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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS (UNAUDITED)
GERON CORPORATION

CONDENSED CONSOLIDATED BALANCE SHEETS
(IN THOUSANDS)

SEPTEMBER 30, DECEMBER 31,
2024 2023
ASSETS
Current assets:
Cash and cash equivalents $ 60,344 % 70,023
Restricted cash 1,854 1,115
Marketable securities 279,430 263,676
Accounts receivable, net 28,007 —
Interest and other receivables 2,082 1,655
Inventory 20,283 —
Prepaid expenses and other current assets 6,057 4,879
Total current assets 398,057 341,348
Noncurrent marketable securities 37,312 43,298
Property and equipment, net 1,595 1,177
Operating leases, right-of-use assets 3,055 3,556
Deposits and other assets 4,931 4,697
$ 444950 $ 394,076
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable $ 13,734 $ 6,161
Accrued compensation and benefits 15,180 13,759
Operating lease liabilities 968 949
Debt 71,562 46,893
Accrued liabilities 36,489 40,308
Total current liabilities 137,933 108,070
Noncurrent operating lease liabilities 2,458 3,006
Noncurrent debt 12,275 35,051
Commitments and contingencies
Stockholders' equity:
Common stock 603 545
Additional paid-in capital 2,037,653 1,844,988
Accumulated deficit (1,746,989) (1,597,769)
Accumulated other comprehensive loss 1,017 185
Total stockholders' equity 292,284 247,949
$ 444950 $ 394,076

See accompanying notes.
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Revenues:
Product revenue, net
Royalties
Total revenues
Operating expenses:
Cost of goods sold
Research and development
Selling, general and administrative
Total operating expenses
Loss from operations
Interest income
Interest expense
Other income and (expense), net
Net loss

Basic and diluted net loss per share

Shares used in computing
basic and diluted net loss per share

GERON CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(IN THOUSANDS, EXCEPT SHARE AND PER SHARE DATA)

(UNAUDITED)
THREE MONTHS ENDED NINE MONTHS ENDED
SEPTEMBER 30, SEPTEMBER 30,
2024 2023 2024 2023
28,209 — 28,989 —
62 164 468 214
$ 28271  $ 164  $ 29,457  $ 214
456 — 473 —
20,153 29,426 80,305 92,135
35,877 18,350 102,361 47,734
56,486 47,776 183,139 139,869
(28,215) (47,612) (153,682) (139,655)
4,877 4,965 14,448 13,556
(3,046) (2,066) (9,798) (5,991)
(63) (92) (188) (64)
$ (26,447) $ (44,805) $ (149,220) $ (132,154)
$ (0.04) $ (0.08) $ (0.23) $ (0.23)
662,158,182 579,508,305 639,933,612 562,445,577

See accompanying notes.
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GERON CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

Net loss

Net unrealized gain/(loss) on marketable securities
Foreign currency translation adjustments
Comprehensive loss

(IN THOUSANDS)

(UNAUDITED)
THREE MONTHS ENDED
SEPTEMBER 30,
2024 2023
$ (26,447) $ (44,805) $
1,507 11)
48 6
$ (24,892) $ 44,810) $

NINE MONTHS ENDED

SEPTEMBER 30,
2024 2023
(149,220) $ (132,154)
816 (722)
17 )
(148,387) $ (132,885)

See accompanying notes.
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Balance at December 31, 2023

Net loss

Other comprehensive loss

Foreign currency translation
adjustment

Issuances of common stock and
pre-funded warrant to purchase
common stock in public
offering, net of issuance
costs of $9,000

Issuances of common stock in
connection with exercise of
warrants

Issuances of common stock
under equity plans

Stock-based compensation related to
issuances of common stock and
options for services

Stock-based compensation for
equity-based awards to
employees and directors

Balance at March 31, 2024

Net loss

Other comprehensive loss

Foreign currency translation
adjustment

Offering expenses

Issuances of common stock in
connection with exercise of
warrants

Stock-based compensation related
to issuances of common stock
and options in exchange
for services

Issuances of common stock
under equity plans

Stock-based compensation for
equity-based awards to
employees and directors

Employee stock purchases

Balance at June 30, 2024

Net loss
Other comprehensive income

Foreign currency translation
adjustment

Issuance of common stock in
connection with exercise of
warrants

Stock-based compensation related
to issuance of common stock
and options in exchange
for services

Issuance of common stock
under equity plans

Stock-based compensation for
equity-based awards to
employees and directors

Balance at September 30, 2024

GERON CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(IN THOUSANDS, EXCEPT SHARE DATA)

(UNAUDITED)
Accumulated
Additional Other Total
Common Stock Paid-In Accumulated Comprehensive Stockholders'
Shares Amount Capital Deficit Gain (Loss) Equity
544,912,215 $ 545 $ 1,844,988 $ (1,597,769) $ 185 $ 247,949
— — — (55,390) — (55,390)
— — — — (448) (448)
— — — — (10) (10)
41,999,998 42 140,958 — — 141,000
37,640 — 49 — — 49
4,211,493 4 6,745 — — 6,749
2,462 — 92 — — 92
— — 4,877 — — 4,877
591,163,808 $ 591 $ 1,997,709 $ (1,653,159) $ (273) $ 344,868
= = = (67,383) = (67,383)
— — — — (243) (243)
— — — — (21) (21)
— — (271) — — (271)
281,211 — 365 — — 365
1,916 1 15 — — 16
9,400,121 9 16,364 — — 16,373
— — 12,625 — — 12,625
201,052 — 366 — — 366
601,048,108 $ 601 $ 2,027,173  $ (1,720,542y  $ (537) 3 306,695
— — — (26,447) — (26,447)
— — — — 1,507 1,507
— — — — 47 47
3,080 — 4 — _ 4
1,767 — 14 — — 14
2,049,118 2 3,572 — — 3,574
— — 6,890 — — 6,890
603,102,073  $ 603 $ 2,037,653 $ (1,746,989) $ 1,017  $ 292,284




Balance at December 31, 2022
Net loss
Other comprehensive income

Foreign currency translation
adjustment

Issuance of common stock and
pre-funded warrant to purchase
common stock in public
offering, net of issuance
costs of $14,507

Issuance of common stock in
connection with exercise of
warrants

Stock-based compensation related
to issuance of common stock
and options in exchange
for services

Issuance of common stock
under equity plans

Stock-based compensation for
equity-based awards to
employees and directors

Balance at March 31, 2023

Net loss
Other comprehensive loss

Foreign currency translation
adjustment

Issuance of common stock in
connection with exercise of
warrants

Stock-based compensation related
to issuances of common stock
and options in exchange
for services

Issuance of common stock
under equity plans

Stock-based compensation for
equity-based awards to
employees and directors

Balance at June 30, 2023

Net loss
Other comprehensive loss

Foreign currency translation
adjustment

Stock-based compensation
related to issuance of common
stock and options in exchange
for services

Issuance of common stock in
connection with exercise of
warrants

Issuances of common stock
under equity plans

Stock-based compensation for
equity-based awards to
employees and directors

Balance at September 30, 2023

GERON CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(IN THOUSANDS, EXCEPT SHARE DATA)

(UNAUDITED)
Accumulated
Additional Other Total
Common Stock Paid-In Accumulated Comprehensive Stockholders'
Shares Amount Capital Deficit Gain (Loss) Equity
390,262,524 $ 390 $ 1,493,469 $ (1,413,642) $ (219) $ 79,998
— — — (38,122) — (38,122)
— — — — 75 75
— — — — (16) (16)
68,007,741 68 213,269 — — 213,337
44,983,193 45 59,790 — — 59,835
9,360 1 111 — — 112
5,469,028 5 7,870 — — 7,875
— — 2,961 — — 2,961
508,731,846 $ 509 $ 1,777,470 $ (1,451,764) $ (160) $ 326,055
— — — (49,227) — (49,227)
— — — — (786) (786)
= = = = 1 1
17,754 17,767
12,842,857 13 — _
6,327 — 99 — — 99
361,074 — 573 — — 573
— — 3,945 — — 3,945
521,942,104 $ 522 $ 1,799,841 $ (1,500,991) $ (945) $ 298,427
— — — (44,805) — (44,805)
— — — — (11) (11)
— — — — 6 6
19,523,808 19 28,290 — — 28,309
9,681 — 440 440
1,004,173 1 1,043 — — 1,044
— — 7,204 — — 7,204
542,479,666 $ 542 $ 1,836,818 $ (1,545,796) $ (950y $ 290,614




See accompanying notes.




GERON CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(IN THOUSANDS)

(UNAUDITED)
NINE MONTHS ENDED
SEPTEMBER 30,
2024 2023
Cash flows from operating activities:
Net loss $ (149,220) $ (132,154)
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation and amortization 404 328
Accretion and amortization on investments, net (7,281) (8,335)
Amortization of debt issuance costs/debt discounts 1,894 742
Stock-based compensation for services by non-employees 122 650
Stock-based compensation for employees and directors 24,392 14,110
Amortization of right-of-use assets 501 464
Changes in assets and liabilities:
Inventory (20,283) —
Accounts receivable, net (28,007) —
Prepaid expenses, interest receivable and other assets (1,842) (13,694)
Current and noncurrent liabilities 4,647 11,084
Net cash used in operating activities (174,673) (126,805)
Cash flows from investing activities:
Purchases of property and equipment (821) (766)
Purchases of marketable securities (292,141) (459,727)
Proceeds from maturities of marketable securities 290,469 232,602
Net cash used in investing activities (2,493) (227,891)
Cash flows from financing activities:
Proceeds from issuances of common stock from equity plans 26,696 9,492
Proceeds from issuance of common stock from offering 140,729 213,337
and pre-funded warrant, net of paid issuance costs
Proceeds from exercise of warrants 418 105,912
Proceeds from employee stock purchase plan 366 =
Net cash provided by financing activities 168,209 328,741
Effect of exchange rates on cash, cash equivalents and restricted cash 17 9)
Net increase in cash, cash equivalents and restricted cash (8,940) (25,964)
Cash, cash equivalents and restricted cash at the beginning of the period 71,138 57,209
Cash, cash equivalents and restricted cash at the end of the period $ 62,198 $ 31,245

See accompanying notes.
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GERON CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 2024
(UNAUDITED)

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

The terms “Geron”, the “Company”, “we” and “us” as used in this Report refer to Geron Corporation and its wholly-owned subsidiaries, Geron UK
Limited, or Geron UK, a United Kingdom company, and Geron Netherlands B.V., or Geron Netherlands, a Netherlands company. Geron UK was
incorporated in September 2021, and its operations commenced in January 2022. Geron Netherlands was incorporated in February 2023, and its
operations commenced in June 2023.

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with generally accepted
accounting principles for interim financial information and with the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not
include all of the information and footnotes required by United States, or U.S., generally accepted accounting principles, or GAAP, for complete financial
statements. In the opinion of management, all adjustments (consisting only of normal recurring accruals) considered necessary for a fair presentation
have been included. Operating results for the three and nine months ended September 30, 2024 are not necessarily indicative of the results that may be
expected for the year ending December 31, 2024 or any other period. These unaudited condensed consolidated financial statements and notes should
be read in conjunction with the audited financial statements for each of the three years ended December 31, 2023, included in our Annual Report on
Form 10-K for the year ended December 31, 2023, or the 2023 Form 10-K. The accompanying condensed consolidated balance sheet as of December
31, 2023 has been derived from audited financial statements at that date.

Principles of Consolidation

The condensed consolidated financial statements include the accounts of Geron Corporation and its wholly-owned subsidiaries, Geron UK and
Geron Netherlands. For Geron UK and Geron Netherlands, we have eliminated intercompany accounts and transactions. We prepare the financial
statements of Geron UK and Geron Netherlands using the local currency as the functional currency. We translate the assets and liabilities of Geron UK
and Geron Netherlands at rates of exchange at the balance sheet date and translate income and expense items at average monthly rates of exchange.
The resultant translation adjustments are included in accumulated other comprehensive income (loss), a separate component of stockholders’ equity, on
our condensed consolidated balance sheets.

Net Loss Per Share

Basic net income (loss) per share is calculated by dividing net income (loss) by the weighted-average number of shares of common stock
outstanding for the periods presented without consideration of potential common shares. In connection with previous public offerings, we issued pre-
funded warrants to purchase shares of our common stock. These pre-funded warrants are exercisable immediately at an exercise price of $0.001 per
share each, and as of September 30, 2024, none of these pre-funded warrants have been exercised. These pre-funded warrants, which represent an
aggregate of 59,433,145 shares of common stock, have been included in the computation of basic net loss per share, since their exercise price is
negligible and they may be exercised at any time.

Diluted net income per share would be calculated by adjusting the weighted-average number of shares of common stock outstanding for the
dilutive effect of additional shares of common stock that would have been outstanding if potentially dilutive securities had been issued, as determined
using the treasury-stock method. Potential dilutive securities consist of outstanding stock options and warrants to purchase our common stock. Diluted
net loss per share excludes potential dilutive securities for all periods presented as their effect would be anti-dilutive. Accordingly, basic and diluted net
loss per share is the same for all periods presented in the accompanying condensed consolidated statements of operations. Since we incurred a net loss
for the three and nine months ended September 30, 2024 and 2023, the diluted net loss per share calculation excludes potential dilutive securities of
76,588,779 and 77,651,673, respectively, related to outstanding stock options and warrants as their effect would have been anti-dilutive.

Use of Estimates

The accompanying condensed consolidated financial statements have been prepared in accordance with U.S. GAAP. The preparation of financial
statements in conformity with U.S. GAAP requires us to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities as of the date of the financial statements and the reported amounts of revenues and expenses during the
reporting period. On an ongoing basis, we evaluate our estimates, including those related to accrued liabilities, revenue recognition, fair value of
marketable securities, operating leases, right-of-use assets, lease liabilities, income taxes, and stock-based compensation. We base our estimates on
historical experience and on various other market specific and relevant assumptions that we believe to be reasonable under the circumstances. Actual
results could differ from those estimates.
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GERON CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 2024
(UNAUDITED)

Accounts Receivable

In general, accounts receivable consists of amounts due from customers, net of customer allowances for cash discounts, product returns, and
chargebacks. Accounts receivable are stated net of an allowance that reflects our current estimate of credit losses expected to occur over the life of the
receivable. In developing our allowance for expected credit losses, we use assumptions to capture the risk of loss, even if remote, based on a number of
factors including existing contractual payment terms, individual customer circumstances, historical payment patterns of our customers, a review of the
local economic environment and its potential impact on expected future customer payment patterns. The payment terms on our trade receivables are
relatively short. As a result, our collection risk is mitigated to a certain extent by the fact that sales are collected in a relatively short period of time,
allowing for the ability to reduce exposure on defaults if collection issues are identified. We update our allowance as necessary to reflect expected credit
losses over the remaining lives of the accounts receivable for outstanding trade receivables that are past due, have known disputes or have experienced
any negative credit events that may result in future collectability issues. We do not currently expect our current or future exposures to credit losses to
have a significant impact on us. The estimated allowance for expected credit losses was not material as of September 30, 2024, nor were the changes to
the allowance during any of the periods presented.

Inventory

Inventory is recorded at the lower of cost or net realized value, with cost determined under the weighted average method. Inventory costs include
third-party contract manufacturing, third-party packaging services, freight, salaries, wages and stock-based compensation for personnel involved in the
manufacturing process, and indirect overhead costs. We periodically review our inventories to identify obsolete, slow moving, excess or otherwise
unsaleable items. If obsolete, slow moving, excess or unsaleable items are observed and there are no alternate uses for the inventory, we record a write-
down to net realizable value. The determination of net realizable value requires judgment including consideration of many factors, such as estimates of
future product demand, product net selling prices, current and future market conditions and potential product obsolescence, among others. Prior to
regulatory approval, we expensed costs associated with the manufacture of a product candidate to research and development expense unless we are
reasonably certain such costs have future commercial use and net realizable value. Since we consider attaining regulatory approval of a product
candidate to be highly uncertain and difficult to predict, we expect only in rare instances that pre-launch inventory will be capitalized, if at all.

We began capitalizing inventory related to RYTELO in the quarter ended June 30, 2024, as we received approval of RYTELO on June 6, 2024,
and the related costs were expected to be recoverable through the commercialization of RYTELO.

Cost of Goods Sold

Cost of goods sold includes the cost of producing and distributing inventories that are related to product revenue during the respective period,
including salary related and stock-based compensation expense for employees involved with production and distribution, freight, and indirect overhead
costs. Cost of goods sold may also include costs related to excess or obsolete inventory adjustment charges, abnormal costs, unabsorbed manufacturing
and overhead costs, and manufacturing variances. For the three and nine months ended September 30, 2024, other than packaging costs, substantially
all of our RYTELO inventory sold had a zero-cost basis as it was recorded as research and development expenses prior to the FDA’s approval.

Fair Value of Financial Instruments

Cash Equivalents and Marketable Securities

We consider all highly liquid investments with an original maturity of three months or less to be cash equivalents. We are subject to credit risk
related to our cash equivalents and marketable securities. Our marketable debt securities include U.S. Treasury securities, government-sponsored
enterprise securities, commercial paper and corporate notes.

We classify our marketable debt securities as available for sale. We record available-for-sale debt securities at fair value with unrealized gains and
losses reported in accumulated other comprehensive income (loss) in stockholders’ equity. Realized gains and losses are included in interest income and
are derived using the specific identification method for determining the cost of securities sold and have been insignificant to date. Dividend and interest
income are recognized when earned and included in interest income on our condensed consolidated statements of operations. See Note 4 on Fair Value
Measurements.

Leases

At the inception of an arrangement, we determine whether the arrangement is or contains a lease based on the unique facts and circumstances
present. Operating leases are included in operating leases, right-of-use assets and lease liabilities on our condensed consolidated balance sheets. Right-
of-use assets represent our right to use an underlying asset for the lease term and lease liabilities
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GERON CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 2024
(UNAUDITED)

represent our obligation to make lease payments arising from the lease. Operating lease liabilities and their corresponding right-of-use assets are
recorded based on the present value of remaining lease payments over the expected lease term. The present value of remaining lease payments within
the 12 months following the balance sheet date are classified as current lease liabilities. The present value of lease payments not within the 12 months
following the balance sheet date are classified as noncurrent lease liabilities. The interest rate implicit in lease contracts is typically not readily
determinable. As such, to calculate the net present value of lease payments, we apply our incremental borrowing rate, which is the estimated rate to
borrow on a collateralized basis over a similar term an amount equal to the lease payments in a similar economic environment as of the lease
commencement date. We may adjust the right-of-use assets for certain adjustments, such as initial direct costs paid or incentives received. In addition,
we include any options to extend or terminate the lease in the expected lease term when it is reasonably certain that we will exercise any such option.
Lease expense is recognized on a straight-line basis over the expected lease term.

For lease agreements entered into after January 1, 2019 that include lease and non-lease components, such components are generally accounted
for separately. We have also elected not to recognize on our condensed consolidated balance sheets leases with terms of one year or less.

Debt Issuance Costs and Debt Discounts

Debt issuance costs include legal fees, accounting fees, and other direct costs incurred in connection with the execution of our debt financing.
Debt discounts represent costs paid to the lenders. Debt issuance costs and debt discounts are deducted from the carrying amount of the debt liability
and are amortized to interest expense over the term of the related debt using the effective interest method.

Revenue Recognition

We recognize revenue in accordance with the provisions of Accounting Standards Codification Topic 606, Revenue from Contracts with
Customers, or Topic 606. In determining the appropriate amount and timing of revenue to be recognized under this guidance, we perform the following
five steps: (i) identify the contract(s) with our customer; (ii) identify the promised goods or services in the agreement and determine whether they are
performance obligations, based on whether they are capable of being distinct and distinct in the context of the agreement; (iii) determine the transaction
price, including the constraint on variable consideration; (iv) allocate the transaction price to the performance obligations based on stand-alone selling
prices; and (v) recognize revenue when (or as) we satisfy each performance obligation. We recognize shipping and handling costs as an expense in cost
of goods sold when we transfer control to a customer.

A performance obligation is a promise in an agreement to transfer a distinct good or service to the customer and is the unit of account in Topic
606. Significant management judgment is required to determine the level of effort required and the period over which completion of the performance
obligations is expected under an agreement. If reasonable estimates regarding when performance obligations are either complete or substantially
complete cannot be made, then revenue recognition is deferred until a reasonable estimate can be made. Revenue is then recognized over the
remaining estimated period of performance using the cumulative catch-up method.

We allocate the total transaction price to each performance obligation based on the estimated relative stand-alone selling prices of the promised
goods or services underlying each performance obligation. Estimated selling prices for license rights are calculated using an income approach model and
include the following key assumptions, judgments and estimates: the development timeline, revenue forecast, commercialization expenses, discount rate
and probabilities of technical and regulatory success.

We distribute RYTELO in the U.S. through third party distributors and specialty pharmacies who are our customers. The third party distributors
subsequently resell our product through their related specialty pharmacy providers to patients and health care providers. Separately, we have or may
enter into payment arrangements with various third-party payers including pharmacy benefit managers, private healthcare insurers and government
healthcare programs who provide coverage and reimbursement for our product that have been prescribed to a patient.

