
Notwithstanding the foregoing, no additional vesting of the Time-Based Equity Awards shall occur during the period between
the Date of Termination and the Accelerated Vesting Date. With respect to any performance-based vesting equity award, such
award shall continue to be governed in all respects by the terms of the applicable equity award documents.
The amounts payable under Section 5, to the extent taxable, shall be paid out in substantially equal installments in accordance
with the Company’s payroll practice over twelve (12) months commencing within 60 days after the Date of Termination;
provided, however, that if the 60-day period begins in one calendar year and ends in a second calendar year, such payments,
to the extent they qualify as “non-qualified deferred compensation” within the meaning of Section 409A of the Internal
Revenue Code of 1986, as amended (the “Code”), shall begin to be paid in the second calendar year by the last day of such
60-day period; provided, further, that the initial payment shall include a catch-up payment to cover amounts retroactive to the
day immediately following the Date of Termination. Each payment pursuant to this Agreement is intended to constitute a
separate payment for purposes of Treasury Regulation Section 1.409A-2(b)(2).
The Executive shall not be required to mitigate the amount of any payments provided for under this Section 5 or Section 6
of this Agreement by seeking other employment, and no payment shall be offset or reduced by the amount of any
compensation or benefits provided to the Executive in any subsequent employment.
6.
Severance Pay and Benefits Upon Termination by the Company without Cause or by the Executive for Good
Reason within the Change in Control Period. The provisions of this Section 6 shall apply in lieu of, and expressly supersede,
the provisions of Section 5 if (i) the
Executive’s employment is terminated either (a) by the Company without Cause as provided in Section 3(d), or (b) by the
Executive for Good Reason as provided in Section 3(e), and (ii) the Date of Termination is on or within 12 months after the
occurrence of the first event constituting a Change in Control (such period, the “Change in Control Period”). These
provisions shall terminate and be of no further force or effect after the Change in Control Period.
(a)
If the Executive’s employment is terminated by the Company without Cause as provided
in Section 3(d) or the Executive terminates employment for Good Reason as provided in Section 3(e) and in each case the
Date of Termination occurs during the Change in Control Period, then, in addition to the Accrued Obligations, and subject
to the signing of a general release of claims against the Company and all related persons and entities that shall not release
the Executive’s rights under this Agreement (the “Release”) by the Executive and the Release becoming fully effective, all
within the time frame set forth in the Release but in no event more than 60 days after the Date of Termination:
(i)
the Company shall pay the Executive a lump sum in cash in an amount equal to
the sum of (A) twelve (12) months of the Executive’s then-current Base Salary (or the Executive’s Base Salary in
effect immediately prior to the Change in Control, if higher) plus (B) one (1) times the Executive’s Target Bonus for
the then-current year (or the Executive’s Target Bonus in effect immediately prior to the Change in Control, if
higher) (the “Change in Control Payment”); provided that the Change in

Control Payment shall be reduced by the amount of the Restrictive Covenants Agreement Setoff, if applicable; and
(ii)
subject to the Executive’s copayment of premium amounts at the applicable active
employees’ rate and the Executive’s proper election to receive benefits under COBRA, the Company shall pay to the
group health plan provider or the COBRA provider a monthly payment equal to the monthly employer contribution
that the Company would have made to provide health insurance to the Executive if the Executive had remained
employed by the Company until the earliest of (A) the twelve (12) month anniversary of the Date of Termination;
(B) the date that the Executive becomes eligible for group medical plan benefits under any other employer’s group
medical plan; or (C)
the cessation of the Executive’s health continuation rights under COBRA; provided, however, that if the Company
determines that it cannot pay such amounts to the group health plan provider or the COBRA provider (if applicable)
without potentially violating applicable law (including, without limitation, Section 2716 of the Public Health
Service Act), then the Company shall convert such payments to payroll payments directly to the Executive for the
time period specified above. Such payments to the Executive shall be subject to tax-related deductions and
withholdings and paid on the Company’s regular payroll dates.
The amounts payable under this Section 6(a), to the extent taxable, shall be paid or commence to be paid within 60 days after
the Date of Termination; provided, however, that if the 60-day period begins in one calendar year and ends in a second
calendar year, such payments to the
extent they qualify as “non-qualified deferred compensation” within the meaning of Section 409A of the Code, shall be paid
or commence to be paid in the second calendar year by the last day of such 60-day period.
(b)

Additional Limitation.