The following is a description of the principal activities from which we generate revenue. License fees and royalty revenue primarily represent
amounts earned under agreements that out-license our technology to various companies. To date, our only source of product revenue has been from the
U.S. sales of RYTELO, which we began shipping to our customers in June 2024. See Note 2 Revenue Recognition.

Net Product Revenues

Our net product revenues are recognized, net of variable consideration related to certain allowances and accruals, at the time our customers

obtain control of our product, which is generally upon delivery to our customers. We use the expected value method, which
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GERON CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 2024
(UNAUDITED)

is the sum of probability-weighted amounts in a range of possible consideration amounts to estimate variable consideration and consideration payable to
parties other than our customers related to our product sales.

We record reserves, based on contractual terms, for components related to product sold during the reporting period, as well as our estimate of
product that remains in the distribution channel inventory at the end of the reporting period that we expect will be sold to qualified healthcare providers.
On a quarterly basis, we update our estimates and record any needed adjustments in the period we identify the adjustments.

We sell RYTELO to our customers at wholesale acquisition cost, and calculate product revenue from RYTELO sales, net of variable consideration
and consideration payable to parties other than our customers. Variable consideration and consideration payable to parties other than our customers
consists of estimates related to the following categories:

Other Allowances

We pay fees for distribution services, such as fees for certain data that customers provide to us. We estimate our customers will earn these fees
and deduct these fees from gross product revenues and accounts receivable at the time we recognize the related revenues.

Discounts for Prompt Payment

We provide for prompt payment discounts to our customers, which are recorded as a reduction in gross product revenue in the same period
that the related product revenue is recognized.

Product Returns

We offer customers the right to return products if they are damaged, defective, or expired, as defined in customer agreements. We estimate
product returns considering experience from similar products in the market, historical return patterns, sales data, and inventory levels in the distribution
channel. These estimates are recorded as a reduction in gross product revenue at the time of sale. Once products are returned, they are destroyed; we
do not record a right of return asset.

Chargebacks

Chargebacks occur when our contracted customers, mainly federal agencies that can purchase off the Federal Supply Schedule and Public Health
Service 340B covered entities, buy directly from our distributors and wholesalers at discounted prices. The distributors and wholesalers then charge us
the difference between their purchase price and the discounted price. We estimate chargebacks considering the terms of the applicable arrangement and
our visibility regarding utilization. These chargebacks are recorded in the same period as the related revenue, reducing our net product revenue and
receivables. We typically issue credits for these amounts within a few weeks of notification.

Government Rebates

We are subject to discount obligations under government programs. Reserves for rebates payable under these government programs are
recorded in the same period as gross product revenue, reducing our gross product revenue and creating a liability in accrued liabilities. Major rebates
include those from the Medicare and Medicaid programs. Estimates for rebates are made considering statutory discount rates and expected utilization.
These estimates are updated each period with actual claims and other current information, taking into account historical data, comparable products and
other considerations.

Co-payment Assistance

We offer co-payment assistance to patients with commercial insurance that have coverage and reside in states that allow co-payment assistance.
We estimate the average co-payment assistance amounts for our products based on expected customer demographics and record any such amounts
within accrued expenses and a reduction to product revenue.

License Agreements

In connection with the divestiture of Geron’s human embryonic stem cell assets, including intellectual property and proprietary technology, to
Lineage Cell Therapeutics, Inc. (formerly BioTime, Inc. which acquired Asterias Biotherapeutics, Inc.) in 2013, we are entitled to receive royalties on
sales of certain research or commercial products utilizing Geron'’s divested intellectual property.
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Royalties

For agreements with sales-based royalties, including milestone payments based on the level of sales, where the license is deemed to be the
predominant item to which the royalties relate, we recognize revenue at the later of (a) when the related sales occur, or (b) when the performance
obligation, to which some or all of the royalty has been allocated, has been satisfied (or partially satisfied). At each reporting date, we estimate the sales
incurred by each licensee during the reporting period based on historical experience and accrue the associated royalty amount.

Restricted Cash

Restricted cash consists of funds maintained in separate money market or certificate of deposit accounts for credit card purchases.

Research and Development Expenses

Research and development expenses currently consist of expenses incurred in developing and testing imetelstat and research related to potential
next generation telomerase inhibitors. These expenses include, but are not limited to, payroll and personnel expense, lab supplies, non-clinical studies,
clinical trials, including support for investigator-led clinical trials, raw materials to manufacture clinical trial drugs, manufacturing costs for research and
clinical trial materials, sponsored research at other labs, consulting, costs to maintain technology licenses and research-related overhead.

Our current imetelstat clinical trials are being supported by contract research organizations, or CROs, and other vendors. We accrue expenses for
clinical trial activities performed and managed by CROs based upon the amount of work completed on each trial. Expenses are recorded based on
contracted amounts agreed to with our CROs and through monthly reporting provided by CROs. We monitor activities conducted and managed by the
CROs to the extent possible through internal reviews, review of contractual terms and correspondence with CROs. We record expense on the best
information available at the time. However, additional information may become available to us which may require adjustments to research and
development expenses in future periods.

Depreciation and Amortization

We record property and equipment at cost and calculate depreciation using the straight-line method over the estimated useful lives of the assets,
generally four years. Leasehold improvements are amortized over the shorter of the estimated useful life or remaining term of the lease.

Stock-Based Compensation

We maintain various stock incentive plans under which stock options and restricted stock awards can be granted to employees, non-employee
directors and consultants. We also have an employee stock purchase plan for all eligible employees. We recognize stock-based compensation expense
based on grant-date fair values of service-based stock options on a straight-line basis over the requisite service period, which is generally the vesting
period. For performance-based stock options with vesting based on the achievement of certain strategic milestones, stock-based compensation expense
is recognized over the period from the date the performance condition is determined to be probable of occurring through the date the applicable
condition is expected to be met and is reduced for estimated forfeitures, as applicable. If the performance condition is not considered probable of being
achieved, no stock-based compensation expense is recognized until such time as the performance condition is considered probable of being met, if at all.
If the assessment of probability of the performance condition changes, the impact of the change in estimate would be recognized in the period of the
change. The determination of grant-date fair values for our service-based and performance-based stock options and employee stock purchases using the
Black-Scholes option-pricing model is affected by our stock price as well as assumptions regarding a number of complex and subjective variables. The
grant-date fair value for service-based restricted stock awards is determined using the fair value of our common stock on the date of grant. We evaluate
whether an adjustment to the assumptions of fair value of our common stock and historical volatility are required if observed prices of our common stock
materially differ from historical information.
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The following table summarizes the stock-based compensation expense included in operating expenses on our condensed consolidated
statements of operations related to stock options and employee stock purchases for the three and nine months ended September 30, 2024 and 2023,
which was allocated as follows:

Three Months Ended September 30, Nine Months Ended September 30,
(In thousands) 2024 2023 2024 2023
Research and development $ 1904 $ 2951 % 7960 $ 5,847
Selling, general and administrative 4,986 4,253 16,432 8,263
Total stock-based compensation expense $ 6,890 $ 7,204 $ 24392 $ 14,110

Stock-based compensation of $0.3 million and $0.4 million was capitalized to inventory for the three and nine months ended September 30, 2024,
respectively.

As stock-based compensation expense recognized in our condensed consolidated statements of operations for the three and nine months ended
September 30, 2024 and 2023 is based on awards ultimately expected to vest, it has been reduced for estimated forfeitures, but at a minimum, reflects
the grant-date fair value of those awards that actually vested in the period. Forfeitures have been estimated at the time of grant based on historical data
and revised, if necessary, in subsequent periods if actual forfeitures differ from those estimates. We have recognized stock-based compensation expense
for the achievement of a milestone achieved upon FDA approval of RYTELO on our condensed consolidated statements of operations for the three and
nine months ended September 30, 2024 and 2023.

Stock Options

We grant service-based and performance-based stock options under our equity plans to employees, non-employee directors and consultants. The
service-based vesting period for employee stock options is generally four years from the date of the stock option grant. Performance-based stock options
vest upon the achievement of specified strategic milestones. The fair value of service-based stock options granted during the nine months ended
September 30, 2024 and 2023 has been estimated at the date of grant using the Black- Scholes option-pricing model with the following assumptions:

Nine Months Ended September 30,

2024 2023
Dividend yield 0% 0%
Expected volatility range 82.94% to 86.68% 81.53% to 82.12%
Risk-free interest rate range 3.53% to 4.62% 3.42% to 4.62%
Expected term 6 years 6 years

Employee Stock Purchase Plan

The fair value of employees’ stock purchase rights during the nine months ended September 30, 2024 and 2023 has been estimated using the
Black-Scholes option-pricing model with the following assumptions:

Nine Months Ended September 30,

2024 2023
Dividend yield 0% 0%
Expected volatility range 72.08% to 119% 79.05% to 83.22%
Risk-free interest rate range 4.79% to 5.37% 4.73% to 5.40%
Expected term range 6 months to 12 months 6 months to 12 months

Dividend yield is based on historical cash dividend payments and Geron has paid no cash dividends to date. The expected volatility range is
based on historical volatilities of our stock, since traded options on Geron common stock do not correspond to option terms and the trading volume of
options is limited. The risk-free interest rate range is based on the U.S. Zero Coupon Treasury Strip Yields for the expected term in effect on the date of
grant for an award. The expected term of stock options is derived from actual historical exercise and post-vesting cancellation data and represents the
period of time that stock options granted are expected to be outstanding. The expected term of employees’ stock purchase rights is equal to the purchase
period.
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Non-Employee Stock-Based Awards

We measure share-based payments to non-employees based on the grant-date fair value of the equity awards. We recognize stock-based
compensation expense for the fair value of the vested portion of non-employee stock-based awards on our condensed consolidated statements of
operations.

Segment Information

Our executive management team represents our chief decision maker. We view our operations as a single segment, the development and
commercialization of therapeutic products for oncology. As a result, the financial information disclosed herein materially represents all of the financial
information related to our principal operating segment.

Recent Accounting Pronouncements
New Accounting Pronouncements - Recently Adopted

In August 2020, the FASB issued ASU 2020-06, Accounting for Convertible Instruments and Contracts in an Entity’s Own Equity, or ASU 2020-06.
The key elements of ASU 2020-06 aim to reduce unnecessary complexity in GAAP for certain financial instruments with characteristics of liabilities and
equity. In addressing the complexity, the FASB focused on amending the guidance on convertible instruments and the guidance on the derivatives scope
exception for contracts in an entity’s own equity. For convertible instruments, the FASB decided to reduce the number of accounting models for
convertible debt instruments and convertible preferred stock. For contracts in an entity’s own equity, the FASB observed that the application of the
derivatives scope exception guidance results in accounting for some contracts as derivatives while accounting for economically similar contracts as
equity. The FASB also decided to improve and amend the related earnings per share guidance. ASU 2020-06 is effective for fiscal years beginning after
December 15, 2021, and interim periods within those fiscal years for public business entities that are not smaller reporting companies. For all other
entities, ASU 2020-06 is effective for fiscal years beginning after December 15, 2023, and interim periods within those fiscal years. We adopted ASU
2020-06 as of January 1, 2024 and it did not have a material impact on our condensed consolidated financial statements.

New Accounting Pronouncements - Issued But Not Yet Adopted

In March 2024, the FASB issued ASU 2024-01, Accounting for Application of Profits Interest and Similar Awards, or ASU 2024-01. The key
elements of ASU 2024-01 aim to account for profit interest awards as compensation to employees or nonemployees in return for goods and services
effective for annual periods beginning after December 15, 2024 and interim periods with those annual periods. We do not expect the adoption of this
standard to have a material impact on our condensed consolidated financial statements.

Other recent accounting pronouncements issued by the FASB did not or are not believed by management to have a material impact on our
condensed consolidated financial statements.
2. REVENUE RECOGNITON
Net Product Revenue

To date, our only source of product revenue has been from the U.S. sales of RYTELO, which we began shipping to our customers in June 2024.
The reconciliation of gross product sales to net product sales by each significant category of gross-to-net adjustments was as follows for the three and
nine months ended September 30, 2024 (in thousands):

Three Months Ended

Nine Months Ended

September 30, September 30,
(in thousands) (in thousands)
Gross product revenue $ 32,657 $ 33,547
Gross-to-net adjustments:
Chargebacks and distributor service fees (4,002) (4,099)
Government rebates (364) (375)
Sales returns and allowances (82) (84)
Total gross-to-net adjustments (1) $ (4,448) $ (4,558)
Net product revenue $ 28,209 $ 28,989
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(1)As of September 30, 2024 approximately $1.4 million of estimated gross-to-net accruals have been recorded within accounts payable and accrued expenses on the condensed

consolidated balance sheets.

3. INVENTORY

All of our inventories are related to the manufacturing of RYTELO. The following table presents our inventory as of September 30, 2024 (in

thousands):

Raw materials
Work-in-process
Finished goods
Total inventory

4. FAIR VALUE MEASUREMENTS

Cash Equivalents and Marketable Securities

As of September 30, 2024

(in thousands)

5,871
13,544
868
20,283

Cash equivalents, restricted cash and marketable securities by security type at September 30, 2024 were as follows:

(In thousands)

Included in cash and cash equivalents:
Money market funds
Commercial paper

Restricted cash:
Money market fund
Certificate of deposit

Marketable securities:
U.S. Treasury securities (due in
less than one year)
Government-sponsored enterprise
securities (due in less than one year)
Government-sponsored enterprise securities
(due in one to two years)
Commercial paper (due in less than
one year)
Corporate notes (due in less than one year)
Corporate notes (due in one to two years)

Gross Gross

Amortized Unrealized Unrealized Estimated

Cost Gains Losses Fair Value
31,854 — — % 31,854
4,970 2 — % 4,972
36,824 2 — % 36,826
1,581 = — % 1,581
273 — — 273
1,854 = —  $ 1,854
35,481 56 — % 35,537
19,680 27 — 19,707
5,000 — — 5,000
135,717 327 @) 136,043
87,816 327 2) 88,141
32,042 273 @) 32,314
315,736 1,010 (4) $ 316,742
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Cash equivalents, restricted cash and marketable securities by security type at December 31, 2023 were as follows:

(In thousands)
Included in cash and cash equivalents:
Money market funds

Restricted cash:
Money market fund
Certificate of deposit

Marketable securities:
U.S. Treasury securities (due in
less than one year)
U.S. Treasury securities (due in
one to two years)
Government-sponsored enterprise securities
(due in less than one year)

Government-sponsored enterprise securities
(due in one to two years)
Commercial paper (due in less than
one year)
Corporate notes (due in less than one year)
Corporate notes (due in one to two years)

Gross Gross

Amortized Unrealized Unrealized Estimated

Cost Gains Losses Fair Value
$ 16,815 —  $ — 3 16,815
$ 16,815 — % —  $ 16,815
$ 843 — % — 3 843
272 — — 272
$ 1,115 — % —  $ 1,115
$ 26,752 95 $ — 8 26,847
2,877 17 — 2,894
86,250 43 92) 86,201
13,598 72 — 13,670
102,270 31 (33) 102,268
48,409 14 63) 48,360
26,628 130 (24) 26,734
$ 306,784 402 $ (212 ) $ 306,974
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Cash equivalents and marketable securities with unrealized losses that have been in a continuous unrealized loss position for less than 12 months
and 12 months or longer at September 30, 2024 and December 31, 2023 were as follows:

Less Than 12 Months 12 Months or Longer Total
Gross Gross Gross
Estimated Unrealized Estimated Unrealized Estimated Unrealized
(In thousands) Fair Value Losses Fair Value Losses Fair Value Losses
As of September 30, 2024:
Commercial paper (due in less than
one year) $ 10,929 $ — % — % — 10,929 $ —
Corporate notes (due in less than
one year) — — 1,986 @) 1,986 )
Corporate notes (due in one to
two years) 1,913 2) — — 1,913 2)
$ 12,842  $ 2) $ 1,986 $ 2) $ 14,828 $ 4)
As of December 31, 2023:
Government-sponsored enterprise
securities (due in less than one year) $ 69,377 $ 92) $ — 3 — 3 69,377 (92)
Commercial paper (due in less than
one year) 58,622 (33) — — 58,622 (33)
Corporate notes (due in
less than one year) 34,567 (63) — — 34,567 (63)
Corporate notes (due in
one to two years) 3,952 (23) — — 3,952 (23)
$ 166,518 $ (211) $ — 8 —  $ 166,518 $ (211)

The gross unrealized losses related to U.S. Treasury securities, municipal securities, government-sponsored enterprise securities, commercial
paper and corporate notes as of September 30, 2024 and December 31, 2023 were due to changes in interest rates and not credit risk. If an available-for-
sale security’s fair value is less than its amortized cost basis, we evaluate whether the decline is the result of a credit loss, in which case an impairment
is recorded through an allowance for credit losses. We have not recorded any allowances for credit losses on our available-for-sale securities for the
three and nine months ended September 30, 2024 and 2023 as we have not identified any unrealized losses for these securities attributable to credit
factors. Our exposure to unrealized losses may increase in the future due to the economic pressures or uncertainties associated with macroeconomic or
other global economic conditions, including those resulting from inflation, rising interest rates, prospects of a recession, bank failures and other
disruptions to financial systems, civil or political unrest, military conflicts, pandemics or other health crises.

Fair Value on a Recurring Basis

We categorize financial instruments recorded at fair value on our condensed consolidated balance sheets based upon the level of judgment
associated with inputs used to measure their fair value. The categories are as follows:

Level 1 — Inputs are unadjusted, quoted prices in active markets for identical assets or liabilities at the measurement date. An active market
for an asset or liability is a market in which transactions for the asset or liability occur with sufficient frequency and volume to
provide pricing information on an ongoing basis.

Level2 — Inputs (other than quoted market prices included in Level 1) are either directly or indirectly observable for the asset or liability
through correlation with market data at the measurement date and for the duration of the instrument’s anticipated life.

Level 3 — Inputs reflect management’s best estimate of what market participants would use in pricing the asset or liability at the
measurement date. Consideration is given to the risk inherent in the valuation technique and the risk inherent in the inputs to the
model.

A financial instrument’s categorization within the valuation hierarchy is based upon the lowest level of input that is significant to the fair value
measurement. Money market funds are categorized as Level 1 within the fair value hierarchy as their fair values are based on quoted prices available in
active markets. U.S. Treasury securities, municipal securities, government-sponsored enterprise securities, commercial paper, and corporate notes are
categorized as Level 2 within the fair value hierarchy as their fair values are estimated by using pricing models, quoted prices of securities with similar
characteristics or discounted cash flows.
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The following table presents information about our financial instruments that are measured at fair value on a recurring basis as of September 30,
2024 and December 31, 2023 and indicates the fair value category assigned.

Fair Value Measurements at Reporting Date Using

Quoted Prices in Significant
Active Markets for Significant Other Unobservable
Identical Assets Observable Inputs Inputs
(In thousands) Level 1 Level 2 Level 3 Total
As of September 30, 2024:
Money market funds®® $ 33435 $ — 3 — 3 33,435
Certificate of deposit?® 273 — — 273
U.S. Treasury securities®® — 35,536 — 35,536
Government-sPonsored enterprise
securities®® — 24,707 — 24,707
Commercial paper® — 141,015 — 141,015
Corporate notes®® = 120,454 = 120,454
Total $ 33,708 $ 321,712 % — 3 355,420
As of December 31, 2023:
Money market funds®® $ 17,658 $ — 3 — 3 17,658
Certificate of deposit?® 272 — — 272
U.S. Treasury securities®® — 29,742 — 29,742
Government-sPonsored enterprise
securities®®@ — 99,872 — 99,872
Commercial paper® — 102,268 — 102,268
Corporate notes®® = 75,092 = 75,092
Total $ 17930 $ 306,974  $ — 3 324,904
(1)Included in cash and cash equivalents on our condensed consolidated balance sheets.
(2)Included in restricted cash on our condensed consolidated balance sheets.
(3)Included in current portion of marketable securities on our condensed consolidated balance sheets.
(4)Included in noncurrent portion of marketable securities on our condensed consolidated balance sheets.
5. ACCRUED LIABILITIES
Accrued liabilities consisted of the following as of September 30, 2024 and December 31, 2023:
SEPTEMBER 30, DECEMBER 31,
(In thousands) 2024 2023
CRO and clinical trial costs $ 19,392 $ 23,541
Manufacturing activities 12,326 14,629
Professional legal and accounting fees 751 556
Interest payable 853 768
Other 3,167 814
$ 36,489 $ 40,308

6. DEBT

On September 30, 2020, we, Hercules Capital, Inc., or Hercules, and Silicon Valley Bank, a Division of First-Citizens Bank & Trust Company
(successor by purchase to the Federal Deposit Insurance Corporation as receiver for Silicon Valley Bridge Bank, N.A. (as successor to Silicon Valley
Bank)), or SVB, entered into a term loan facility, or the Original Loan Agreement, consisting of up to $75.0 million aggregate principal amount available to
us, as amended in August 2021. On June 30, 2022, or the Effective Date, we entered into a second amendment to the Original Loan Agreement, or as
amended, the Hercules Loan Agreement. Under the second amendment, the aggregate principal amount available to us increased from $75.0 million to
$125.0 million, with such principal being
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available in a series of tranches, subject to certain terms and conditions. On December 14, 2023, we entered into a third amendment to the Hercules
Loan Agreement. As of September 30, 2024, a total of $80.0 million had been drawn under the Hercules Loan Agreement.

On the effective date of the second amendment, we paid $100,000 as a facility charge that we recognized as a debt discount and are amortizing
such cost to interest expense over the life of the loan using the effective interest rate method. Additional facility charges applied to future drawdowns will
be treated similarly. We also incurred legal fees in connection with the second amendment, which we recognized as debt issuance costs and are
amortizing such cost to interest expense over the life of the loan using the effective interest rate method.

Under the third amendment, the aggregate principal amount drawn down and remaining available to us under the Hercules Loan Agreement
remained at $125.0 million at September 30, 2024, with such principal available in a series of tranches, subject to certain terms and conditions. The third
amendment also provided that (i) the fourth tranche of the Hercules Loan Agreement was increased from $10.0 million to $30.0 million, (i) the
commitment period for the fifth tranche of the Hercules Loan Agreement of $20.0 million, which was made available due to achievement of a regulatory
milestone and satisfaction of certain capitalization requirements and was extended through December 15, 2024, (iii) the variable annual interest rate on
the outstanding loans was decreased to the greater of: (x) 9.0%, or (y) the sum of (A) the Prime Rate (as reported in The Wall Street Journal) minus
4.5%, plus (B) 9.0%; and (iv) the interest only period of the Hercules Loan Agreement was extended from June 30, 2024 through December 31, 2024,
due to regulatory approval of RYTELO and satisfaction of certain financial and capitalization requirements. In connection with the third amendment, on
the third amendment effective date, we borrowed and received the entire fourth tranche of the Hercules Loan Agreement in the amount of $30.0 million.
After giving effect to such borrowing, the outstanding principal amount under the Hercules Loan Agreement was $80.0 million at September 30, 2024. On
the effective date of the third amendment, we paid $300,000 as a facility charge that we recognized as a debt discount and are amortizing such cost to
interest expense over the life of the loan using the effective interest rate method. Additional facility charges applied to future drawdowns will be treated
similarly. We also incurred legal fees in connection with the third amendment, which we recognize as debt issuance costs and amortize such cost to
interest expense over the life of the loan using the effective interest rate method. The third amendment of the Hercules Loan Agreement was not
substantially different as compared to the Original Loan Agreement, and accordingly, we treated the amendment as a modification of the debt in
accordance with ASC 470. On September 15, 2023, the third tranche of $20.0 million of the Hercules Loan Agreement expired and was no longer
available for us, but was added to the fourth tranche as part of the third amendment to the Hercules Loan Agreement.

Under the Hercules Loan Agreement as amended, the Hercules Loan Agreement matures on October 1, 2025, or the Loan Maturity Date, which
was extended from April 1, 2025 upon regulatory approval of RYTELO. The Hercules Loan Agreement bears interest at a floating rate per annum equal to
the greater of either (i) 9.0% or (ii) the sum of (A) the Prime Rate (as reported in The Wall Street Journal) minus 4.5%, plus (B) 9.0% (12.5% as of
September 30, 2024). The interest only period of the Hercules Loan Agreement was extended from June 30, 2024 through December 31, 2024. due to
regulatory approval of RYTELO and satisfaction of certain financial and capitalization requirements. Following the expiration of the interest-only period,
we are required to repay the Hercules Loan Agreement in equal monthly amortization payments of principal and interest until the Loan Maturity Date.
Upon full repayment of the Hercules Loan Agreement, we are also obligated to pay an end of term charge in an amount equal to 6.55% of the amount of
the Hercules Loan Agreement actually borrowed. Such end of term charge is being accrued to interest expense over the term of the Loan Agreement
using the effective interest rate method. At our option, upon at least seven business days’ prior written notice to Hercules, we are able to prepay all or any
portion greater than or equal to $5.0 million of the outstanding loan by paying the entire principal balance (or portion thereof) and all accrued and unpaid
interest. There was no prepayment charge for prepayments of drawdowns under Tranche 1 or Tranche 2. Prepayments of drawdowns under Tranche 3,
Tranche 4, Tranche 5 or Tranche 6 are subject to a prepayment charge of 1.5% of the prepayment amount, if the prepayment is made prior to June 30,
2025. Thereafter, any prepayment of Tranche 3, Tranche 4, Tranche 5 or Tranche 6 is not subject to a prepayment charge. We were in compliance with
the covenants under the Hercules Loan Agreement as of September 30, 2024.

As of September 30, 2024, the net carrying value of the debt under the Hercules Loan Agreement was $83.8 million, which includes the principal
amount of $80.0 million less net unamortized debt discounts and issuance costs of $258,000 plus accrued end of term charge of $4.1 million. The
carrying value of the debt approximates the fair value as of September 30, 2024. The debt discounts and debt issuance costs are being amortized to
interest expense over the life of the outstanding loan amounts using the effective interest rate method.
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The following table presents future minimum payments, including interest and the end of term charge, under the Loan Agreement as of September
30, 2024 (in thousands):

Remainder of 2024 $ 2,548
2025 89,955
Total 92,503
Less: amount representing interest (7,263)
Less: unamortized debt discount and issuance costs (258)
Less: unaccrued end of term charge (1,245)
Less: current portion of debt (71,562)
Noncurrent portion of debt $ 12,275

Subsequent to September 30, 2024, all obligations outstanding under the Hercules Loan Agreement, amounting to $86.5 million, were repaid in
full by us in connection with our entry into and funding under a new loan agreement, with BioPharma Credit PLC and the lenders party thereto. See Note
9 on Subsequent Events in Notes to Condensed Consolidated Financial Statements of this Report for additional information.

7. CONTINGENCIES AND UNCERTAINTIES

Legal Proceedings

We are not currently a party to any material pending legal proceedings. From time to time, we may and have previously been involved in legal
proceedings arising in the ordinary course of business, including potential securities lawsuits. Such lawsuits are subject to inherent uncertainties, and the
actual defense and disposition costs will depend upon many unknown factors. We could be forced to expend significant resources in the defense of any
additional lawsuits, and we may not prevail. Monitoring, initiating and defending against legal actions is time-consuming for our management, is likely to
be expensive, and may detract from our ability to fully focus our internal resources on our business activities. We could be forced to expend significant
resources in any potential future lawsuits, and we may not prevail in such lawsuits. Additionally, we may not be successful in having any such lawsuits
dismissed or settled within the limits of our insurance coverage. Expenses associated with any potential future lawsuits could be material to our
consolidated financial statements if we do not prevail in the defense of such lawsuits, or even if we do prevail. We have not established any reserve for
any potential liability relating to any potential future lawsuits. It is possible that we could, in the future, incur judgments or enter into settlements of claims
for monetary damages.

Indemnifications to Officers and Directors

Our corporate bylaws require that we indemnify our directors, as well as those who act as directors and officers of other entities at our request,
against expenses, judgments, fines, settlements and other amounts actually and reasonably incurred in connection with any proceedings arising out of
their services to Geron. In addition, we have entered into separate indemnification agreements with each of our directors and officers which provide for
indemnification of these directors and officers under similar circumstances and under additional circumstances. The indemnification obligations are more
fully described in our bylaws and the indemnification agreements. We purchase standard insurance to cover claims or a portion of the claims made
against our directors and officers. Since a maximum obligation is not explicitly stated in our bylaws or in our indemnification agreements and will depend
on the facts and circumstances that arise out of any future claims, the overall maximum amount of the obligations cannot be reasonably estimated.

Severance Plan

We have adopted two severance plans that apply to all of our employees who are not subject to performance improvement plans, one plan
covering employees above the Vice President level, i.e., executives, and all other employees hired before January 1, 2022, and the other plan covering
all non-executive employees hired on or after January 1, 2022. The severance plans provide for, among other benefits: (i) a severance payment upon a
Change of Control Triggering Event and Separation from Service and (ii) a severance payment for each non-executive employee upon a Non-Change of
Control Triggering Event and Separation from Service. As defined in the severance plans, a Change of Control Triggering Event and Separation from
Service requires a “double trigger” where: (i) an employee is terminated by us without cause in connection with a change of control or within 12 months
following a change of control provided, however, that if an employee is terminated by us in connection with a change of control but immediately accepts
employment with our successor or acquirer, the employee will not be eligible for the benefits outlined in the plans, (ii) an employee resigns because in
connection with a change of control, the offered terms of employment (new or continuing) by us or our successor or acquirer within 30 days after the
change of control results in a material change in the terms of employment, or (iii) after accepting (or continuing) employment with us after a change of
control, an employee resigns within 12 months following a change of control due to a material change in the terms of employment. Under the severance
plans, a Non-Change of Control Triggering Event and Separation
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from Service is defined as an event where an employee is terminated by us without cause. Severance payments range from three to 18 months of base
salary in connection with a Change of Control Triggering Event or from six weeks to 12 months of base salary in connection with a Non-Change of
Control Triggering Event, as well as a pro-rata portion of the employee’s annual target bonus, depending on the employee’s position with us, payable in a
lump sum payment, and monthly COBRA payments for the severance period. The severance plans also provide that they shall not supersede the
provisions of any individual employment agreements entered into between us and our employees, and that the employees with such agreements will be
entitled to whichever benefits are greater under the severance plan or their employment agreement. A copy of the severance plan covering our executive
officers is filed as an exhibit to the 2023 Form 10-K. As of September 30, 2024, all our executive officers have employment agreements with severance
provisions and will receive the greater severance benefits of their agreements or those in the severance plan applicable to them.

Purchase Commitments

We have engaged third-party contract manufacturers and have re-established our own manufacturing supply chain to manufacture and supply
additional quantities of RYTELO that meet applicable regulatory standards for current and potential future clinical trials and commercial uses. Related to
those contract manufacturing agreements, we have noncancelable commercial purchase commitments for approximately $62.4 million in the aggregate
as of September 30, 2024. These purchase commitments can vary based on the commercial demand of RYTELO and are binding based on future
manufacturing needs.

In the normal course of business, we enter into agreements with CROs for clinical trials for clinical and commercial supply manufacturing and with
other vendors for non-clinical research studies, investigator-led trials and other services and products for operating purposes. We have not considered
these payments to be contractual obligations since the contracts are generally cancellable at any time by us upon less than 180 days’ prior written notice.
We also have certain in-license agreements that require us to pay milestones to such third parties upon achievement of certain development, regulatory
or commercial milestones. Amounts related to contingent milestone payments are not considered contractual obligations as they are contingent on the
successful achievement of certain development, regulatory approval and commercial milestones, which may not be achieved.

8. STOCKHOLDERS’ EQUITY
Registered Offering

On March 21, 2024, we completed an underwritten public offering of 41,999,998 shares of our common stock and a pre-funded warrant to
purchase 8,002,668 shares of our common stock, or the 2024 pre-funded warrant. All of the securities were issued separately. The public offering price
of the common stock was $3.00 per share. The public offering price of the 2024 pre-funded warrant was $2.99 per share. The 2024 pre-funded warrant
has an exercise price of $0.001 per share and may be exercised at any time until the 2024 pre-funded warrant is exercised in full. As of September 30,
2024, none of the 2024 pre-funded warrant has been exercised. The net cash proceeds from the March 2024 offering were approximately $141.0 million,
after deducting the underwriting discount and other offering expenses paid by us, and excluding any future proceeds from the exercise of the pre-funded
warrant.

Upon the issuance of the 2024 pre-funded warrant, we evaluated the warrant terms to determine the appropriate accounting and classification
pursuant to FASB Accounting Standards Codification Topic 480, Distinguishing Liabilities from Equity, and FASB Accounting Standards Codification
Topic 815, Derivatives and Hedging. Warrants are classified as liabilities when the warrant terms allow settlement of the warrant exercise in cash and
classified as equity when the warrant terms only allow settlement in shares of common stock. The terms of the 2024 pre-funded warrant include certain
provisions related to fundamental transactions and a cashless exercise provision in the event registered shares are not available, and do not include any
mandatory redemption provisions. Based on our evaluation, we concluded the 2024 pre-funded warrant should be classified as equity with no
subsequent remeasurement as long as such warrant continue to be classified as equity.

Warrant Exercises

In the first quarter of 2024, warrants to purchase 37,640 shares of our common stock were exercised for net cash proceeds of approximately
$49,000. In the second quarter of 2024, warrants to purchase 281,211 shares of our common stock were exercised for net cash proceeds of
approximately $365,000. In the third quarter of 2024, warrants to purchase 3,080 shares of our common stock were exercised for net cash proceeds of
approximately $4,000. The warrants were issued in connection with underwritten public offerings of common stock and pre-funded warrants, together
with accompanying stock purchase warrants in May 2020. As of September 30, 2024, the following warrants remained outstanding:

+pre-funded warrants with an exercise price of $0.001 per share to purchase 59,433,145 shares of our common stock, which have no expiration
date; and
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+stock purchase warrants with an exercise price of $1.30 per share to purchase 2,152,570 shares of our common stock related to the public
offering of our common stock in May 2020, which expire on December 31, 2025.
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9. SUBSEQUENT EVENTS
Pharmakon Loan Agreement

On November 1, 2024, we entered into a loan agreement, or the Pharmakon Loan Agreement, with BioPharma Credit Investments V (Master) LP
and BPCR Limited Partnership, each, a Lender, which are investment funds managed by Pharmakon Advisors, LP, and BioPharma Credit PLC, as
collateral agent, that provides for a 5-year senior secured term loan facility of up to $250.0 million, divided into three committed tranches: (i) a Tranche A
Loan in an aggregate principal amount of $125.0 million, or the Tranche A Loan, which was funded on November 1, 2024, or the Tranche A Closing Date;
(i) a Tranche B Loan in an aggregate principal amount of $75.0 million, or the Tranche B Loan, which is available, subject to certain limited conditions, at
our option; and (iii) a Tranche C Loan in an aggregate principal amount of $50.0 million, or the Tranche C Loan, and together with the Tranche A Loan
and the Tranche B Loan, collectively, the Term Loans, which is available to us upon reaching a specified trailing twelve-month RYTELO revenue
milestone. The Tranche B Loan and the Tranche C Loan, once available, may be requested on or prior to December 31, 2025. A portion of the proceeds
from the Tranche A Loan were used to repay, in full, all amounts owed ($86.5 million) under the Hercules Loan Agreement, which was terminated
effective November 1, 2024. The remaining proceeds will be used to fund our general corporate and working capital requirements.

The Term Loans mature on November 1, 2029. The Term Loans bear interest at a variable rate per annum equal to 5.75% plus the three-month
Secured Overnight Financing Rate, or SOFR, with a SOFR floor of 3.00%. As of inception of the Tranche A Loan, the interest rate applicable to the
Tranche A Loan was 10.32%. Interest is due and payable quarterly on the last day of each quarter with the first payment due on December 31, 2024.
The Pharmakon Loan Agreement requires we pay an amount equal to 2.50% of the Lenders’ total committed amount to fund the Term Loans, payable
with respect to each Term Loan on the funding date of such Term Loan.

We may elect to prepay the Term Loans in part or in whole prior to the Maturity Date with such prepayments being subject to a prepayment
premium equal to the principal amount so prepaid multiplied by 3% if made prior to the 3rd anniversary of the funding date of the applicable Term Loan,
2% if made on or after the 3rd anniversary of the funding date of the applicable Term Loan but prior to the 4th anniversary of the funding date of the
applicable Term Loan, and 1% if made on or after the 4th anniversary of the funding date of the applicable Term Loan but prior to the Maturity Date. In
addition to the prepayment premium, prepayments of any Term Loan prior to the 2nd anniversary of the funding date of such Term Loan are subject to a
makewhole amount equal to the sum of all interest that would have accrued through such 2nd anniversary.

Our obligations under the Pharmakon Loan Agreement are secured by substantially all of our assets, including our intellectual property. Certain of
our subsidiaries may, from time to time after the Tranche A Closing Date, be required to guarantee our obligations under the Pharmakon Loan
Agreement and, in connection with such guarantee, pledge substantially all of their assets, including intellectual property, to secure such guarantee.

The Pharmakon Loan Agreement contains customary affirmative and restrictive covenants and representations and warranties. We and our
subsidiaries are bound by certain affirmative covenants setting forth actions that are required during the term of the Pharmakon Loan Agreement,
including, without limitation, certain information delivery requirements, obligations to maintain certain insurance, and certain notice requirements. There
are no financial covenants. Additionally, we and our subsidiaries are bound by certain restrictive covenants setting forth actions that are not permitted to
be taken during the term of the Pharmakon Loan Agreement, including, without limitation, (i) selling or disposing of assets, (ii) amending, modifying or
waiving our rights under material agreements, (iii) consummating change in control transactions unless all amounts becoming due under the Loan
Agreement are paid in full immediately upon (and concurrent with) the consummation of any such change in control transaction, (iv) incurring additional
indebtedness, (v) incurring non-permitted liens or encumbrance on our or our subsidiaries’ assets, (vi) paying dividends or making any distribution or
payment on or redeeming, retiring or purchasing any equity interests, and (vii) making payments on subordinated indebtedness, in each case, subject to
specified exceptions. The Pharmakon Loan Agreement also contains the following events of default: (i) failure to pay principal, interest and other amounts
when due, (ii) the breach of the covenants under the Loan Agreement, (iii) the occurrence of a material adverse change or a withdrawal event in respect
of RYTELO, (iv) certain attachments of the credit parties assets and restraints on their business, (v) certain insolvency, liquidation, bankruptcy or similar
events, (vi) certain cross-default of third-party indebtedness and royalty revenue contracts, (vii) the failure to pay certain judgements, (viii) material
misrepresentations, (ix) the loan documents ceasing to create a valid security interest in a material portion of the collateral, (x) the occurrence of certain
ERISA events and (xi) the occurrence of a default under any subordination or intercreditor agreement, in each case subject to the grace periods, cure
period and thresholds as specified in the Pharmakon Loan Agreement. Upon the occurrence of an event of default, the Lenders may, among other
things, accelerate our obligations under the Pharmakon Loan Agreement (including all obligations for principal, interest and any applicable makewhole
and prepayment premiums); provided that upon an event of default relating to certain insolvency, liquidation, bankruptcy or similar events, all outstanding
obligations will be immediately accelerated.

Termination of the Hercules Loan Agreement
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All obligations outstanding under the Hercules Loan Agreement were repaid in full on November 1, 2024, upon which the Hercules Loan
Agreement was terminated and all liens on our assets in granted in connection with the Hercules Loan Agreement were released. See Note 6 on Debt in
Notes to Condensed Consolidated Financial Statements of this Report for additional information about the Hercules Loan Agreement.

Royalty Pharma Revenue Participation Right Purchase Agreement

On November 1, 2024, we entered into a revenue participation right purchase and sale agreement, or the Royalty Pharma Agreement, with
Royalty Pharma Development Funding, LLC, or Royalty Pharma.

Pursuant to the Royalty Pharma Agreement, we received an upfront payment of $125.0 million, or the Purchase Price, in exchange for which
Royalty Pharma obtained the right to receive tiered revenue interest payments with respect to annual U.S. net sales, or Annual Net Sales, of RYTELO
beginning on July 1, 2024, ranging from: (i) 7.75% of Annual Net Sales up to $500.0 million; (ii) 3.0% of Annual Net Sales in excess of $500.0 million but
less than or equal to $1.0 billion; and (iii) 1.0% in respect of Annual Net Sales in excess of $1.0 billion, or the Revenue Interest Payments. The Revenue
Interest Payments to Royalty Pharma are capped, such that they will cease upon reaching a multiple of 1.65 times the Purchase Price if Royalty Pharma
receives Revenue Interest Payments in that amount in respect of net sales occurring on or before June 30, 2031, or upon reaching a multiple of 2.0 times
the Purchase Price thereafter. Our revenue payment obligations under the Royalty Pharma Agreement may be discharged in connection with a change
of control of the Company in an amount equal to 1.65 times the Purchase Price minus the aggregate Revenue Interest Payments received by Royalty
Pharma as of the date of the closing of the change of control, if the closing of the change of control occurs on or prior to December 31, 2027, or in an
amount equal to 2.0 times the Purchase Price minus the aggregate Revenue Interest Payments received by Royalty Pharma as of the date of the closing
of the change of control, if the closing of the change of control occurs after December 31, 2027. There are no other royalties payable on RYTELO, which
was developed internally and is exclusively owned by Geron.

The Royalty Pharma Agreement contains customary representations, warranties and indemnities of the Company and Royalty Pharma and
customary covenants relating to the Revenue Interest Payments.

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
FORWARD-LOOKING STATEMENTS

This Form 10-Q contains forward-looking statements that involve risks and uncertainties, as well as assumptions that, if they never materialize or
prove incorrect, could cause our results to differ materially from those expressed or implied by such forward-looking statements. All statements other than
statements of historical fact are statements that could be deemed forward-looking statements. In some cases, forward-looking statements can be
identified by the use of terminology such as “may,” “expects,” “plans,” “intends,” “will,” “should,” “projects,” “believes,” “predicts,” “anticipates,” “estimates,”
“potential” or “continue,” or the negative thereof or other comparable terminology. These statements are within the meaning of the “safe harbor”
provisions of the Private Securities Litigation Reform Act of 1995. These statements appear throughout the Form 10-Q and are statements regarding our
intent, belief, or current expectations, primarily with respect to our business and related industry developments. You should not place undue reliance on
these forward-looking statements, which apply only as of the date of this Form 10-Q. Our actual results could differ materially from those anticipated in
these forward-looking statements for many reasons, including the risks faced by us and described in Part II, Item 1A, entitled “Risk Factors,” and in
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” in Part I, ltem 2 of this Form 10-Q.