(i)
Anything in this Agreement to the contrary notwithstanding, in the event that the
amount of any compensation, payment or distribution by the Company to or for the benefit of the Executive, whether
paid or payable or distributed or distributable pursuant to the terms of this Agreement or otherwise, calculated in a
manner consistent with Section 280G of the Code, and the applicable regulations thereunder (the “Aggregate
Payments”), would be subject to the excise tax imposed by Section 4999 of the Code, then the Aggregate Payments
shall be reduced (but not below zero) so that the sum of all of the Aggregate Payments shall be $1.00 less than the
amount at which the Executive becomes subject to the excise tax imposed by Section 4999 of the Code; provided that
such reduction shall only occur if it would result in the Executive receiving a higher After Tax Amount (as defined
below) than the Executive would receive if the Aggregate Payments were not subject to such reduction. In such
event, the Aggregate Payments shall be reduced in the following order, in each case, in reverse chronological order
beginning with the Aggregate Payments that are to be paid the furthest in time from consummation of the transaction
that is subject to Section 280G of the Code: (1) cash payments not subject to Section 409A of the Code; (2) cash
payments subject to Section 409A of the Code; (3) equity-based payments and acceleration; and (4) non-cash forms
of benefits; provided that in the case of all the foregoing Aggregate Payments all amounts or payments that are not
subject to calculation under Treas. Reg. §1.280G-1, Q&A-24(b) or
(c) shall be reduced before any amounts that are subject to calculation under Treas. Reg.

§1.280G-1, Q&A-24(b) or (c).
(ii)
For purposes of this Section 6(b), the “After Tax Amount” means the amount of
the Aggregate Payments less all federal, state, and local income, excise and employment taxes imposed on the
Executive as a result of the Executive’s receipt of the Aggregate Payments. For purposes of determining the After
Tax Amount, the Executive shall be deemed to pay federal income taxes at the highest marginal rate of federal
income taxation applicable to individuals for the calendar year in which the determination is to be made, and state
and local income taxes at the highest marginal rates of individual taxation in each applicable state and locality, net
of the maximum reduction in federal income taxes which could be obtained from deduction of such state and local
taxes.
(iii)
The determination as to whether a reduction in the Aggregate Payments shall be
made pursuant to Section 6(b)(i) shall be made by a nationally recognized accounting firm selected by the
Company (the “Accounting Firm”), which shall provide detailed supporting calculations both to the Company and
the Executive within 15 business days of the Date of Termination, if applicable, or at such earlier time as is
reasonably requested by the Company or the Executive. Any determination by the Accounting Firm shall be
binding upon the Company and the Executive.
(c) Definitions. For purposes of this Agreement, “Change in Control” shall mean a “Sale Event” as
defined in the Company’s 2021 Stock Option and Incentive Plan (as the same may be amended from time to time).
7.

Section 409A.

(a)
Anything in this Agreement to the contrary notwithstanding, if at the time of the
Executive’s separation from service within the meaning of Section 409A of the Code, the Company determines that the
Executive is a “specified employee” within the meaning of Section 409A(a)(2)(B)(i) of the Code, then to the extent any
payment or benefit that the Executive becomes entitled to under this Agreement or otherwise on account of the Executive’s
separation from service would be considered deferred compensation otherwise subject to the 20 percent additional tax
imposed pursuant to Section 409A(a) of the Code as a result of the application of Section 409A(a)(2)(B)(i) of the Code, such
payment shall not be payable and such benefit shall not be provided until the date that is the earlier of (A) six months and one
day after the
Executive’s separation from service, or (B) the Executive’s death. If any such delayed cash payment is otherwise payable on
an installment basis, the first payment shall include a catch-up payment covering amounts that would otherwise have been
paid during the six-month period but for the application of this provision, and the balance of the installments shall be payable
in accordance with their original schedule.
(b)
All in-kind benefits provided and expenses eligible for reimbursement under this
Agreement shall be provided by the Company or incurred by the Executive during the time periods set forth in this
Agreement. All reimbursements shall be paid as soon as administratively practicable, but in no event shall any reimbursement
be paid after the last day of the taxable year following the taxable year in which the expense was incurred. The amount of
in-kind benefits provided or reimbursable expenses incurred in one taxable year shall not affect