" " o "« " "o "

OVERVIEW

The following discussion should be read in conjunction with the unaudited condensed consolidated financial statements and notes thereto included
in Part I, ltem 1 of this Form 10-Q; and the sections entitled “Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” contained in our Form 10-K for the year ended December 31, 2023 as filed with the SEC on February 28, 2024, or 2023 Form 10-K.
Company Overview

Summary

We are a commercial-stage biopharmaceutical company aiming to change lives by changing the course of blood cancer. Our first-in-class
telomerase inhibitor, RYTELO™ (imetelstat), harnesses Nobel Prize winning science in a treatment that aims to potentially reduce proliferation and
induce death of malignant cells in the bone marrow, potentially altering the underlying course of these hematologic malignancies.

On June 6, 2024, the U.S. Food and Drug Administration (FDA) approved RYTELO for the treatment of adult patients with low- to intermediate-1
risk myelodysplastic syndromes, or lower-risk MDS, with transfusion-dependent, or TD, anemia requiring four
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or more red blood cell units over eight weeks who have not responded to or have lost response to or are ineligible for erythropoiesis-stimulating agents,
or ESAs. In September 2023, we submitted a marketing authorization application, or MAA, in the European Union, or EU, that was validated for review by
the European Medicines Agency, or EMA, for RYTELO for the same proposed indication as in the U.S. We expect review of the MAA by the Committee
for Medicinal Products for Human Use, or CHMP, could be completed in late 2024 or early 2025, with a potential approval decision by the European
Commission in the first half of 2025. We are continuing to prepare for the potential launch of RYTELO in the EU and subject to regulatory approval, are
planning to commercialize RYTELO in select EU markets commencing in 2026.

Our regulatory approval in the U.S. for lower-risk MDS and our EMA submission are each based on positive data from the IMerge Phase 3 clinical
trial. The trial met its primary endpoint of = 8-week red blood cell transfusion independence rate and a key secondary endpoint of = 24-week red blood cell
transfusion independence rate, demonstrating highly statistically significant (i.e., p<0.001 for both) and clinically meaningful benefits with imetelstat
treatment versus placebo. Furthermore, statistically significant and clinically meaningful efficacy results were observed in the trial across key MDS
patient subtypes, including patients who were ringed sideroblast positive, or RS positive, and ringed sideroblast negative, or RS negative; patients with
high (4-6 RBC units/8 weeks) and very high baseline transfusion burden (>6 RBC units/8 weeks); and patients classified as Low or Intermediate-1 risk
according to the International Prognostic Scoring System, or IPSS. The most common Grade 3/4 adverse reactions were neutropenia (72%) and
thrombocytopenia (65%), which lasted a median duration of less than two weeks, and in more than 80% of patients were resolved to Grade <2 in under
four weeks.

In addition to lower-risk MDS, we are developing imetelstat for the treatment of several myeloid hematologic malignancies. Our Phase 3 clinical
trial IMpactMF is evaluating imetelstat in patients with Intermediate-2 or High-Risk myelofibrosis who have relapsed after or are refractory to treatment
with a janus associate kinase inhibitor, or JAK inhibitor, or relapsed/refractory MF, or R/R MF, with overall survival, or OS, as the primary endpoint. In
August 2024, the trial reached approximately 70% enrollment. Based on our current planning assumptions for enrollment and event (death) rates in the
trial, we expect the interim analysis for OS in IMpactMF may occur in early 2026, and the final analysis may occur in early 2027.

We are also conducting a Phase 1 combination therapy clinical trial, named IMproveMF, in first-line Intermediate-1, Intermediate-2 or High-Risk
myelofibrosis, or frontline MF, that currently is enrolling patients.

Imetelstat is also being studied in an investigator-led Phase 2 clinical trial, named IMpress, in Intermediate-2 or High-Risk myelodysplastic
syndromes, or higher risk MDS, and acute myeloid leukemia, or AML, patients that are relapsed or refractory to hypomethylating agent, or HMA,
treatment, in which the first patient was dosed in June 2023.

We believe that the positive data from IMerge Phase 3 and IMerge Phase 2, as well as our prior Phase 2 clinical trial of imetelstat in patients with
relapsed/refractory MF, provide strong evidence that imetelstat targets telomerase to inhibit the uncontrolled proliferation of malignant stem and
progenitor cells enabling recovery of bone marrow and normal blood cell production.

Recent Developments

On October 3, 2024, the U.S. Centers for Medicare & Medicaid Services assigned a permanent and product-specific J-code (J0870) for RYTELO,
which will become effective on January 1, 2025. J-codes are permanent reimbursement codes used by government payers and commercial insurers to
facilitate billing of Medicare Part B treatments, which must be administered by a healthcare professional.

On November 1, 2024, we entered into the Pharmakon Loan Agreement with BioPharma Credit Investments V (Master) LP and BPCR Limited
Partnership, each, a Lender, which are investment funds managed by Pharmakon Advisors, LP, and BioPharma Credit PLC, as collateral agent, that
provides for a 5-year senior secured term loan facility to us in an aggregate principal amount of up to $250.0 million, divided into three committed
tranches: (i) a Tranche A Loan in an aggregate principal amount of $125.0 million, which was funded on November 1, 2024; (ii) a Tranche B Loan in an
aggregate principal amount of $75.0 million, which is available, subject to certain limited conditions, at our option; and (iii) a Tranche C Loan in an
aggregate principal amount of $50.0 million, which is available to us upon reaching a specified trailing twelve-month RYTELO revenue milestone. The
Tranche B Loan and the Tranche C Loan, once available, may be requested on or prior to December 31, 2025. A portion of the proceeds from the
Tranche A Loan were used to repay, in full, all amounts owed ($86.5 million) under the Hercules Loan Agreement, which was terminated effective
November 1, 2024. The remaining proceeds will be used to fund the Company’s general corporate and working capital requirements.

On November 1, 2024, we entered into the Royalty Pharma Agreement with Royalty Pharma. Pursuant to the Royalty Pharma Agreement, we
received an upfront payment of $125.0 million, or the Purchase Price, in exchange for which Royalty Pharma obtained the right to receive tiered Revenue
Interest Payments with respect to Annual Net Sales of RYTELO beginning on July 1, 2024, ranging from: (i) 7.75% of Annual Net Sales up to $500.0
million; (i) 3.0% of Annual Net Sales in excess of $500.0 million but less than or equal to $1.0 billion; and (iii) 1.0% in respect of Annual Net Sales in
excess of $1.0 billion. The Revenue Interest Payments to Royalty Pharma are capped, such that they will cease upon reaching a multiple of 1.65 times
the Purchase Price if Royalty Pharma receives Revenue Interest Payments in that amount in respect of net sales occurring on or before June 30, 2031,
or upon reaching a
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multiple of 2.0 times the Purchase Price thereafter. Our revenue payment obligations under the Royalty Pharma Agreement may be discharged in
connection with a change of control of the Company in an amount equal to 1.65 times the Purchase Price minus the aggregate Revenue Interest
Payments received by Royalty Pharma as of the date of the closing of the change of control, if the closing of the change of control occurs on or prior to
December 31, 2027, or in an amount equal to 2.0 times the Purchase Price minus the aggregate Revenue Interest Payments received by Royalty
Pharma as of the date of the closing of the change of control, if the closing of the change of control occurs after December 31, 2027. There are no other
royalties payable on RYTELO, which was developed internally and is exclusively owned by Geron.

The Royalty Pharma Agreement contains customary representations, warranties and indemnities of the Company and Royalty Pharma and
customary covenants relating to the Revenue Interest Payments.

See Note 9 on Subsequent Events in Notes to Condensed Consolidated Financial Statements of this Report for additional information about the
Pharmakon Loan Agreement, Royalty Pharma Agreement and the repayment and termination of the Hercules Loan Agreement.

Financial Overview

Since our inception, we have primarily financed our operations through the sale of equity securities, draw downs on our debt facilities, interest
income on our marketable securities and payments we received under the Royalty Pharma Agreement and our prior collaborative and licensing
arrangements. As of September 30, 2024, we had approximately $378.9 million in cash, cash equivalents, restricted cash and marketable securities. On
a pro forma basis, including gross proceeds from the upfront payment under the Royalty Pharma Agreement and the Tranche A Loan, and after
repayment of our existing debt under the Hercules Loan Agreement, we had approximately $542.4 million in cash, cash equivalents, restricted cash, and
marketable securities as of September 30, 2024.

We began commercializing RYTELO in June 2024, and the commercial potential of and our ability to successfully commercialize RYTELO is
unproven. Our success in commercializing RYTELO will require, among other things, effective sales, marketing, manufacturing, distribution, information
systems and pricing strategies, as well as compliance with applicable laws and regulations. In addition, although we recently began commercializing
RYTELO, substantially all of our revenues to date have been payments under prior collaboration agreements, and milestones, royalties and other
revenues from our licensing arrangements. We reported a small profit for the year ended December 31, 2015, and we have not reported any profit since.
We have incurred significant net losses since our inception in 1990, resulting principally from costs incurred in connection with our research and
development activities and from general and administrative costs associated with our operations. As of September 30, 2024, we had an accumulated
deficit of approximately $1.7 billion.

The significance of future losses, future revenues and any potential future profitability will depend primarily on the clinical and commercial success
of RYTELO, our sole product. In addition, we are developing RYTELO for the treatment of several myeloid hematologic malignancies that will continue to
require additional time and significant investment in clinical trials to complete. We also expect to continue to seek regulatory approvals of RYTELO in
jurisdictions outside of the United States. As a result, we expect research and development expenses and selling, general and administrative expenses
to increase in future periods as we continue to support the commercialization of RYTELO in the U.S. and further development of RYTELO, including the
conduct and completion of IMpactMF, IMproveMF and IMpress, as well as the potential commercialization of RYTELO in the EU, if approved, in lower-risk
MDS. In addition, we expect our interest expense to increase due to the draw down of the Tranche A Loan and potential future draw downs of the other
Term Loans under the Pharmakon Loan Agreement, and our royalty expense to increase due to our revenue interest payments associated with the
Royalty Pharma Agreement.

On March 21, 2024, we completed an underwritten offering of 41,999,998 shares of our common stock and a pre-funded warrant to purchase
8,002,668 shares of our common stock. All of the securities were issued separately. The offering price of the common stock was $3.00 per share. The
offering price of the pre-funded warrant was $2.99 per share. The pre-funded warrant has an exercise price of $0.001 per share and may be exercised at
any time until it is exercised in full. As of September 30, 2024, the 2024 pre-funded warrant had not been exercised. The net cash proceeds from the
March 2024 public offering were approximately $141.0 million, after deducting the underwriting discount and other offering expenses paid by us, and
excluding any future proceeds from the exercise of the 2024 pre-funded warrant.

As described above, we entered into the Pharmakon Loan Agreement and the Royalty Pharma Agreement on November 1, 2024, and in
connection with these transactions all obligations outstanding under the Hercules Loan Agreement were repaid in full on November 1, 2024, upon which
the Hercules Loan Agreement was terminated and all liens on our assets in granted in connection with the Hercules Loan Agreement were released.

Successful drug development and commercialization requires significant amounts of capital. As of September 30, 2024, we had approximately
$378.9 million in cash, cash equivalents, restricted cash and marketable securities. On a pro forma basis, including gross proceeds from the upfront
payment under the Royalty Pharma Agreement and the Tranche A Loan, and after repayment of our existing debt under the Hercules Loan Agreement,
we had approximately $542.4 million in cash, cash equivalents, restricted cash, and marketable securities as of September 30, 2024. Based on our
current operating plans and assumptions, we believe that our existing cash, cash equivalents, and marketable securities (including the $250 million
received under the Pharmakon Loan Agreement and the
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Royalty Pharma Agreement), together with anticipated revenues from U.S. sales of RYTELO, will be sufficient to fund our projected operating
requirements for at least the next 12 months from the date of this filing. We believe that our projected financial resources will be sufficient to (i) support
commercial launch of RYTELO in the U.S. and potential launch in the EU, (ii) complete the Phase 3 IMpactMF trial in relapsed/refractory MF, (iii) invest

in supply chain redundancy for RYTELO, and (iv) fund our general working capital requirements. If we do not generate sufficient funds from commercial
sales of RYTELO, or if we experience regulatory delays or other unforeseen events or choose to make other investments in our business, we may require
additional funding, which could include a combination of public or private equity offerings, debt financings (including additional tranches under the
Pharmakon Loan Agreement, if available), collaborations, strategic alliances, licensing arrangements or marketing and distribution arrangements, which
may not be possible. If adequate funds are not available on a timely basis, if at all, our RYTELO commercialization efforts may be adversely affected and
we may be unable to pursue further development of imetelstat, which would severely harm our business and we might cease operations.

If approved for marketing in the EU by the EMA, we are planning to commercialize RYTELO in select EU markets commencing in 2026. Until
international regulatory authorities approve RYTELO for marketing, if at all, we cannot begin commercialization activities outside of the U.S.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our significant accounting policies are described in Note 1 of Item 1 of this Report and in Item 7, “Critical Accounting Policies and Estimates” in our
Annual Report on Form 10-K. There have been no significant changes in our critical accounting policies and estimates during the nine months ended
September 30, 2024, as compared to the critical accounting policies and estimates disclosed in our 2023 Form 10-K.

Our condensed consolidated financial statements have been prepared in accordance with U.S. generally accepted accounting principles for
interim financial information. The preparation of these financial statements requires management to make estimates and assumptions that affect the
reported assets and liabilities and disclosure of contingent assets and liabilities as of the date of the financial statements and the reported amounts of
revenues and expenses during the reporting period. Note 1 on Summary of Significant Accounting Policies in Notes to Condensed Consolidated Financial
Statements of this Report describes the significant accounting policies used in the preparation of the condensed consolidated financial statements.

Estimates and assumptions about future events and their effects cannot be determined with certainty. We base our estimates on historical
experience and on various other assumptions believed to be applicable and reasonable under the circumstances. These estimates may change as new
events occur, as additional information is obtained and as our operating environment changes. These changes historically have been minor and have
been included in the condensed consolidated financial statements as soon as they became known. Based on a critical assessment of our accounting
policies and the underlying judgments and uncertainties affecting the application of those policies, management believes that our condensed
consolidated financial statements are fairly stated in accordance with accounting principles generally accepted in the United States, and present a
meaningful presentation of our financial condition and results of operations.
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RESULTS OF OPERATIONS

Our results of operations have fluctuated from period to period and may continue to fluctuate in the future. Results of operations for any period
may be unrelated to results of operations for any other period. Thus, historical results should not be viewed as indicative of future operating results. In
this regard, although we have begun to recognize revenue from RYTELO product sales in the U.S., we are early in the product launch. We expect that
our sales revenue may vary significantly from period to period as the launch progresses.

RYTELO is our only product approved for marketing by the FDA and is approved solely for certain patients with lower-risk MDS. Revenue based
on sales of RYTELO is dependent on our ability to execute a successful commercial launch of RYTELO in the U.S., and obtaining regulatory approval to
commercialize RYTELO in other countries and other indications. We are subject to risks common to companies in our industry and at our stage of
development, including, but not limited to, risks inherent in research and development efforts, including the development, manufacture, regulatory
approval for and commercialization of RYTELO; uncertainty of non-clinical and clinical trial results or regulatory approvals or clearances; the future
development of imetelstat by us and its use by patients generally, including any future efficacy or safety results from clinical or commercial use that may
cause the benefit-risk profile of imetelstat to become unacceptable; the uncertain and unpredictable drug research and discovery process; overcoming
disruptions and/or delays due to macroeconomic or other global conditions, such as inflation, rising interest rates, prospects of a recession, bank failures
and other disruptions to financial systems, civil or political unrest, military conflicts, pandemics or other health crises and supply chain and resource
issues; our need for substantial additional capital; enforcement of our patent and proprietary rights; reliance upon our CROs, contract manufacturing
organizations, or CMOs, consultants, licensees, investigators and other third parties; and potential competition.

The following table summarizes our results of operations for the three and nine months ended September 30:

Three Months Ended Nine Months Ended
September 30, September 30,
2024 2023 Change $ Change % 2024 2023 Change $ Change
%
(in thousands, except for percentage data)
Revenues:
Product revenues, net $ 28209 $ — $ 28,209 ** $ 28989 $ — $ 28,989 bl
Royalties 62 164 (102) -62 % 468 214 254 119%
Total revenues 28,271 164 28,107 ** 29,457 214 29,243 *
Operating expenses:
Cost of goods sold 456 — 456 ** 473 — 473 *
Research and development 20,153 29,426 (9,273) -32% 80,305 92,135 (11,830) -13%
Selling, general and 35,877 18,350 17,527 96 % 102,361 47,734 54,627 o
administrative expenses
Total operating expenses 56,486 47,776 8,710 18% 183,139 139,869 43,270 31%
Interest income 4,877 4,965 (88) 2% 14,448 13,556 892 7%
Interest expense (3,046) (2,066) (980) 47% (9,798) (5,991) (3,807) 64 %
Other income and (expense), net (63) (92) 29 -32% (188) (64) (124) 194 %
Net income (loss) $ (26,447) $ (44,805) $ 18,358 -41% $ (149,220) $ (132,154) $ (17,066) 13%

** Percentage not meaningful
Revenues:

Product Revenues, Net

On June 6, 2024, we announced that the FDA approved RYTELO for the treatment of adult patients with low- to intermediate-1 risk
myelodysplastic syndromes, or lower-risk MDS, with transfusion-dependent, or TD, anemia requiring four or more red blood cell units over eight weeks
who have not responded to or have lost response to or are ineligible for erythropoiesis-stimulating agents, or ESA. To date, our only source of product
revenue has been from the U.S. sales of RYTELO, which we began shipping to our customers in June 2024. We did not generate any revenue from
product sales prior to the three months ended June 30, 2024. Total product revenue, net for the three and nine months ended September 30, 2024 was
approximately $28.2 million and $29.0 million, respectively. We expect product revenues, net to increase through the remainder of 2024.

Royalties

In connection with the divestiture of our human embryonic stem cell assets, including intellectual property and proprietary technology, to Lineage
Cell Therapeutics, Inc., or Lineage, (formerly BioTime, Inc. which acquired Asterias Biotherapeutics, Inc.) in
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2013, we are entitled to receive royalties on sales from certain research or commercial products utilizing our divested intellectual property.

We recognized royalty revenues of $62,000 and $468,000 in the three and nine months ended September 30, 2024, respectively compared to
$164,000 and $214,000 respectively, for the same period in 2023. Royalty revenues in 2024 and 2023 primarily reflect estimated royalties from sales of
cell-based research products from our divested stem cell assets.

Future license fee and royalty revenues are dependent on additional agreements being signed, if any, our current license agreement with Lineage
being maintained and the underlying patent rights for the license remaining active. We expect royalty revenues for the full-year of 2024 to be lower than
the full-year of 2023 as a result of reduced royalties from sales of cell-based research products from our divested stem cell assets.

Operating Expenses:

In connection with the FDA approval of RYTELO on June 6, 2024, we subsequently begin capitalizing inventory manufactured or purchased after
this date. As a result, we expensed certain manufacturing costs of RYTELO as research and development expense prior to FDA approval and, therefore,
these costs are not included in cost of goods sold. We expect our operating expenses to remain consistent through the remainder of 2024.

Our cost of goods sold consist of raw materials, third-party manufacturing costs to manufacture the raw materials into finished product, freight, and
indirect overhead costs associated with the sale of RYTELO in the U.S.

The following table summarizes our expenses, including as a percentage of total expenses, for the three and nine months ended September 30:

Three Months Ended September 30, Nine Months Ended September 30,
(In thousands) 2024 2023 Change % 2024 2023 Change %
Cost of goods sold $ 456 $ — ** $ 473 $ — x
Research and development 20,153 29,426 -32% 80,305 92,135 -13%
Selling, general and administrative 35,877 18,350 96 % 102,360 47,734 114%
Total operating cost and expenses $ 56,486 $ 47,775 15% $ 183,139 $ 139,869 24%

** Percentage not meaningful

Cost of Goods Sold

Cost of goods sold was approximately $456,000 and $473,000 for the three and nine months ended September 30, 2024, respectively, which
consisted of costs to manufacture, and distribute our market product, RYTELO. We began capitalizing inventory upon FDA approval of RYTELO. All
product costs incurred prior to FDA approval of RYTELO in June 2024 were expensed as research and development expenses.

Prior to receiving FDA approval for RYTELO in June 2024, we manufactured inventory to be sold upon commercialization and recorded the costs
as research and development expense. As a result, the manufacturing costs related to the inventory manufactured prior to receiving FDA approval were
expensed in a prior period and are therefore excluded from the cost of goods sold for the three and nine months ended September 30, 2024. We
estimate our cost of sales related to product revenue as a percentage of net product revenue will continue to be positively affected for the next 18 to 24
months as we sell through certain inventory that was previously expensed prior to FDA approval.