the in-kind benefits to be provided or the expenses eligible for reimbursement in any other taxable year (except for any
lifetime or other aggregate limitation applicable to medical expenses). Such right to reimbursement or in-kind benefits is not
subject to liquidation or exchange for another benefit.
(c)
To the extent that any payment or benefit described in this Agreement constitutes “nonqualified deferred compensation” under Section 409A of the Code, and to the extent that such payment or benefit is payable
upon the Executive’s termination of employment, then such payments or benefits shall be payable only upon the Executive’s
“separation from service.” The determination of whether and when a separation from service has occurred shall be made in
accordance with the presumptions set forth in Treasury Regulation Section
1.409A-1(h).
(d)
The parties intend that this Agreement will be administered in accordance with Section 409A
of the Code. To the extent that any provision of this Agreement is ambiguous as to its compliance with Section 409A of the
Code, the provision shall be read in such a manner so that all payments hereunder comply with Section 409A of the Code. Each
payment pursuant to this Agreement or the Restrictive Covenants Agreement is intended to constitute a separate payment for
purposes of Treasury Regulation Section 1.409A-2(b)(2). The parties agree that this Agreement may be amended, as reasonably
requested by either party, and as may be necessary to fully comply with Section 409A of the Code and all related rules and
regulations in order to preserve the payments and benefits provided hereunder without additional cost to either party.
(e)
The Company makes no representation or warranty and shall have no liability to the
Executive or any other person if any provisions of this Agreement are determined to constitute deferred compensation
subject to Section 409A of the Code but do not satisfy an exemption from, or the conditions of, such Section.
8.

Continuing Obligations.

(a)
Restrictive Covenants Agreement. The terms of the Employee Confidentiality,
Assignment, Nonsolicitation and Noncompetition Agreement, dated April 1, 2021 (the “Restrictive Covenants
Agreement”), between the Company and the Executive, attached hereto as Exhibit A, continue to be in full force and
effect. For purposes of this Agreement, the obligations in this Section 8 and those that arise in the Restrictive Covenants
Agreement and any other agreement relating to confidentiality, assignment of inventions, or other restrictive covenants
shall collectively be referred to as the “Continuing Obligations.”
(b)
Third-Party Agreements and Rights. The Executive hereby confirms that the Executive is
not bound by the terms of any agreement with any previous employer or other party which restricts in any way the
Executive’s use or disclosure of information, other than confidentiality restrictions (if any), or the Executive’s engagement in
any business. The
Executive represents to the Company that the Executive’s execution of this Agreement, the
Executive’s employment with the Company and the performance of the Executive’s proposed duties for the Company will
not violate any obligations the Executive may have to any such previous employer or other party. In the Executive’s work for
the Company, the Executive will not disclose or make use of any information in violation of any agreements with or rights of
any such previous employer or other party, and the Executive will not bring to the premises of the Company any copies or
other tangible embodiments of non-public information belonging to or

obtained from any such previous employment or other party.
(c)
Litigation and Regulatory Cooperation. During and after the Executive’s employment, the
Executive shall cooperate fully with the Company in (i) the defense or prosecution of any claims or actions now in existence
or which may be brought in the future against or on behalf of the Company which relate to events or occurrences that
transpired while the Executive was employed by the Company, and (ii) the investigation, whether internal or external, of any
matters about which the Company believes the Executive may have knowledge or information. The Executive’s full
cooperation in connection with such claims, actions or investigations shall include, but not be limited to, being available to
meet with counsel to answer questions or to prepare for discovery or trial and to act as a witness on behalf of the Company at
mutually convenient times. During and after the Executive’s employment, the Executive also shall cooperate fully with the Company in
connection with any investigation or review of any federal, state or local regulatory authority as any such investigation or review relates
to events or occurrences that transpired while the Executive was employed by the Company. The Company shall reimburse the Executive
for any reasonable out-of-pocket expenses incurred in connection with the Executive’s performance of obligations pursuant to this
Section 8(c).