Research and Development Expenses

During the three and nine months ended September 30, 2024 and 2023, our RYTELO (imetelstat) program and our research discovery program
related to potential next generation telomerase inhibitors were the only research and development programs we supported. For these research and
development programs, we incur direct external, personnel-related and other research and development costs. For the three and nine months ended
September 30, 2024 and 2023, research and development expenses consist of expenses incurred in developing and testing imetelstat and research
related to potential next generation telomerase inhibitors. These expenses include, but are not limited to, payroll and personnel expense, lab supplies,
non-clinical studies, clinical trials, including support for investigator-led clinical trials, raw materials to manufacture clinical trial supply, manufacturing

costs for research and clinical trial materials, sponsored research at other labs, consulting, costs to maintain technology licenses and research-related
overhead.
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Research and development expenses for the three and nine months ended September 30, 2024 and 2023 were as follows:

Three Months Ended September 30, Nine Months Ended September 30,
(In thousands) 2024 2023 2024 2023
Direct external expenses $ 13,502 $ 18,756 $ 53,584 $ 62,298
Personnel-related expenses 6,207 8,812 25,206 24,266
All other expenses 444 1,858 1,515 5,571
Total research and development expenses $ 20,153 $ 29,426 $ 80,305 $ 92,135

The decrease in research and development expenses for the three and nine months ended September 30, 2024, compared to the same period
in 2023, was primarily due to manufacturing and quality costs that were capitalized in the current period due to FDA approval of RYTELO, versus being
expensed in the prior period. The decrease is partially offset by an increase in labor costs due to higher headcount, incentive and stock-based
compensation expense recognized due to the vesting of performance-based stock options upon FDA approval. A discussion of the risks and uncertainties
associated with the development of imetelstat can be found in the sub-sections entitled “Risks Related to the Development of Imetelstat” and “Risks
Related to the Commercialization of RYTELO” and “Risks Related to Regulatory Approval of RYTELO” in Part Il, Item 1A entitled “Risk Factors” and
elsewhere in this Report. As a result of these risks and uncertainties, we are unable to determine with any degree of certainty the duration and completion
costs of ongoing and potential future imetelstat research and development projects, anticipated completion dates, or when and to what extent we will
receive cash inflows from the commercialization and sale of RYTELO in any other jurisdictions or indications we are pursuing or may in the future pursue,
if at all.

Selling, General and Administrative Expenses

Selling, general and administrative expenses were $35.9 million and $102.4 million for the three and nine months ended September 30, 2024,
respectively, compared to $18.4 million and $47.7 million for the same period in 2023. The increase in selling, general and administrative expenses for
the three and nine months ended September 30, 2024, compared to the same period in 2023, primarily reflects higher personnel-related expenses and
stock-based compensation recognized upon FDA approval of RYTELO due to the vesting of performance-based stock options.

Interest Income

Interest income was $4.9 million and $14.4 million for the three and nine months ended September 30, 2024, compared to $5.0 million and $13.6
million for the same period in 2023. The decrease in interest income for the three months ended September 30, 2024, compared to the same period in
2023 was due to a decrease in interest rates. The increase in interest income for the nine months ended September 30, 2024, compared to the same
period in 2023, primarily reflects a larger marketable securities portfolio with the receipt of net cash proceeds from the underwritten offering completed in
March 2024, as well as higher yields from marketable securities purchases. Interest earned in future periods will depend on the size of our marketable
securities portfolio and prevailing interest rates.

Interest Expense

Interest expense was $3.0 million and $9.8 million for the three and nine months ended September 30, 2024, compared to $2.1 million and $6.0
million for the same period in 2023. The increase in interest expense for the three and nine months ended September 30, 2024, compared to the same
period in 2023, primarily reflects higher interest rates. As of September 30, 2024, we had $80.0 million in principal debt outstanding. Interest expense
reflects interest owed under the Hercules Loan Agreement, as well as amortization of associated debt issuance costs and debt discounts using the
effective interest method and accrual for an end of term charge. See Note 6 on Debt in Notes to Condensed Consolidated Financial Statements of this
Report for additional information about the Hercules Loan Agreement.

On November 1, 2024, we entered into the Pharmakon Loan Agreement and the Royalty Pharma Agreement, and in connection with these
transactions, all obligations outstanding under the Hercules Loan Agreement were repaid in full on November 1, 2024, upon which the Hercules Loan
Agreement was terminated. See Note 9 on Subsequent Events in Notes to Condensed Consolidated Financial Statements of this Report for additional
information about the Pharmakon Loan Agreement, Royalty Pharma Agreement and the repayment and termination of the Hercules Loan Agreement. We
expect our interest expense to increase in future periods due to the draw down of the Tranche A Loan and potential future draw downs of the other Term
Loans under the Pharmakon Loan Agreement.

Other Income and (Expense), Net

Other income and expense, net was an expense of $63,000 and $188,000 for the three and nine months ended September 30, 2024, respectively,
compared to an expense of $92,000 and $64,000 for the three and nine months ended September 30, 2023,
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respectively. Other income and expense primarily reflects bank charges related to our cash operating accounts and marketable securities portfolio and
foreign currency transaction adjustments.

LIQUIDITY AND CAPITAL RESOURCES

As of September 30, 2024, we had cash, restricted cash, cash equivalents, and marketable securities of $378.9 million, compared to $378.1 million
at December 31, 2023. The slight increase in cash, restricted cash, cash equivalents and marketable securities during the nine months ended
September 30, 2024 was primarily the net result of the receipt of net cash proceeds of $141.0 million from our underwritten offering completed in March
2024, offset by cash used in operations.

On March 21, 2024, we completed an underwritten public offering consisting of 41,999,998 shares of our common stock and a pre-funded warrant
to purchase 8,002,668 shares of our common stock. All of the securities were issued separately. The offering price of the common stock was $3.00 per
share. The offering price of the pre-funded warrant was $2.99 per share. The pre-funded warrant has an exercise price of $0.001 per share and may be
exercised at any time until it is exercised in full. As of September 30, 2024, the 2024 pre-funded warrant had not been exercised. The net cash proceeds
from this offering were approximately $141.0 million, after deducting the underwriting discount and other offering expenses paid by us, and excluding any
future proceeds from the exercise of the pre-funded warrant. See Note 8 on Stockholders’ Equity in Notes to Condensed Consolidated Financial
Statements of this Report for additional information about the underwritten offering completed in March 2024.

From January 1, 2024 through September 30, 2024, we received $419,000 in cash proceeds from the exercise of warrants we issued in 2020,
covering 321,931 shares of our common stock. As of September 30, 2024, we had warrants remaining from our 2020 issuance covering 2,152,570
shares of our common stock, which if exercised in full for cash, would provide $2.8 million in cash proceeds.

As of September 30, 2024, we had a long-term principal debt balance of $80.0 million under the Hercules Loan Agreement with Hercules and
SVB. On November 1, 2024, we entered into the Pharmakon Loan Agreement. We drew the Tranche A Loan of $125.0 million on November 1, 2024, a
portion of which was utilized to repay all outstanding indebtedness associated with the Hercules Loan Agreement. The Pharmakon Loan Agreement
provides two additional committed term loan tranches, the Tranche B Loan and the Tranche C Loan, in principal amounts of $75.0 million and $50.0
million, respectively, subject to customary conditions to fund and, in the case of the Tranche C Loan, achieving certain minimum net sales milestone. The
Tranche B Loan and the Tranche C Loan may be requested on or prior to December 31, 2025. The Term Loans mature on November 1, 2029. The Term
Loans bear interest at a variable rate per annum equal to 5.75% plus three-month SOFR with a SOFR floor of 3.00%.

On November 1, 2024, we entered into a the Royalty Pharma Agreement with Royalty Pharma. Pursuant to the Royalty Pharma Agreement, we
received the Purchase Price in exchange for which Royalty Pharma obtained the right to receive the Revenue Interest Payments. The Revenue Interest
Payments to Royalty Pharma are capped, such that they will cease upon reaching a multiple of 1.65 times the Purchase Price if Royalty Pharma receives
Revenue Interest Payments in that amount in respect of net sales occurring on or before June 30, 2031, or upon reaching a multiple of 2.0 times the
Purchase Price thereafter. There are no other royalties payable on RYTELO, which was developed internally and is exclusively owned by Geron.

We have an investment policy to invest our cash in liquid, investment grade securities, such as interest-bearing money market funds, certificates of
deposit, U.S. Treasury securities, municipal securities, government and agency securities, commercial paper and corporate notes. Our investment
portfolio does not contain securities with exposure to sub-prime mortgages, collateralized debt obligations, asset-backed securities or auction rate
securities and, to date, we have not recognized any impairment charges on our marketable securities or any significant changes in aggregate fair value
that would impact our cash resources or liquidity. To date, we have not experienced lack of access to our invested cash and cash equivalents; however,
access to our invested cash and cash equivalents may be impacted by adverse conditions in the financial and credit markets.

On November 1, 2023, we entered into an At Market Issuance Sales Agreement, or the 2023 Sales Agreement, with B. Riley Securities, pursuant
to which we may elect to issue and sell shares of our common stock having an aggregate offering price of up to $100.0 million in such quantities and on
such minimum price terms as we set from time to time through B. Riley Securities as our sales agent. We have agreed to pay B. Riley Securities an
aggregate commission equal to up to 3.0% of the gross proceeds of the sales under the agreement. To date, no sales of common stock have occurred
under the 2023 Sales Agreement.

Financing Strategy

We may, from time to time, consider additional funding through a combination of new collaborative arrangements, strategic alliances, and
additional equity and debt financings or from other sources. We will continue to manage our capital structure and consider all financing opportunities,
whenever they may occur, that could strengthen our long-term liquidity profile. Any such capital transactions may or may not be similar to transactions in
which we have engaged in the past. There can be no assurance that any such financing opportunities will be available on acceptable terms, if at all.
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Future Funding Requirements

Based on our current operating plans and assumptions, we believe that our existing cash, cash equivalents, and marketable securities (including
the $250 million received under the Pharmakon Loan Agreement and the Royalty Pharma Agreement), together with anticipated revenues from U.S.
sales of RYTELO, will be sufficient to fund our projected operating requirements for at least the next 12 months from the date of this filing. We believe
that our projected financial resources will be sufficient to (i) support commercial launch of RYTELO in the U.S. and potential launch in the EU, (ii)
complete the Phase 3 IMpactMF trial in relapsed/refractory MF, (iii) invest in supply chain redundancy for RYTELO, and (iv) fund our general working
capital requirements. If we do not generate sufficient funds from commercial sales of RYTELO, or if we experience regulatory delays or other unforeseen
events or choose to make other investments in our business, we may require additional funding, which could include a combination of public or private
equity offerings, debt financings (including additional tranches under the Pharmakon Loan Agreement, if available), collaborations, strategic alliances,
licensing arrangements or marketing and distribution arrangements, which may not be possible. . If adequate funds are not available on a timely basis, if
at all, our RYTELO commercialization efforts may be adversely affected and we may be unable to pursue further development of imetelstat, which would
severely harm our business and we might cease operations.

Despite FDA approval of RYTELO in June 2024, the outcome of any clinical activities and/or regulatory approval process is highly uncertain, we
cannot reasonably estimate whether our future development activities may succeed; whether we will obtain regulatory approval for RYTELO in the EU in
lower-risk MDS, or in any other jurisdictions or indications we are pursuing or may in the future pursue, or whether we will be able to effectively
commercialize RYTELO in the U.S. for lower-risk MDS or other potential indications, if at all. We may never recoup our investment in any RYTELO
development which would adversely affect our financial condition and our business and business prospects, and might cause us to cease operations. In
addition, our plans and timing expectations could be further delayed or interrupted by the effects of macroeconomic or other global conditions, including
those resulting from inflation, rising interest rates, prospects of a recession, bank failures and other disruptions to financial systems, civil or political
unrest, military conflicts, pandemics or other health crises and supply chain and resource issues. Further, our future capital requirements are difficult to
forecast and will depend on many factors, including:

the accuracy of the assumptions underlying our estimates for our capital needs;
«the level of sales and market acceptance of RYTELO;

the scope, progress, timing, magnitude and costs of non-clinical and clinical development, manufacturing and commercialization of imetelstat,
including potential commercialization in the EU for lower-risk MDS, if approved, or in any other jurisdictions or other indication we may pursue,
subject to clearances and approvals by the FDA and similar international regulatory authorities;

«delays or disruptions in opening sites, screening and enrolling patients or treating and following patients, in our current or any potential future
clinical trials of RYTELO;

othe costs, timing and outcomes of regulatory reviews or other regulatory actions related to RYTELO, including with respect to our MAA
submission for RYTELO in the EU for lower-risk MDS;

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

«the costs of manufacturing, developing, commercializing and marketing RYTELO, including with respect to third-party vendors and service
providers and our ability to achieve any meaningful reduction in manufacturing costs;

«the sales price for RYTELO;
the availability of coverage and adequate third-party reimbursement for RYTELO;

the extent to which we acquire or in-license other drugs and technologies, or invest in businesses, products or technologies, although we currently
have no commitments or agreements relating to any of these types of transactions, or to which we out-license RYTELO;

the extent to which we are able to enter into and conduct successful arrangements with third parties, including for the commercialization and
marketing of RYTELO in certain regions outside of the U.S., if approved for commercialization;

the extent and scope of our selling, general and administrative expenses, including expenses associated with potential future litigation;
~our level of indebtedness and associated debt service obligations;
«the costs of maintaining and operating facilities in California and New Jersey, as well as higher expenses for travel;

emacroeconomic or other global conditions that may reduce our ability to access equity or debt capital or other financing on preferable terms,
which may adversely affect future capital requirements and forecasts; and
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the costs of enabling our personnel to work remotely, including providing supplies, equipment and technology necessary for them to perform their
responsibilities.

Until we can generate a sufficient amount of revenue from sales of RYTELO to finance our cash requirements, which we may never achieve, we
expect to finance future cash needs through a combination of public or private equity offerings, debt financings, collaborations, strategic alliances,
licensing arrangements and other marketing and distribution arrangements, which may not be possible. Availability of such financing sources may be
negatively impacted by any further delays in our clinical trials, regulatory developments, or the other risks described in this section.

Additional financing through public or private debt or equity financings, including pursuant to the 2023 Sales Agreement with B. Riley Securities,
Inc., the Tranche B Loan and the Tranche C Loan under the Pharmakon Loan Agreement, which is subject to certain funding conditions, capital lease
transactions or other financing sources, may not be available on acceptable terms, or at all. We may be unable to raise equity capital, or may be forced to
do so at a stock price or on other terms that could result in substantial dilution of ownership for our stockholders. The receptivity of the public and private
debt and equity markets to proposed financings has been substantially affected by uncertainty in the general economic, market and political climate due
to the effects of macroeconomic or other global conditions, such as inflation, rising interest rates, prospects of a recession, government shutdowns, bank
failures and other disruptions to financial systems, civil or political unrest, military conflicts, pandemics or other health crises and supply chain and
resource issues, and may in the future be affected by other factors which are unpredictable and over which we have no control. These effects have
increased market volatility and could result in a significant long-term disruption of global financial markets, which could reduce or eliminate our ability to
raise additional funds through financings, and could negatively impact the terms upon which we may raise those funds. Similarly, these macroeconomic
conditions have created extreme volatility and disruption in the capital markets and is expected to have further global economic consequences. If the
equity and credit markets deteriorate, including as a result of macroeconomic or other global conditions, such as inflation, rising interest rates, prospects
of a recession, government shutdowns, bank failures and other disruptions to financial systems, civil or political unrest, military conflicts, pandemics or
other health crises and supply chain and resource issues, it may make any necessary debt or equity financing more difficult to obtain in a timely manner
or on favorable terms, more costly or more dilutive. If we are unable to effectively commercialize RYTELO, or raise additional capital or establish
alternative collaborative arrangements with third-party collaborative partners for RYTELO, the development and commercialization of RYTELO may be
further delayed, altered or abandoned, which might cause us to cease operations.

In addition, we may seek additional capital due to market conditions or strategic considerations even if we believe we have sufficient funds for our
current or future operating plans. Due to uncertainty in the general economic, market and political climate, we may determine that it is necessary or
appropriate to raise additional funds proactively to meet longer-term anticipated operating plans. To the extent that we raise additional capital through the
sale of equity or convertible debt securities, including pursuant to the 2023 Sales Agreement, your ownership interest as a stockholder may be diluted,
and the terms may include liquidation or other preferences that materially and adversely affect your rights as a stockholder. In addition, we have
borrowed, and in the future may borrow, additional capital from institutional and commercial banking sources to fund imetelstat development and our
future growth, including pursuant to the Pharmakon Loan Agreement or potentially pursuant to new arrangements with different lenders. We may borrow
funds on terms under agreements, such as the Pharmakon Loan Agreement, that include restrictive covenants, including covenants limiting or restricting
our ability to take specific actions, such as incurring additional debt, making capital expenditures or declaring dividends. Moreover, if we raise additional
funds through alliance, collaborative or licensing arrangements with third parties, we may have to relinquish valuable rights to RYTELO or our
technologies or grant licenses on terms that are not favorable to us.

Cash Flows from Operating Activities

Net cash used in operations for the nine months ended September 30, 2024 and 2023 was $174.7 million and $126.8 million, respectively. The
increase in net cash used in operations for the nine months ended September 30, 2024, compared to the same period in 2023, primarily reflects an
increase in net loss to $149.2 million, adjusted for non-cash items including stock based compensation expense related for employees and directors.

Cash Flows from Investing Activities

Net cash used in investing activities was $2.5 million for the nine months ended September 30, 2024 and $227.9 million for the nine months ended
September 30, 2023. The decrease in net cash used in investing activities for the nine months ended September 30, 2024, compared to the same period
in 2023, primarily reflects decreased purchases of marketable securities, as well as increased proceeds from maturities of marketable securities.

Cash Flows from Financing Activities

Net cash provided by financing activities for the nine months ended September 30, 2024 and 2023 was $168.2 million and $328.7 million,
respectively. Financing activities in 2024 primarily reflect an underwriting offering of 41,999,998 shares of common stock and a pre-funded warrant to
purchase 8,002,668 shares of common stock, resulting in net cash proceeds of $141.0 million completed in March 2024.
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Material Cash Requirements

Our material cash requirements in the short- and long-term consist of the following operational and manufacturing expenditures, a portion of which
contain contractual or other obligations. We plan to fund our material cash requirements with our current financial resources and may consider additional
funding through a combination of additional equity and debt financings, new collaborative arrangements, strategic alliances, or from other sources.

Contractual Obligations

We have entered into arrangements that contractually obligate us to make payments that will affect our liquidity and cash flows in future periods.
Our contractual obligations as of September 30, 2024 primarily consisted of our current and noncurrent debt obligations under the Hercules Loan
Agreement with Hercules and SVB, as described above and in Note 6 on Debt in Notes to Condensed Consolidated Financial Statements of this Report,
and obligations under non-cancellable operating leases. The aggregate amount of our future operating lease payments was reported in our 2023 Form
10-K and there have been no changes to the contractual terms of our operating leases during the nine months ended September 30, 2024. Subsequent
to September 30, 2024, we entered into the Pharmakon Loan Agreement, as described above in Note 9 on Subsequent Events to Condensed
Consolidated Financial Statements of this Report.

We have engaged third-party contract manufacturers and have re-established our own manufacturing supply chain to manufacture and supply
additional quantities of RYTELO that meet applicable regulatory standards for current and potential future clinical trials and commercial uses. Related to
those contract manufacturing agreements, we have noncancelable commercial purchase commitments for approximately $62.4 million in the aggregate
as of September 30, 2024. These purchase commitments can vary based on the commercial demand of RYTELO and are binding based on future
manufacturing needs.

In the normal course of business, we enter into agreements with CROs for clinical trials for clinical and commercial supply manufacturing and with
other vendors for non-clinical research studies, investigator-led trials and other services and products for operating purposes. We have not considered
these payments to be contractual obligations since the contracts are generally cancellable at any time by us upon less than 180 days’ prior written notice.
We also have certain in-license agreements that require us to pay milestones to such third parties upon achievement of certain development, regulatory
or commercial milestones. Amounts related to contingent milestone payments are not considered contractual obligations as they are contingent on the
successful achievement of certain development, regulatory approval and commercial milestones, which may not be achieved.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

During the three months ended September 30, 2024, there were no material changes to our quantitative and qualitative disclosures about market
risk as set forth in Part Il, Iltem 7A "Quantitative and Qualitative Disclosures About Market Risk" of our 2023 Form 10-K,

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Chief Executive Officer and our Chief Financial Officer, evaluated our disclosure controls and
procedures as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act, prior to the filing of this Report. Based on that evaluation, our Chief
Executive Officer and our Chief Financial Officer have concluded that, as of the end of the period covered by this Report, our disclosure controls and
procedures were effective at the reasonable assurance level.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control over financial reporting during the quarter to which this report relates that have materially affected,
or are reasonably likely to materially affect, our internal control over financial reporting.