(d)
Relief. The Executive agrees that it would be difficult to measure any damages caused to
the Company which might result from any breach by the Executive of the Continuing Obligations, and that in any event
money damages would be an inadequate remedy for any such breach. Accordingly, the Executive agrees that if the Executive
breaches, or proposes to breach, any portion of the Continuing Obligations, the Company shall be entitled, in addition to all
other remedies that it may have, to an injunction or other appropriate equitable relief to restrain any such breach without
showing or proving any actual damage to the Company.
9.
Consent to Jurisdiction. The parties hereby consent to the jurisdiction of the state and federal courts of the
Commonwealth of Massachusetts. Accordingly, with respect to any such court action, the Executive (a) submits to the
exclusive personal jurisdiction of such courts;
(b) consents to service of process; and (c) waives any other requirement (whether imposed by statute, rule of court, or
otherwise) with respect to personal jurisdiction or service of process.
10.
Waiver of Jury Trial. Each of the Executive and the Company irrevocably and unconditionally WAIVES
ALL RIGHT TO TRIAL BY JURY IN ANY PROCEEDING (WHETHER BASED ON CONTRACT, TORT OR
OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE EXECUTIVE’S EMPLOYMENT
BY THE COMPANY OR ANY AFFILIATE OF THE COMPANY, INCLUDING WITHOUT LIMITATION THE
EXECUTIVE’S OR THE COMPANY’S PERFORMANCE UNDER, OR THE ENFORCEMENT OF, THIS
AGREEMENT.
11.
Integration. This Agreement constitutes the entire agreement between the parties with respect to the subject
matter hereof and supersedes all prior agreements between the parties concerning such subject matter, including the Prior
Agreement, provided that the Restrictive Covenants Agreement and the Equity Documents remain in full force and effect.
12.
Withholding; Tax Effect. All payments made by the Company to the Executive under this Agreement shall
be net of any tax or other amounts required to be withheld by the Company under applicable law. Nothing in this Agreement
shall be construed to require the

Company to make any payments to compensate the Executive for any adverse tax effect associated with any payments or
benefits or for any deduction or withholding from any payment or benefit.
13.
Assignment; Successors and Assigns. Neither the Executive nor the Company may make any assignment of
this Agreement or any interest in it, by operation of law or otherwise, without the prior written consent of the other; provided,
however, that the Company may assign its rights and obligations under this Agreement (including the Restrictive Covenants
Agreement) without the Executive’s consent to any affiliate or to any person or entity with whom the Company shall hereafter
effect a reorganization or consolidation, into which the Company merges or to whom it transfers all or substantially all of its properties or
assets; provided, further that if the Executive remains employed or becomes employed by the Company, the purchaser or any of their
affiliates in connection with any such transaction, then the Executive shall not be entitled to any payments, benefits or vesting pursuant to
Section 2(f), Section 5 or Section 6 of this Agreement solely as a result of such transaction. This Agreement shall inure to the benefit of
and be binding upon the Executive and the Company, and each of the Executive’s and the Company’s respective successors, executors,
administrators, heirs and permitted assigns. In the event of the Executive’s death after the Executive’s termination of employment but
prior to the completion by the Company of all payments due to the Executive under this Agreement, the Company shall continue such
payments to the Executive’s beneficiary designated in writing to the Company prior to the Executive’s death (or to the Executive’s estate,
if the Executive fails to make such designation).

14.
Enforceability. If any portion or provision of this Agreement (including, without limitation, any portion or
provision of any section of this Agreement) shall to any extent be declared illegal or unenforceable by a court of competent
jurisdiction, then the remainder of this Agreement, or the application of such portion or provision in circumstances other than
those as to which it is so declared illegal or unenforceable, shall not be affected thereby, and each portion and provision of
this Agreement shall be valid and enforceable to the fullest extent permitted by law.
15.
Survival. For the avoidance of doubt, this Agreement shall survive the
termination of the Executive’s employment to the extent necessary to effectuate the terms contained herein.
16.
Waiver. No waiver of any provision hereof shall be effective unless made in writing and signed by the
waiving party. The failure of any party to require the performance of any term or obligation of this Agreement, or the
waiver by any party of any breach of this Agreement, shall not prevent any subsequent enforcement of such term or
obligation or be deemed a waiver of any subsequent breach.
17.
Notices. Any notices, requests, demands and other communications provided for by this Agreement shall be
sufficient if in writing and delivered in person or sent by a nationally recognized overnight courier service or by registered or
certified mail, postage prepaid, return receipt requested, to the Executive at the last address the Executive has filed in writing
with the Company or, in the case of the Company, at its main offices, attention of the CEO.
18.
Amendment. This Agreement may be amended or modified only by a written instrument signed by the
Executive and by a duly authorized representative of the Company.

19.
Effect on Other Plans and Agreements. An election by the Executive to resign for Good Reason under the
provisions of this Agreement shall not be deemed a voluntary termination of employment by the Executive for the purpose of
interpreting the provisions of any of the Company's benefit plans, programs or policies. Nothing in this Agreement shall be
construed to limit the rights of the Executive under the Company’s benefit plans, programs or policies except as otherwise
provided in Section 8 hereof, and except that the Executive shall have no rights to any severance benefits under any Company
severance pay plan, offer letter or otherwise. Except for the Restrictive Covenants Agreement, in the event that the Executive is party to
an agreement with the Company providing for payments or benefits under such plan or agreement and under this Agreement, the terms
of this Agreement shall govern and the Executive may receive payment under this Agreement only and not both. Further, Section 5 and
Section 6 of this Agreement are mutually exclusive and in no event shall the Executive be entitled to payments or benefits pursuant to
both Section 5 and Section 6 of this Agreement.

20.
Governing Law. This is a Massachusetts contract and shall be construed under and be governed in all
respects by the laws of the Commonwealth of Massachusetts without giving effect to the conflict of laws principles thereof.
With respect to any disputes concerning federal law, such disputes shall be determined in accordance with the law as it
would be interpreted and applied by the United States Court of Appeals for the First Circuit.
21.
Counterparts. This Agreement may be executed in any number of counterparts, each of which when so
executed and delivered shall be taken to be an original; but such counterparts shall together constitute one and the same
document.
[Signature page follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement effective on the Effective Date.
MONTE ROSA THERAPEUTICS, INC.

By: /s/ Markus Warmuth

Its: Chief Executive Officer

EXECUTIVE
Philip Nickson, JD, Ph.D.
/s/ Philip Nickson

Exhibit A
Restrictive Covenants Agreement

Exhibit 21.1
List of Subsidiaries of Registrant

Subsidiary

Jurisdiction of Incorporation
or Organization

Monte Rosa Therapeutics AG
Monte Rosa Therapeutics Securities Corp.

Switzerland
Massachusetts

Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in Registration Statement No. 333-257406 on Form S-8 of our report dated March 29, 2022, relating to
the financial statements of Monte Rosa Therapeutics, Inc. appearing in this Annual Report on Form 10-K of Monte Rosa Therapeutics, Inc. for the
year ended December 31, 2021.
/s/ Deloitte & Touche LLP
Boston, Massachusetts
March 29, 2022

Exhibit 31.1

CERTIFICATION
I, Markus Warmuth, certify that:
1.I have reviewed this Annual Report on Form 10-K of Monte Rosa Therapeutics, Inc;

2.Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3.Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4.The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:
(a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;
(b) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(c) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Monte Rosa Therapeutics, Inc.
Date:

March 29, 2022

By:

/s/ Markus Warmuth
Markus Warmuth
President and Chief Executive Officer

Exhibit 31.2

CERTIFICATION
I, Ajim Tamboli, certify that:
1.I have reviewed this Annual Report on Form 10-K of Monte Rosa Therapeutics, Inc;

2.Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3.Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4.The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:
(a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;
(b) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(c) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Monte Rosa Therapeutics, Inc.
Date:

March 29, 2022

By:

/s/ Ajim Tamboli
Ajim Tamboli
Chief Financial Officer

Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Annual Report on Form 10-K of Monte Rosa Therapeutics, Inc. (the “Company”) for the year ended December 31,
2021 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), each of the undersigned certifies, pursuant to
18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that, to the best of her 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.
Monte Rosa Therapeutics, Inc.
Date:

March 29, 2022

By:

/s/ Markus Warmuth
Markus Warmuth
President and Chief Executive Officer

Date:

March 29, 2022

By:

/s/ Ajim Tamboli
Ajim Tamboli
Chief Financial Officer