Limitations on Effectiveness of Controls and Procedures

In designing and evaluating disclosure controls and procedures, our management recognizes that any system of controls, however well designed
and operated, can provide only reasonable assurance, and not absolute assurance, that the desired control objectives of the system are met. In addition,
the design of any control system is based in part upon certain assumptions about the likelihood of future events. Because of these and other inherent
limitations of control systems, there can be no assurance that any design will succeed in achieving its stated goals in all future circumstances.
Accordingly, our disclosure controls and procedures are designed to provide reasonable, not absolute, assurance that the objectives of our disclosure
control system are met and, as set forth above, our Chief Executive Officer and our Chief Financial Officer have concluded, based on their evaluation as
of the end of the period covered by this Report, that our disclosure controls and procedures were effective to provide reasonable assurance that the
objectives of our disclosure control system were met.
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PART Il. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

See Note 7 on Contingencies and Uncertainties in Notes to Condensed Consolidated Financial Statements of this Report for information on legal
proceedings.

ITEM 1A. RISK FACTORS
Risk Factor Summary

Below is a summary of material factors that make an investment in our common stock speculative or risky. Importantly, this summary does not
address all of the risks and uncertainties that we face. You should understand that it is not possible to predict or identify all such factors. Consequently,
you should not consider this summary to be a complete discussion of all potential risks or uncertainties that may substantially impact our business.
Additional discussion of the risks and uncertainties summarized in this risk factor summary, as well as other risks and uncertainties that we face, are
described under the heading “Risk Factors” below, and this summary is qualified in its entirety by that discussion. Moreover, we operate in a competitive
and rapidly changing environment. New factors emerge from time to time and it is not possible to predict the impact of all of these factors on our
business, financial condition or results of operations. You should consider carefully the risks and uncertainties described under the heading “Risk
Factors” below.

Risks Related to the Commercialization of RYTELO™ (Imetelstat)

*Our near-term prospects are wholly dependent on RYTELO. We have limited experience with the commercialization of RYTELO, and if we are
unable to successfully commercialize RYTELO in the U.S. for lower-risk MDS, or to expand its indication of use, our ability to generate meaningful
revenue or achieve profitability will be materially and adversely affected.

*We have limited experience as a commercial company and our sales, marketing, and distribution of RYTELO may be unsuccessful or less
successful than anticipated.

«If we are unable to continue to execute on our sales, marketing and distribution plans to commercialize RYTELO, we may be unable to generate
meaningful product revenue.

«If we do not obtain acceptable prices or adequate reimbursement for RYTELO, the use of RYTELO could be severely limited.

*To be commercially successful, RYTELO must be accepted by the healthcare community, which can be slow to adopt or unreceptive to new
technologies and products.

«If the market opportunities for RYTELO are smaller than we believe, our revenue may be adversely affected and our business may suffer.

*We rely on a select network of third party distributors, specialty pharmacies and other vendors to distribute RYTELO, and any failure by such
distributors, specialty pharmacies and vendors could adversely affect our revenues, financial condition, or results of operations.

*We are seeking regulatory approval to commercialize RYTELO in the EU, and any such approval, if received, will be subject to pricing, drug
marketing and reimbursement regulations in the EU, which may materially affect our ability to commercialize and receive reimbursement coverage
for RYTELO in the EU.

Risks Related to Regulatory Approval of RYTELO

*We may be unable to maintain regulatory approval from the FDA for RYTELO in the U.S. for lower-risk MDS, which would severely and adversely
affect our business and business prospects, and might cause us to cease operations.

*Our regulatory approval for RYTELO in the U.S. for lower-risk MDS is subject to certain post-marketing requirements and commitments, and we
may be subject to penalties or product withdrawal if we fail to comply with such regulatory requirements or commitments, or if we experience
unanticipated problems with RYTELO.

*We may be unable to obtain regulatory approval to commercialize RYTELO in any other jurisdictions or for any new indications, or may
experience significant delays in doing so, any of which could severely and adversely affect our business and business prospects, and might cause
us to cease operations._

+Although orphan drug designation has been granted to RYTELO for the treatment of MDS and MF in the U.S. and in the EU, these designations
may not be maintained, which would eliminate the benefits associated with orphan drug
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designation, including market exclusivity, which could limit the period of exclusivity we are able to maintain for the commercialization of RYTELO,
and would likely harm our business and business prospects.

Risks Related to Compliance with Healthcare Laws

*The FDA, the Department Of Justice, or DOJ, and other regulatory authorities actively enforce regulations related to the promotion and
advertisement of pharmaceutical products, and if we were found to have violated the Food, Drug and Cosmetic Act, we could be subject to
significant penalties, including civil, criminal and administrative penalties.

«If our business activities become subject to challenge under supranational, national, federal, state or international healthcare laws, including fraud
and abuse, transparency, and health information privacy and security laws, we could face substantial penalties and our business, results of
operations, financial condition and prospects could be adversely affected.

*The adoption of health policy changes and healthcare reform both in the U.S. and outside the U.S. may adversely affect our business and
financial results.
Risks Related to the Further Development of RYTELO (Imetelstat)

*We cannot be certain that we will be able to continue to develop RYTELO (imetelstat) or advance it in clinical trials, or that we will be able to
receive regulatory approval for RYTELO in any other indications in the U.S., the EU or any other region, on a timely basis or at all.

*RYTELO (imetelstat) may cause, or have attributed to it, undesirable or unintended side effects or other adverse events that could halt or limit its
commercialization, delay or prevent its regulatory approval in any other jurisdiction or indication, or cause us to delay or terminate our clinical
trials.

*Results and data we disclosed from prior non-clinical studies and clinical trials may not predict success in later clinical trials, and we cannot
assure you that any ongoing or future clinical trials of imetelstat, including IMpactMF, will lead to similar results and data that could potentially
enable us to obtain any further regulatory approvals.

*We rely on third parties to conduct our current and potential future clinical trials of imetelstat. If these third parties do not successfully carry out
their contractual duties or meet expected deadlines, we may be unable to continue the development of imetelstat.

*We do not control the conduct of current or any potential future investigator-led clinical trials, and data from such trials could show marginal
efficacy and/or clinically relevant safety concerns related to imetelstat resulting in an unfavorable benefit-risk assessment that could materially and
adversely impact our ongoing clinical trials, or our imetelstat development program as a whole.

Risks Related to Manufacturing RYTELO

Failure by us to maintain a manufacturing supply chain to appropriately and adequately supply RYTELO for commercial and future clinical uses
would adversely affect our ability to commercialize RYTELO and result in a further delay in or cessation of clinical trials, and our business and
business prospects could be severely harmed.

«If third parties that manufacture RYTELO fail to perform as needed, the commercial and clinical supply of RYTELO will be limited, and we may be
unable to successfully commercialize RYTELO or conduct or complete current or potential future clinical trials.

Risks Related to Our Operating Results, Financial Position and Need for Additional Capital

*We have a history of net losses. We expect to continue to incur net losses in the near term and may not achieve consistent future profitability for
some time, if ever.

*Our operating results are unpredictable and may fluctuate. If our operating results are below the expectations of securities analysts or investors,
the trading price of our common stock could decline.

+Our failure to obtain additional capital when needed would force us to further delay, reduce or eliminate the further development of imetelstat, or
to halt the commercialization of RYTELO, any of which would severely and adversely affect our financial results, business and business prospects,
and might cause us to cease operations.

Risks Related to Our Indebtedness and Liabilities

*Our level of indebtedness and debt service obligations could adversely affect our financial condition, and may make it more difficult for us to fund
our operations.

Risks Related to Protecting Our Intellectual Property
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«If we are unable to obtain and maintain sufficient intellectual property protection for RYTELO, our competitors could develop and commercialize
products similar or identical to RYTELO, and our ability to successfully commercialize RYTELO may be adversely affected.

*Obtaining and maintaining our patent rights depends on compliance with various procedural, document submission, fee payment and other
requirements imposed by governmental patent agencies, and our patent protection could be reduced or eliminated for noncompliance with these
requirements.

«Patent terms may be inadequate to protect our competitive position on RYTELO for an adequate amount of time.
*The validity, scope and enforceability of any patents listed in the Orange Book that cover RYTELO or its methods of use can be challenged by
third parties and may not protect us from generic or innovator competition.

Risks Related to Information Technology Systems, Data Security and Data Privacy

«If our information technology systems or data, or those of third parties upon which we rely, are or were compromised, we could experience
adverse consequences resulting from such compromise, including regulatory investigations or actions; litigation; fines and penalties; a disruption of
our business operations, including our clinical trials; reputational harm; loss of revenue and profits; and other adverse consequences.

Risks Related to Our Common Stock and Financial Reporting

*Historically, our stock price has been extremely volatile, and your investment may suffer a decline in value.
RISK FACTORS

Our business faces significant risks and uncertainties, and those described below may not be the only risks and uncertainties we face. You should
carefully consider the following risk factors, together with the information contained herein and in our Annual Report on Form 10-K for the year ended
December 31, 2023, filed with the Securities and Exchange Commission, or SEC, on February 28, 2024, including our consolidated financial statements
and the related notes, and our other filings with the SEC, before deciding whether to invest in our common stock. Additional risks and uncertainties not
presently known to us or that we currently believe are immaterial may also significantly impair our business, financial condition or results of operations. If
any of these risks or uncertainties occur, our business, financial condition or results of operations could suffer, the market price of our common stock
could decline and you could lose all or part of your investment in our common stock.

RISKS RELATED TO THE COMMERCIALIZATION OF RYTELO

Our near-term prospects are wholly dependent on RYTELO. We have limited experience with the commercialization of RYTELO, and if we are
unable to successfully commercialize RYTELO in the U.S. for lower-risk MDS, or to expand its indication of use, our ability to generate
meaningful revenue or achieve profitability will be materially and adversely affected.

In June 2024, we received FDA approval to commercialize RYTELO in the U.S. for certain patients with lower-risk MDS, and we initiated a
commercial launch of RYTELO in the U.S. in that indication. RYTELO is our only product approved for marketing by the FDA, and our ability to generate
revenue from product sales and achieve profitability is wholly dependent on our ability to successfully commercialize RYTELO in the U.S. for lower-risk
MDS or to expand its indications of use. We may not be able to successfully commercialize RYTELO for a number of reasons, including:

*we may not be able to establish or demonstrate in the medical community the safety and efficacy of RYTELO and its potential advantages over
and side effects compared to existing treatments;

ephysicians may be reluctant to prescribe RYTELO until longer-term efficacy and safety data exists;
eour limited historical experience in marketing, selling and distributing RYTELO;

sreimbursement and coverage policies of government and private payers such as Medicare, Medicaid, insurance companies, health maintenance
organizations and other plan administrators;

«the relative price of RYTELO as compared to alternative treatment options;

«the relatively low incidence and prevalence of patients in RYTELO's approved indication, including the reliability of our market and sales
estimates;
«future competitive or other market factors may adversely affect the commercial potential of RYTELO;

*we may not be able to obtain and maintain regulatory approvals for RYTELO in any other jurisdictions or for any other indications, including in the
EU for lower-risk MDS or in any other jurisdiction for relapsed/refractory MF;
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echanged or increased regulatory restrictions;

echanges to the label for RYTELO that further restrict how we market and sell RYTELO, including adverse events observed in ongoing and future
studies of imetelstat such as our Phase 3 IMpactMF clinical trial;
the capabilities of third party manufacturers may adversely affect the success of our commercialization of RYTELO;

*we may need additional financial or other resources to successfully commercialize RYTELO; and

*we may not be able to maintain adequate commercial supplies of RYTELO to meet demand or at an acceptable cost or at all.

Moreover, successful commercialization of RYTELO may not generate sufficient revenue from product sales, and we may not become profitable
in the near term, or at all. In any event, if we are unable to successfully commercialize RYTELO in the U.S. for lower-risk MDS, or to expand its
indications of use, our ability to generate meaningful revenue from product sales and achieve profitability will be materially and adversely affected, which
in turn would severely and adversely affect our financial results, business and business prospects, and might cause us to cease operations.

We have limited experience as a commercial company and our sales, marketing, and distribution of RYTELO may be unsuccessful or less
successful than anticipated.

As a company, we have limited prior experience in selling and marketing or commercializing an approved drug product in the U.S., and we have
no experience marketing or commercializing an approved drug outside of the U.S. The success of our commercialization efforts is subject to, among
other things, managing our internal sales, marketing, and distribution capabilities and our ability to navigate the significant expenses and risks involved
with the management of such capabilities. For example, our commercial launch of RYTELO in the U.S. may not continue as planned or anticipated, which
may require us to, among others, adjust or amend our commercialization plan and incur significant expenses. Further, given our limited historical
experience commercializing drug products, we do not have a track record of successfully executing a commercial launch. If we are unsuccessful in
accomplishing our objectives or if our commercialization efforts do not continue as planned, we may not be able to successfully commercialize RYTELO
in lower-risk MDS, we may require significant additional capital and financial resources, we may not become profitable, and we may not be able to
compete against more established companies in our industry, any of which would severely and adversely affect our financial results, business and
business prospects, and might cause us to cease operations.

If we are unable to continue to execute on our sales, marketing and distribution plans to commercialize RYTELO, we may be unable to
generate meaningful product revenue.

To successfully commercialize RYTELO in the U.S., we need to continue to execute on our sales, marketing and distribution plans. The ongoing
execution of our sales, marketing and distribution plans is, and will continue to be, expensive and time-consuming and we cannot be certain that we will
be able to continue to execute on these plans successfully. In addition, we compete with many companies that currently have extensive, experienced and
well-funded sales, distribution and marketing operations to recruit, hire, train and retain marketing and sales personnel. If we are unable to recruit as
needed, and to retain and effectively train marketing and sales personnel and equip them with compliant and effective materials, our efforts to
successfully commercialize RYTELO could be adversely affected.

We currently have no marketing or sales organization outside of the U.S. We do not yet have any products approved for sale outside of the U.S,
and we, as a company, have no experience selling and marketing approved drugs outside of the U.S. To successfully commercialize any approved drugs
outside of the U.S, we will need to develop these capabilities, either on our own or with others. Doing so will be expensive, difficult and time-consuming. If
we receive regulatory approval to commercialize RYTELO in any other regions, such as the EU, we may seek strategic partnerships, collaborations,
alliances or licensing arrangements, at an appropriate time, to assist us in the potential development and commercialization of RYTELO, or we may seek
to self-commercialize and need to establish business operations in such regions. We may be unsuccessful in our efforts to recruit, hire, train and retain
personnel to support such business operations; or we may be unable to enter into and conduct successful strategic partnerships, collaborations, alliances
or licensing arrangements with third parties to commercialize RYTELO in such regions, should we seek to do so. Any failure or delay in the development
of our internal sales, marketing and distribution capabilities would adversely impact the commercialization of RYTELO outside the U.S.. Further, given
our lack of prior experience in marketing and selling our product, our initial estimate of the size of the required sales force may be materially more or less
than the size of the sales force actually required to effectively commercialize our product. As such, we may be required to hire substantially more sales
representatives and medical support liaisons to adequately support the commercialization of RYTELO, if approved, or we may incur excess costs as a
result of hiring more sales representatives than necessary. With respect to certain geographical markets, we may enter into arrangements with other
entities to utilize their local marketing and distribution capabilities, but we may be unable to enter into such arrangements on favorable terms, if at all. If
our potential future partners do not commit sufficient resources to commercialize our future products, if any, and we are unable to develop the necessary
marketing capabilities on our own, we will be unable to generate sufficient product revenue to sustain our business. If we are unable to establish sales
and marketing capabilities for RYTELO, whether on our own or through collaborations, our results of operations will be negatively impacted. Any of the
foregoing would negatively impact our business and business prospects, severely and adversely affect our financial results, and might cause us to cease
operations.
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If we do not obtain acceptable prices or adequate reimbursement for RYTELO, the use of RYTELO could be severely limited.

Our ability to successfully commercialize RYTELO will depend significantly on obtaining acceptable prices and the availability of coverage and
adequate reimbursement to patients from third-party payors. Government payors, such as the Medicare and Medicaid programs, and other third-party
payors, such as private health insurers and health maintenance organizations, determine which medications they will cover and the reimbursement
levels. Although we have received a permanent and product-specific J-code (J0870) for RYTELO which will become effective on January 1, 2025, the
resulting reimbursement payment rates may not be adequate or may require significant restrictions on use or increased co-payments from commercially
insured patients that patients may find unacceptably high. Patients are unlikely to use RYTELO unless coverage is provided, and reimbursement is
adequate to cover all or a significant portion of its cost. Therefore, coverage and adequate reimbursement will be critical to market acceptance of
RYTELO.

Further, the status of reimbursement codes for RYTELO could also affect reimbursement. J-Codes are reimbursement codes maintained by the
Centers for Medicare and Medicaid Services, or CMS, that are a component of the Healthcare Common Procedure Coding System and are typically used
to report drugs that ordinarily cannot be self-administered. On October 3, 2024, CMS assigned a permanent and product specific J-code (J0870) for
RYTELO, which will become effective on January 1, 2025. For the remainder of 2024, and until CMS systems are updated, physicians will continue to
use the non-specific miscellaneous J-Code to bill third-party payors for RYTELO. Because miscellaneous J-Codes may be used for a wide variety of
products, health plans may have more difficulty determining the actual product used and billed for the patient. These claims increase the provider
administrative burden and must often be submitted with additional information and manually processed, which can delay claims processing times as well
as increase the likelihood for claim denials and claim errors.

In addition, government authorities and other third-party payors in the U.S. and other jurisdictions are developing increasingly sophisticated
methods of controlling healthcare costs, such as by limiting coverage and the amount of reimbursement for particular medications. Increasingly, third-
party payors are requiring that drug companies provide them with predetermined discounts from list prices as a condition of coverage, are using
restrictive formularies and preferred drug lists to leverage greater discounts in competitive classes, and are challenging the prices charged for medical
products. The Inflation Reduction Act of 2022, or the Inflation Reduction Act, includes several provisions to lower prescription drug costs for people with
Medicare and reduce drug spending by the federal government, which may ultimately have a negative effect on the pricing for RYTELO. However, the
Medicare drug pricing negotiation program provisions of the law are currently subject to legal challenges. Further, no uniform policy requirement for
coverage and reimbursement for drug products exists among third-party payors in the U.S. As a result, the coverage determination process is often a
time-consuming and costly process that will require us to provide scientific and clinical support for the use of RYTELO to each payor separately, with no
assurance that coverage and adequate reimbursement will be applied consistently or obtained in the first instance.

We cannot be sure that coverage and reimbursement will be available for RYTELO, and, if reimbursement is available, what the level of
reimbursement will be. Although we have received a permanent and product-specific J-code (J0870) for RYTELO which will become effective on
January 1, 2025, there may also be significant delays in obtaining coverage and reimbursement for newly approved drugs, and coverage may be more
limited than the purposes for which the drug is approved by the FDA or similar international regulatory authorities. Coverage and reimbursement may
impact the demand for, or the price of RYTELO. If coverage and reimbursement are not available or reimbursement is available only to limited levels, we
may not be able to successfully commercialize RYTELO, which would negatively impact our business and business prospects.

To be commercially successful, RYTELO must be accepted by the healthcare community, which can be slow to adopt or unreceptive to new
technologies and products.

RYTELO may not achieve market acceptance in the U.S. for lower-risk MDS or any other indication that might be approved in the future, or
achieve the potential U.S. or international revenue we believe may be possible if approved outside the U.S., since hospitals, physicians, patients or the
medical community in general may decide not to accept and utilize RYTELO. RYTELO competes with a number of conventional and widely accepted
drugs and therapies manufactured and marketed by major pharmaceutical companies. The degree of market acceptance of RYTELO depends on a
number of factors, including:

«the clinical indications for which RYTELO is or may in the future be approved;
the establishment and demonstration to the medical community of the clinical efficacy and safety of RYTELO;

the ability to demonstrate that RYTELO is superior to alternatives on the market at the time, including with respect to efficacy, safety, cost or route
of administration;

the willingness of medical professionals to prescribe, and patients to use, RYTELO, or to continue to use RYTELO;
«the publication of unfavorable safety or efficacy data concerning RYTELO by third parties or us;

erestrictions on use of RYTELO alone or in combination with other products;
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«the label and promotional claims allowed by the FDA for RYTELO, as well as any such claims allowed by similar international regulatory
authorities for RYTELO, if any, including usage for only certain indications and any limitations or warnings about the prevalence or severity of any
side effects;

«the timing of market introduction of RYTELO as well as competitive products, including sequencing of available products;
the effectiveness of sales, marketing and distribution support for RYTELO;

«the ability of the third party distributors and specialty pharmacies we contract with to process prescriptions and dispense RYTELO and the
processes required to place orders with such distributors and specialty pharmacies;

the extent to which RYTELO is approved for inclusion on formularies in hospitals and managed care organizations;
«the pricing of RYTELO, both in absolute terms and relative to alternative treatments;
«the availability of coverage and adequate reimbursement by government and third-party payors; and

the willingness of patients to pay out-of-pocket in the absence of coverage by third-party payors, including governmental authorities.

We may be unable to demonstrate any therapeutic or economic advantage for RYTELO compared to established or standard-of-care therapies, or
newly developed therapies, for myeloid hematologic malignancies. Third-party payors may decide that any potential benefit that RYTELO may provide to
clinical outcomes in myeloid hematologic malignancies is not adequate to justify the potential adverse effects or the costs of treatment with RYTELO. If
the healthcare community does not accept RYTELO for any of the foregoing reasons, or for any other reasons, our ability to commercialize RYTELO in
the U.S. for lower-risk MDS may be negatively impacted or precluded altogether, which would seriously and adversely affect our business and business
prospects.

If the market opportunities for RYTELO are smaller than we believe, our revenue may be adversely affected, and our business may suffer.

We are commercializing RYTELO in lower-risk MDS, and the addressable patient population in lower-risk MDS is based on our estimates. These
estimates, which have been derived from a variety of sources, including scientific literature, surveys of clinics, patient foundations and market research,
may prove to be incorrect. Further, new information from us or others may change the estimated incidence or prevalence of patients with lower-risk MDS
in the U.S. Additionally, the potentially addressable patient population for RYTELO may not ultimately be amenable to treatment with RYTELO, or we
may be unable to successfully identify patients and achieve a significant market share in RYTELQO'’s approved indication, or initial sales of RYTELO may
deplete the prevalence pool of patients in the RYTELO’s approved indication more quickly than expected, which would have a negative impact on sales
of RYTELO in the future. Our commercialization of RYTELO in the U.S. is limited to lower-risk MDS, and any future potential commercialization will be
limited to the therapeutic indications examined in our clinical trials and as determined by the FDA and similar international regulatory authorities, which
would not permit us to market RYTELO for any other indications not expressly approved by those regulatory authorities. Future regulatory approvals for
RYTELO, if any, could be conditioned upon label restrictions that materially limit the addressable patient population.

Our market opportunity may also be limited by the pricing, reimbursement and access we are able to achieve for RYTELO, the quality and
expiration of our intellectual property rights and regulatory exclusivity, duration of RYTELO treatment in lower-risk MDS and future competitor treatments
that enter the market. If any of our estimates prove to be inaccurate, the market opportunities for RYTELO that we or any potential future collaborative
partners develop could be significantly diminished, which would have a material adverse impact on our business and business prospects, and would
adversely affect our ability to achieve profitability.

We rely on a select network of third party distributors, specialty pharmacies and other vendors to distribute RYTELO in the U.S., and any
failure by such distributors, specialty pharmacies and vendors could adversely affect our revenues, financial condition, or results of
operations.

We rely on a select network of third party distributors, specialty pharmacies and other vendors to distribute RYTELO, and the financial failure of
any of these parties could adversely affect our revenues, financial condition or results of operations. We rely on such distributors and specialty
pharmacies to effectively distribute RYTELO in a timely manner, provide certain patient support services, manage prescription intake, collect accurate
patient and inventory data and collect payments from payors. While we have entered into agreements with each of these parties, they may not perform as
agreed, our strategic priorities may change or they may terminate their agreements with us. Further, an inability by our distributors or specialty
pharmacies to meet our patients’ needs may lead to reputational harm or patient loss. In the event that such network fails to properly meet our or our
patients’ needs, we may need to partner with other distributors, specialty pharmacies or vendors to replace or supplement our current network and there
is no guarantee that we will be able to do so on commercially reasonable terms or at all.
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We are seeking regulatory approval to commercialize RYTELO in the EU, and any such approval, if received, will be subject to pricing, drug
marketing, post-market and reimbursement regulations in the EU, which may materially affect our ability to commercialize and receive
reimbursement coverage for RYTELO in the EU.

We are seeking approval to market RYTELO in the EU for lower-risk MDS. Even if we obtain approval for RYTELO in the EU, the competent
regulatory authorities may still impose significant restrictions on the indicated uses or marketing of our product or impose ongoing requirements for
potentially costly post-approval studies, post-market surveillance or patient or drug restrictions. We will also be subject to rules and regulations in the EU
applicable to the manufacturing, marketing, promotion and sale of medicinal products. If we or a regulatory authority discovers previously unknown
problems with RYTELO, such as adverse events of unanticipated severity or frequency, or problems with a facility where RYTELO is manufactured, a
regulatory authority may impose restrictions relative to RYTELO or the manufacturing facility, including requiring recall or withdrawal of RYTELO from the
market or suspension of manufacturing. Moreover, product labeling, advertising and promotion for RYTELO will be subject to regulatory requirements and
continuing regulatory review.

Failure to comply with EU and EU Member State laws that apply to the conduct of clinical trials, manufacturing approval, marketing authorization
of medicinal products and marketing of such products, both before and after grant of the marketing authorization, 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 marketing authorization, product withdrawals and recalls, product seizures, suspension, withdrawal or variation of the marketing
authorization, total or partial suspension of production, distribution, manufacturing or clinical trials, operating restrictions, injunctions, suspension of
licenses, fines and criminal penalties.

In addition, the pricing of RYTELO will be subject to governmental control and other market regulations which could put pressure on the pricing
and usage of RYTELO. In the EU, pricing negotiations with governmental authorities can take considerable time after obtaining marketing approval of a
product candidate. In addition, if approved, market acceptance and sales of RYTELO will depend significantly on the availability of adequate coverage
and reimbursement from third-party payors for RYTELO and may be affected by existing and future healthcare reform measures.

The requirements governing drug pricing and reimbursement vary widely from country to country. For example, the EU provides options for its
member states to restrict the range of medicinal products for which their national health insurance systems provide reimbursement and to control the
prices of medicinal products for human use. Reference pricing used by various EU Member States and parallel distribution, or arbitrage between low-
priced and high-priced EU Member States, can further reduce prices. An EU Member State 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. If RYTELO is
approved for commercialization in the EU, in some countries, we may be required to conduct a clinical study or other studies that compare the cost-
effectiveness of RYTELO to other available therapies in order to obtain or maintain reimbursement or pricing approval. There can be no assurance that
any country that has price controls or reimbursement limitations for biopharmaceutical products will allow favorable reimbursement and pricing
arrangements for RYTELO, if it is approved for marketing in the EU. Historically, products launched in the EU do not follow price structures of the U.S.
and generally prices tend to be significantly lower. Publication of discounts by third-party payors or authorities may lead to further pressure on the prices
or reimbursement levels within the country of publication and other countries. If pricing is set at unsatisfactory levels or if reimbursement of RYTELO is
unavailable or limited in scope or amount, our revenues from sales and the potential profitability of RYTELO in those countries would be negatively
affected.

Much like the federal Anti-Kickback Statute prohibition in the U.S., the provision of benefits or advantages to physicians and other healthcare
professionals to induce or encourage the prescription, recommendation, endorsement, purchase, supply, order or use of medicinal products is also
prohibited in the EU. Interactions between pharmaceutical companies and health care professionals are governed by strict laws, such as national anti-
bribery laws of European countries, national sunshine rules, regulations, industry self-regulation codes of conduct and physicians’ codes of professional
conduct. Failure to comply with these requirements could result in reputational risk, public reprimands, administrative penalties, fines or
imprisonment.Infringement of related laws could result in substantial fines and imprisonment.

Payments made to physicians and other healthcare professionals in certain EU Member States must be publicly disclosed. Moreover, agreements
with physicians may require prior notification or approval by the physician’s or healthcare professional’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.

If our competitors have existing products or develop new products, product candidates or technologies that are superior to or more cost-
effective than RYTELO, this could significantly impact the commercial viability and further development of RYTELO, which would severely and
adversely affect our financial results, business and business prospects.

The pharmaceutical and biotechnology industries are characterized by intense and dynamic competition with rapidly advancing technologies and a
strong emphasis on proprietary products. While we believe our proprietary oligonucleotide chemistry; experience with the biological mechanisms related
to telomeres and telomerase; clinical data to date; and knowledge and expertise around the
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development of potential treatments for myeloid hematologic malignancies provide us with competitive advantages, we face competition from many
different sources, including major pharmaceutical, specialty pharmaceutical and biotechnology companies, academic institutions, governmental agencies,
and public and private research institutions. RYTELO will compete with other products and therapies that currently exist, are being developed or will in
the future be developed, some of which we may not currently be aware of. For a description of the competition that RYTELO may face in our lead
indications of lower-risk MDS and relapsed/refractory MF, see ltem 1, “Business - Competition” in our 2023 Form 10-K.

Many of our competitors, either alone or with their strategic partners, could have substantially greater financial, technical and human resources
than we do and significantly greater experience in obtaining FDA and other regulatory approvals of treatments and commercializing those treatments.

Competitors may have or develop more commercially desirable or affordable products than RYTELO, or achieve earlier or longer patent and
regulatory exclusivity protection or product commercialization than we may be able to achieve with RYTELO. Some of these products may have an
entirely different approach or means of accomplishing therapeutic effects similar or superior to those that may be demonstrated by RYTELO. Competitors
may have or develop products that are safer, more effective, or less costly than RYTELO, or more convenient to administer to patients. In addition,
competitors may price their products below our price for RYTELO, may receive better third-party payor coverage and/or reimbursement, or may be more
cost-effective than RYTELO. Such competitive products or activities by competitors may limit the commercial potential of RYTELO, which may cause us
to cease commercialization and any further development of RYTELO, which would severely and adversely affect our financial results, business and
business prospects, and might cause us to cease operations.

RISKS RELATED TO REGULATORY APPROVAL OF RYTELO

We may be unable to maintain regulatory approval from the FDA for RYTELO in the U.S. for lower-risk MDS, which would severely and
adversely affect our business and business prospects, and might cause us to cease operations.

In June 2024, we received regulatory approval from the FDA to commercialize RYTELO in the U.S. in lower-risk MDS. Federal, state and local
governments in the U.S. have significant regulations in place that may limit or prevent us from successfully commercializing RYTELO in the U.S. for
lower-risk MDS. We do not currently have regulatory approval for RYTELO in any other jurisdiction or for any other indication, and governments in other
jurisdictions have significant regulations that may limit or prevent us from successfully commercializing RYTELO in other jurisdictions. _Failure to
maintain regulatory approval for RYTELO from the FDA in the U.S. for lower-risk MDS, or delays in obtaining, failure to obtain, or limitations in the scope
of such approvals in any other jurisdictions or for any other indications, could:

eresult in a withdrawal of RYTELO from the market or could otherwise delay, limit or preclude any revenue we may receive from the
commercialization of RYTELO in the U.S. for lower-risk MDS;

esignificantly harm the commercial potential of RYTELO;
simpede, halt or increase the costs of our activities and plans for clinical development;
«diminish any competitive advantages that may have been available to us; or

delay or preclude any revenue we may receive from the future commercialization of RYTELO in any other jurisdictions or for any other
indications, if any.

In addition, approved products and their manufacturers are subject to continual review, and discovery of previously unknown problems with a
product or its manufacturer may result in restrictions on the product or manufacturer, including import restrictions, seizure and withdrawal of the product
from the market. Commercialization and sales of RYTELO are subject to government regulations related to numerous matters, including the processes
of:

emanufacturing;
eadvertising and promoting;
+selling and marketing;
emedical information;
elabeling; and

edistribution.

If, and to the extent that, we are unable to comply with these regulations, our ability to earn revenue from the commercialization of RYTELO will
be materially and adversely impacted.
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Further, if RYTELO causes serious or unexpected side effects, or if other safety risks are observed as a result of our commercialization efforts for
RYTELO in the U.S. in lower-risk MDS or in current or potential future clinical trials, a number of potential significant negative consequences could result,
including:

«the FDA may withdraw its approval of RYTELO;

*we may be required to recall RYTELO, seek to change the way it is administered, conduct additional clinical trials or change the labeling of the
product;

«the FDA may require revisions to the labeling of RYTELO, including limitations on approved uses or the addition of further warnings,
contraindications or other safety information, or may impose restrictions on distribution in the form of REMS;

*we may experience manufacturing delays and supply disruptions if regulatory inspectors identify regulatory noncompliance by third-party
manufacturers requiring remediation;

*RYTELO may be rendered less competitive and sales, if any, may decrease;
~our reputation may suffer generally both among clinicians and patients;
*we may be exposed to potential lawsuits and associated legal expenses, including costs of resolving claims;

«the FDA or similar international regulatory authorities may refuse to approve pending applications, such as our MAA in the EU, or supplements to
approved applications filed by us, or may suspend or revoke license approvals; or

*we may be required to change or stop ongoing clinical trials of RYTELO (imetelstat), which would negatively impact the development of RYTELO
(imetelstat) for other potential indications.

Any of these events could prevent us from achieving or maintaining market acceptance for RYTELO, could substantially increase the costs and
expenses of commercializing RYTELO, or could limit its commercial potential, which in turn could delay or prevent us from generating any meaningful
revenues from the sale of the RYTELO. If RYTELO is approved outside the U.S., we will be subject to similar requirements, considerations and risks in
other regions.

Our regulatory approval for RYTELO in the U.S. for lower-risk MDS is subject to post-marketing requirements and commitments, and we may
be subject to penalties or product withdrawal if we fail to comply with these regulatory requirements and commitments or if we experience
unanticipated problems with RYTELO.

Our regulatory approval for RYTELO in lower-risk MDS is subject to clinical, non-clinical and manufacturing post-marketing requirements and
commitments, including the requirement of continuing to assess long-term safety of RYTELO (imetelstat) in the IMerge trial and a clinical trial to evaluate
alternative dosing regimens in lower-risk MDS, with timelines for completion and reporting established by the FDA. In addition, RYTELO and the
manufacturing processes and facilities, post-approval clinical data, labeling, advertising and promotional activities related to RYTELO will be subject to
continual requirements of, and review by, the FDA and comparable regulatory authorities. These requirements include submissions of safety and other
post-marketing information and reports, registration requirements, current Good Manufacturing Practice, or cGMP, requirements relating to quality
control, quality assurance and corresponding maintenance of records and documents, and requirements regarding promotional interactions with
healthcare professionals.

Failure to comply with these post-marketing requirements and commitments or any other regulatory requirements, or later discovery of previously
unknown problems with RYTELO, or our manufacturers, or manufacturing processes for RYTELO, may result in actions such as:

erestrictions on RYTELO manufacturing, distribution or use;

erestrictions on labeling or marketing;

additional post-marketing requirements or commitments; warning letters, withdrawal of RYTELO from the market;
eproduct recalls;

esuspension or termination of ongoing clinical trials of imetelstat in other indications;

esignificant civil, criminal and administrative penalties, including fines, restitutions or disgorgement of profits or revenues;
erefusal to permit the import or export of RYTELO;

eproduct seizure or detentions; injunctions or the imposition of civil or criminal penalties; and

~adverse publicity.
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Any government investigation of alleged violations of law could require us to expend significant time and resources in response and could
generate negative publicity. In addition, the FDA's regulations, policies or guidance may change and new or additional statutes or government regulations
may be enacted that could prevent or delay regulatory approval of our product candidates or further restrict or regulate post-approval activities. We also
cannot predict the likelihood, nature, or extent of adverse government regulation that may arise from pending or future legislation or administrative action,
either in the United States or abroad.

If we are unable to fulfill the post-marketing requirements and commitments established by the FDA for RYTELO in lower-risk MDS, or that may
be applied to the approval and commercialization of RYTELO by any regulatory authority, or are unable to adapt to changes in existing regulatory
requirements or adoption of new regulatory requirements or policies, there may be a negative impact to our business and continued regulatory approval of
RYTELO. Under such circumstances, we or our respective service providers may be subject to the actions listed above, including losing marketing
approval for RYTELO, which would severely and adversely affect our business and business prospects, and might cause us to cease operations. If
RYTELO is approved outside the U.S., we will be subject to similar requirements, considerations and risks in other regions.

We may be unable to obtain regulatory approval to commercialize RYTELO in any other jurisdictions or for any new indications, or may
experience significant delays in doing so, any of which could severely and adversely affect our business and business prospects, and might
cause us to cease operations.

We may never receive regulatory approval for RYTELO in any other jurisdictions or for any new indications. It can take many years to obtain
approval, if approval is obtained at all. Of the large number of drugs in development, only a small percentage complete the development and regulatory
approval process and are successfully commercialized. In addition, the lengthy review process and the unpredictability of future or ongoing clinical trials
may result in a delay in obtaining, or our failure to obtain, regulatory approval for RYTELO in lower-risk MDS in any jurisdiction other than the U.S., and
for relapsed/refractory MF or for any other indications, which could significantly harm our business and business prospects, and might cause us to cease
operations.

Securing marketing approval requires the submission of extensive non-clinical and clinical data and supporting information to regulatory
authorities for each therapeutic indication to establish to the satisfaction of such regulatory authorities the product candidate’s safety and efficacy, as well
as information about the product manufacturing process and any inspections of manufacturing facilities conducted by regulatory authorities through the
filing of an NDA in the U.S. and an MAA in the EU. Although RYTELO is approved in the U.S. in lower-risk MDS and the EMA has validated our MAA for
RYTELO for lower-risk MDS, there can be no assurance that we will receive regulatory approval from the European Commission for the
commercialization of RYTELO for lower-risk MDS in the EU in a timely manner, or at all. Further, because non-clinical and clinical data are often
susceptible to varying interpretations and analyses, the EMA may disagree with our interpretation of the data and may require additional clinical testing
and/or further analyses from completed clinical or non-clinical trials before we can obtain regulatory approval and begin commercialization of RYTELO for
lower-risk MDS in the EU, if at all, any of which could result in increased costs to us, or could delay or limit our ability to generate revenue from sales in
the EU and adversely affect our commercial prospects.

Even though we reported positive top-line results from IMerge Phase 3 in January 2023 and received regulatory approval from the FDA in June
2024 to commercialize RYTELO in lower-risk MDS, the top-line results from IMerge Phase 3 are not necessarily predictive of RYTELO's activity in other
indications and for other pivotal trials that may be needed to support any application to the FDA or similar international regulatory authorities for such
other indications, such as from IMpactMF.

Any of these events may result in a failure to further develop, obtain regulatory approval for or commercialize RYTELO in any indication other
than lower-risk MDS in the U.S., which could severely and adversely affect our business and business prospects.

In addition, with respect to the trial design for IMpactMF, the FDA urged us to consider adding a third dosing arm to the trial to assess a lower
dose and/or a more frequent dosing schedule that might improve the trial’'s chance of success by identifying a less toxic regimen and/or more effective
spleen response, one of the trial's secondary endpoints. Based on data from IMbark, we believe that testing a lower dose regimen would likely result in a
lower median OS, which is the trial’s primary endpoint, in the imetelstat treatment arm. Existing data also suggest that lowering the dose would not result
in a clinically meaningful reduction in toxicity, and for these reasons we determined not to add a third dosing arm to the trial design and the FDA did not
object to our proposed imetelstat sodium dose and schedule of 9.4 mg/kg every three weeks. Our belief may ultimately be incorrect. Therefore, our failure
to add a third dosing arm could result in a failure to maintain regulatory clearance from the FDA and similar international regulatory authorities for
relapsed/refractory MF, could result in the trial’s failure, or could otherwise delay, limit or prevent marketing approval of imetelstat for relapsed/refractory
MF by the FDA or similar international regulatory authorities.

Regulatory authorities have substantial discretion in the approval process and can delay, limit or deny approval of RYTELO in other indications or
outside of the U.S. for any indication, or require us to conduct additional non-clinical or clinical testing or abandon a program for many reasons, including:

«disagreement with the design or implementation of our clinical trials, including our statistical analysis of trial results;
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«failure to demonstrate that RYTELO's efficacy results provide sufficient evidence of overall clinical benefit;
sunfavorable benefit-to-risk assessment, in the case of marginal efficacy and/or clinically relevant safety concerns, for any proposed indication;

eserious and unexpected drug-related side effects experienced by participants in our clinical trials or by individuals using RYTELO or drugs similar
to RYTELO;

«disagreement with our interpretation of data from non-clinical studies or clinical trials;

erejection by the FDA of foreign data included in any future supplemental NDA, or sNDA, submissions for any future indications and the non-
applicability of this data to the U.S. population and U.S. medical practice;

eidentification of critical issues as a result of a pre-approval health authority inspection that could negatively impact the integrity of data in the MAA
and any future SNDA and lead to a rejection by the FDA, EMA, or similar international regulatory authorities;

+a determination by the EMA, or similar international regulatory authorities that regulatory approval for RYTELO should be narrowed or made more
restrictive than our current approval in the U.S. for lower-risk MDS, or any future indication for which approval is sought, if any;

«failure to satisfy the requirement to develop a risk management plan for the EU, including any post-marketing studies, as a potential condition to
approval in the EU for lower-risk MDS;

disagreement regarding the formulation, labeling and/or the specifications for RYTELO in the EU;
«the failure of the quality or stability of RYTELO to meet acceptable regulatory standards;

«the EMA or the competent authorities of the individual EU Member States or similar international regulatory authorities may lack resources or be
delayed in conducting pre-approval inspections due to lack of resources or other reasons;

swe or any third-party service providers may be unable to demonstrate compliance with GMP, GCP, or other applicable regulatory and other
requirements to the satisfaction of the FDA, the EMA, the competent authorities of the individual EU Member States or similar international
regulatory authorities; or

echanges in regulatory policies or approval processes, or potential reduction of unmet medical need with the entry of competitive therapies to the
market, could render our clinical efficacy or safety data insufficient for approval.

Furthermore, in recent years, there has been increased public and political scrutiny on the FDA and similar international regulatory authorities
with respect to the approval process for new drugs, and as a result regulatory authorities may apply more stringent regulatory standards, especially
regarding drug safety, when reviewing regulatory submissions.

Any marketing approval that we may receive for RYTELO in the EU for lower-risk MDS, or in any other country for any other indication, may also
be limited or subject to restrictions or post-approval commitments that increase our costs or render RYTELO not commercially viable, which would harm
our business and business prospects.

Regulatory authorities may also not approve the labeling claims that are necessary or desirable for the successful commercialization of a drug,
such as RYTELO. For example, although we received regulatory approval from the FDA in June 2024 to commercialize RYTELO in lower-risk MDS, any
future regulatory clearances that we might obtain for RYTELO may be limited to fewer or narrower indications than we might request, or may be granted
subject to the performance of post-marketing studies, which may impose further requirements or restrictions on the distribution or use of RYTELO, such
as limiting prescribing to certain physicians or medical centers that have undergone specialized training, limiting treatment to patients who meet certain
safe-use criteria, and requiring treated patients to enroll in a registry. These limitations and restrictions may limit the size of the market for RYTELO and
affect reimbursement by third-party payors. Future regulatory clearances, if any, may be limited to a smaller patient population, or may require a different
drug formulation or a different manufacturing process, than we might in the future decide to seek.

Any delay in obtaining or failure to obtain required approvals of RYTELO in any other jurisdictions or for any other indications, or limitations on
any regulatory approval that we might receive in the future, if any, could reduce the potential commercial use of RYTELO, and potential market demand
for RYTELO and therefore result in decreased revenue for us from any commercialization of RYTELO in any other jurisdictions or for any other
indications, any of which could severely and adversely affect our financial results and ability to raise additional capital, the price of our common stock, our
business and business prospects, and might cause us to cease operations.
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If we obtain regulatory approval to commercialize RYTELO in the EU for lower-risk MDS or any other indication, we may experience additional
risks related to marketing outside of the U.S. that could materially adversely affect our business.

We are seeking regulatory approval to market RYTELO in the EU, and may be subject to additional risks, including, if regulatory approval is obtained from
the European Commission, risks related to operating outside of the U.S., such as:

*European Commission and other foreign regulatory approvals, if any, may take longer and be more costly to obtain than approvals in the U.S.,
due to differing regulatory requirements in foreign countries;

*EMA and other regulatory authorities outside of the U.S. may disagree with the design, implementation or results of our clinical trials or our
interpretation of data from nonclinical studies or clinical trials;

~approval policies or regulations in the EU or of regulatory authorities outside of the U.S. may significantly change in a manner rendering our
clinical data insufficient for potential approval;

*we may experience unexpected changes in tariffs, trade barriers, price and exchange controls and other regulatory requirements;
erisks of potential noncompliance with legal requirements applicable to privacy, data protection, information security and other matters;
erisks of potential noncompliance with tax, employment, immigration and labor laws for employees living or traveling abroad;
eincreased taxes outside of the U.S., including withholding and payroll taxes;

ssignificant 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 operations outside of the U.S.;

ecomplexities associated with managing multiple payor reimbursement regimes and government payors in foreign countries;
sworkforce uncertainty in countries where labor unrest is more common than in the U.S.;

epotential liability under the Foreign Corrupt Practices Act of 1977 or comparable regulations outside of the U.S.; and

*business interruptions resulting from geopolitical actions, including war and terrorism.
These and other risks associated with international operations may materially adversely affect our ability to attain or maintain profitable operations.

Uncertainty in the regulatory framework and future legislation could lead to disruption in the execution of international multi-center clinical trials, the
monitoring of adverse events through pharmacovigilance programs, the evaluation of the benefit-risk profiles of new medicinal products, and
determination of marketing authorization across different jurisdictions. Changes to existing regulations may add considerably to the time from clinical
development to marketing authorization and commercialization of products in the EU and increase our costs. We cannot predict the impact of such
changes and future regulation on our business or the results of our operations.

Although orphan drug designation has been granted to RYTELO for the treatment of MDS and MF in the U.S. and in the EU, these designations
may not be maintained, which would eliminate the benefits associated with orphan drug designation, including market exclusivity, which
could limit the period of exclusivity we are able to maintain for the commercialization of RYTELO, and would likely harm our business and
business prospects.

The FDA granted orphan drug designation to RYTELO in June 2015 for the treatment of MF and for the treatment of MDS in December 2015, and
the European Commission granted orphan drug designation in December 2015 to RYTELO for the treatment of MF and in July 2020 for the treatment of
MDS. Orphan drug exclusivity confers seven and 10 years of exclusivity in the U.S. and E.U., respectively, following approval, subject to satisfying
regulatory requirements. The FDA has confirmed seven years of orphan drug exclusivity for RYTELO following its approval on June 6, 2024 for its
approved indication in lower-risk MDS. Designation as an orphan drug does not guarantee that any regulatory authority will accelerate regulatory review
of, or ultimately approve, RYTELO for any indication, or at all, in the U.S., EU or any other country, nor does it limit the ability of any regulatory authority
to grant orphan drug designation to product candidates of other companies that treat the same indications as RYTELO prior to RYTELO receiving any
exclusive marketing approval.
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We may lose orphan drug exclusivity for certain reasons, including if the FDA or the European Commission determines that the request for orphan
drug designation was materially defective or if we cannot ensure sufficient quantities of RYTELO to meet the needs of patients with lower-risk MDS or
MF. Failure to maintain orphan designation status, or failure to agree to and complete any agreed upon pediatric plan, would lead to the inability to obtain
or the loss of such regulatory exclusivity.

Even if we maintain orphan drug exclusivity for RYTELO, the exclusivity may not effectively protect RYTELO from all competition because
different drugs with different active moieties can be approved for the same condition. Even after an orphan drug product is approved, such as the
approval of RYTELO in the U.S. for lower-risk MDS in June 2024, the FDA or the European Commission can subsequently approve a different drug with
the same active moiety for the same condition, if the FDA or the European Commission concludes that the later drug is safer, more effective, or makes a
major contribution to patient care. The occurrence of any of these events could limit the period of exclusivity we are able to maintain for RYTELO, and
may harm our business and business prospects. In addition, for any other indication that we are currently or may in the future seek to develop or obtain
regulatory approval for RYTELO, such as our pending MAA for RYTELO in lower-risk MDS in the EU, orphan drug designation will neither shorten the
development time nor regulatory review time for RYTELO, and it does not give RYTELO any advantage in the regulatory review or approval process.

RISKS RELATED TO COMPLIANCE WITH HEALTHCARE LAWS

The FDA, DOJ and other regulatory authorities actively enforce regulations related to the promotion and advertisement of pharmaceutical
products, and if we were found to have violated the Food, Drug and Cosmetic Act, we could be subject to significant civil, criminal and
administrative penalties.

The FDA strictly regulates the promotional claims that may be made about drug products. In particular, a product may not be promoted for uses
that are not approved by the FDA as reflected in the product’s approved labeling. The FDA, DOJ and other agencies actively enforce regulations related
to the promotion and advertisement of pharmaceutical products. If we were found to have violated the Food, Drug, and Cosmetic Act, we could be
subject to significant civil, criminal and administrative penalties, which could inhibit our ability to commercialize RYTELO and generate revenue, require
us to expend significant time and resources in response, and generate negative publicity. Enforcement actions include, among others:

eadverse regulatory inspection findings;

«fines, warning letters, or untitled letters;

evoluntary or mandatory product recalls or public notification or medical product safety alerts to healthcare professionals;

erestrictions on, or prohibitions against, marketing RYTELO;

erestrictions on, or prohibitions against, importation or exportation of RYTELO;

esuspension of review or refusal to approve pending applications or supplements to approved applications;

~exclusion from participation in government-funded healthcare programs;

eexclusion from eligibility for the award of government contracts for RYTELO;

esuspension or withdrawal of regulatory approval for RYTELO;

eproduct seizures;

einjunctions; and

«civil and criminal penalties and fines.

The imposition of any of these penalties or other commercial limitations, including equivalent penalties or commercial limitations imposed by
foreign regulatory authorities, could severely and adversely affect our financial results, business and business prospects, including the commercialization
of RYTELO, and might cause us to cease operations. Similar requirements and related consequences apply outside the U.S.

If our business activities become subject to challenge under supranational, national, federal, state or international healthcare laws, including
fraud and abuse, transparency, and health information privacy and security laws, we could face substantial penalties and our business,
results of operations, financial condition and prospects could be adversely affected.

Our business operations and current and future arrangements with investigators, healthcare professionals, consultants, third-party payors and
customers, may expose us to broadly applicable fraud and abuse and other healthcare laws and regulations, including federal and state fraud and abuse
laws, including anti-kickback and false claims laws; data privacy and security laws, including the
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Health Insurance Portability and Accountability Act, or HIPAA, as amended by the Health Information Technology for Economic and Clinical Health Act,
or HITECH; and transparency laws related to payments and/or other transfers of value made to physicians, other healthcare professionals and teaching
hospitals. These laws may constrain the business or financial arrangements and relationships through which we conduct our operations, including how
we market, sell and distribute RYTELO. For details regarding the restrictions under applicable federal and state healthcare laws and regulations that may
affect our ability to operate, see Item 1 “Business-Government Regulation- Fraud and Abuse, and Transparency Laws and Regulations” in our 2023 Form
10-K.

Federal and state enforcement bodies have 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. If our operations are found to be in
violation of any of these or any other healthcare and privacy-related regulatory laws that may apply to us, our ability to operate our business and our
results of operations could be adversely affected by:

the imposition of significant civil, criminal and administrative penalties, damages, monetary fines, disgorgement and imprisonment;
epossible exclusion from participation in Medicare, Medicaid and other federal healthcare programs or comparable foreign programs;
ereputational harm;

«diminished profits and future earnings;

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

scurtailment of our operations.

Defending against any such actions can be costly, time-consuming and may require significant financial and personnel resources. Therefore,
even if we are successful in defending against any such actions that may be brought against us, our business may be impaired.

The adoption of health policy changes and healthcare reform both in the U.S. and outside the U.S. may adversely affect our business and
financial results.

In the U.S. and some jurisdictions outside the U.S., there have been a number of legislative and regulatory changes and proposed changes
regarding the healthcare system that could impact our business. Generally, there has been increasing legislative and enforcement interest in the U.S.
with respect to drug pricing, including specialty drug pricing practices, in light of the rising cost of prescription drugs and biologics. Specifically, there have
been U.S. Congressional inquiries and federal and state legislative activity designed to, among other things, bring more transparency to drug pricing,
review the relationship between pricing and manufacturer patient programs, reduce the price of drugs under Medicare, and reform government program
reimbursement methodologies for drugs and biologics. For details regarding these legislative and regulatory changes and proposed changes regarding
the healthcare system that may affect our ability to operate, see ltem 1 “Business - Healthcare Reform” in our 2023 Form 10-K.

If future legislation were to impose direct governmental price controls and access restrictions, it could have a significant adverse impact on our
business and financial results. Managed care organizations, as well as Medicaid and other government authorities, continue to seek price discounts. At
the state level, legislatures have increasingly passed legislation and implemented regulations designed to control pharmaceutical and biologic 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, to encourage importation from other countries and bulk purchasing. Due to the volatility in the current
economic and market dynamics, we are unable to predict the impact of any unforeseen or unknown legislative, regulatory, payor or policy actions, which
may include cost containment and healthcare reform measures. Such policy actions could have a material adverse impact on future sales of RYTELO in
the U.S. and outside the U.S. if approved.

RISKS RELATED TO THE FURTHER DEVELOPMENT OF RYTELO (IMETELSTAT)

We cannot be certain that we will be able to continue to develop RYTELO (imetelstat) or advance it in clinical trials, or that we will be able to
receive regulatory approval for RYTELO in any other indications in the U.S., the EU or any other region, on a timely basis or at all.

We are wholly dependent on the success of RYTELO (imetelstat), which is our only product approved for marketing by the FDA and our ability to
generate revenue from product sales and achieve profitability is wholly dependent on our ability to successfully commercialize RYTELO for lower-risk
MDS or to expand its indications of use. In this regard, in addition to lower-risk MDS, which is the only indication for which RYTELO has received
marketing approval in the U.S., we are developing imetelstat for the treatment
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of several myeloid hematologic malignancies. Our ability to further develop imetelstat and to expand its indications of use to other myeloid hematologic
malignancies is subject to significant risks and uncertainties, including, among other things, our ability to:

ereceive regulatory approval to commercialize RYTELO in lower-risk MDS from the European Commission without the requirement for the conduct
and completion of additional pre-approval clinical trials or further analyses, testing or development commitments, if at all, any of which could result
in increased costs to us, and delay, limit or preclude our ability to generate revenue in the EU;

*generate sufficient safety and efficacy data from the IMpactMF clinical trial to support any application for regulatory approval in
relapsed/refractory MF, without clinically meaningful safety issues, side effects or dose-limiting toxicities related to imetelstat that may negatively
impact its benefit-risk profile;

eascertain that the use of imetelstat does not result in significant systemic or organ toxicities, including hepatotoxicity, or other safety issues
resulting in an unacceptable benefit-risk profile;

obtain additional capital when needed in order to enable us to further advance imetelstat clinical trials in other myeloid hematologic malignancies;
«obtain and maintain required regulatory clearances and approvals to enable continued clinical development of imetelstat;

eenter into and maintain commercially reasonable arrangements with third parties to provide services needed to further research, develop and
commercialize RYTELO, including maintaining the agreements with our contract research organizations, or CROs, and third-party manufacturers;

erecruit and retain sufficient qualified and experienced personnel to support the development and commercialization of RYTELO in potential other
approved indications and outside the U.S. if approved;

eenter into and maintain arrangements with third parties to provide services needed to support the commercialization of RYTELO for territories
outside of the U.S. in compliance with applicable laws;

eachieve acceptance of RYTELO treatment by patients and the relevant medical communities;

ecompete effectively with other approved treatments in lower-risk MDS, and relapsed/refractory MF if imetelstat is approved in relapsed/refractory
MF, and potentially other myeloid hematologic malignancies;

«obtain appropriate coverage and reimbursement levels for the cost of RYTELO from governmental authorities, private health insurers and other
third-party payors; and
«obtain, maintain and enforce adequate intellectual property and regulatory exclusivity for RYTELO both in the U.S. and globally.
If we are not able to successfully achieve these goals and overcome other challenges that we may encounter in the research, development,
manufacturing and commercialization of RYTELO in indications other than lower-risk MDS, we may be forced to abandon our development and/or

commercialization of RYTELO in indications other than lower-risk MDS, which could severely harm our business, prospects and our ability to raise
additional capital.

Our clinical trials of imetelstat could be interrupted, delayed, terminated or abandoned for a variety of reasons which could severely and
adversely affect our financial results, business and business prospects.

The conduct and completion of our clinical trials could be interrupted, delayed or abandoned for a variety of reasons, including as a result of
clinical trial failures, suspensions, terminations or delays related to:

epatient recruitment, enrollment and retention challenges and operational delays, including in connection with opening new clinical trial sites, while
also competing with clinical trials for other investigational drugs in the same patient population;

euse of trial endpoints such as overall survival, that inherently require prolonged periods of clinical observation or analysis of the resulting data to
determine trial outcomes, including the need for a certain number of events, or deaths, to occur in IMpactMF prior to the interim or final analysis in
that trial of overall survival;

obtaining and/or maintaining regulatory clearances in the U.S. or other countries to commence, conduct or modify current or potential future
clinical trials of imetelstat, in a timely manner, or at all;
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einvestigational new drug applications, or INDs, and equivalent submissions in other countries for imetelstat being placed on full or partial clinical
hold, suspended or subject to other requirements by the FDA or other similar international regulatory authorities;

econtracting with a sufficient number of clinical trial sites to conduct current and potential future clinical trials, and ensuring that such contracts
contain all necessary terms and conditions required by applicable laws, including providing for valid mechanisms to engage in cross-border data
transfers, as well as identifying, recruiting and training suitable clinical investigators;

obtaining or accessing necessary clinical data in accordance with appropriate clinical or quality practices and regulatory requirements, in a timely
and accurate manner to ensure complete data sets;

eresponding to safety findings, recommendations or conclusions by the data safety review committees, independent data monitoring committees
and/or expert committees of current and potential future clinical trials of imetelstat based on emerging data occurring during such clinical trials;

emanufacturing sufficient quantities that meet our specifications, cost and quality requirements, and timelines for imetelstat, or for other clinical trial
materials, in @ manner that meets the quality standards of the FDA and other similar international regulatory authorities, and responding to any
disruptions to drug supply, clinical trial materials or quality issues that may arise;

the effects of macroeconomic or other global conditions, such as inflation, rising interest rates, prospects of a recession, government shutdowns,
bank failures and other disruptions to financial systems, civil or political unrest, military conflicts, pandemics or other health crises and supply chain
and resource issues;

«complying with current and future regulatory requirements, policies or guidelines, including domestic and international laws and regulations
pertaining to fraud and abuse, transparency, and the privacy and security of health information;

sreaching agreement on acceptable terms and on a timely basis, if at all, with collaborators, physician investigators, vendors and other third
parties located in the U.S. or other countries, including our CROs, laboratory service providers and clinical trial sites, on all aspects of clinical
development and collaborating with them successfully; and

«third-party clinical contractors, including investigators or our CROs not performing our clinical trials according to our anticipated schedule or
consistent with the clinical trial protocol, good clinical practices, or GCP, or other regulatory requirements, or not performing data collection or
analyses in a timely or accurate manner.

Failures or delays with respect to any of these events could adversely affect our ability to conduct or complete the clinical trials being conducted
by us or our investigators, or to commence, conduct and complete potential future clinical trials of imetelstat, which could increase development costs, or
interrupt, further delay or halt our development, of imetelstat, any of which could severely and adversely affect our financial results, business and
business prospects.

RYTELO (imetelstat) may cause, or have attributed to it, undesirable or unintended side effects or other adverse events that could halt or limit
its commercialization, delay or prevent its regulatory approval in any other jurisdiction or indication, or cause us to delay or terminate our
clinical trials.

RYTELO (imetelstat) has been administered only to a limited number of patients in clinical trials. While the FDA granted approval of RYTELO
based on the data included in our NDA, including data from the Phase 3 IMerge trial, we do not know whether the results when a larger number of
patients receive RYTELO from commercial use, including results related to safety, will be consistent with the results from earlier clinical trials that served
as the basis for its approval.

In addition, because remaining patients in ongoing clinical trials continue to receive imetelstat, additional or more severe toxicities or safety
issues may be observed, and the benefit-risk profile of imetelstat will continue to be assessed, including the risk of hepatotoxicity, severe cytopenias,
fatal bleeding with or without any associated thrombocytopenia, patient injury or death. New data relating to imetelstat, including from adverse event
reports and our post-marketing requirements in the United States, and from ongoing clinical trials of imetelstat, may result in changes to the product label
and may adversely affect sales, or result in withdrawal of imetelstat from the market. The FDA and regulatory authorities in other jurisdictions may also
consider the new data in reviewing our marketing applications for additional indications and/or in other jurisdictions, or impose post-approval
requirements. If any of these actions were to occur, it could result in significant expense and delay or limit our ability to generate sales revenues.

Further, as a result of commercialization of RYTELO (imetelstat), or in current or potential future clinical trials, RYTELO may cause, or have
attributed to it, undesirable or unintended side effects or other adverse events affecting its safety or efficacy that could interrupt, further delay or halt its
commercialization or current or potential future clinical trials. In this regard, adverse events and dose-limiting toxicities observed in previous and ongoing
clinical trials include:

*hematologic toxicities, such as profound and/or prolonged thrombocytopenia or neutropenia;
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*bleeding events, with or without thrombocytopenia, including Grade 3/4 bleeding events;
«febrile neutropenia;

*hepatotoxicity and liver function test abnormalities, as well as hepatic failure;
egastrointestinal events;

einfection events, with or without neutropenia, including Grade 3/4 infection events;
emuscular and joint pain;

«fatigue;

*headache; and

einfusion-related reactions.

If patients who receive RYTELO as a result of commercialization or in any clinical trials experience similar or more severe adverse events, or new
or unusual adverse events, or if the FDA or other similar international regulatory authorities determine that efficacy and safety data from our
commercialization efforts or in clinical trials do not support an adequate benefit-risk profile to justify continued treatment of patients, then the FDA or
other similar international regulatory authorities may halt or restrict the commercialization of RYTELO or place one or more of our INDs on clinical hold,
as occurred in March 2014. If this were to occur, there could be a significant delay in, or possible termination of, one or more of our clinical trials, and our
commercialization efforts could be halted, which might cause us to cease operations. If such toxicities or other safety issues identified as a result of our
commercialization of RYTELO or in any clinical trial are determined by us, the FDA or similar international regulatory authorities to result in an
unacceptable benefit-risk profile, then:

the FDA could withdraw or restrict regulatory approval for RYTELO in the U.S. for lower-risk MDS;

eadditional information supporting the benefit-risk profile of RTYELO may be requested by the FDA or similar international regulatory authorities
and if any such information is not available or, if available, not deemed acceptable, regulatory approval could be withdrawn by the FDA in the
U.S., and/or current clinical trials could be suspended, terminated, or placed on clinical hold by the FDA or similar international regulatory
authorities;

«the ability to retain enrolled patients in our current clinical trials may be negatively affected, resulting in incomplete data sets and the inability to
adequately assess the benefit-risk profile of RYTELO in a specific patient population;

eadditional, unexpected clinical trials or non-clinical studies may be required to be conducted; or

*RYTELO may not receive or maintain regulatory clearances and approvals required to enable its continued development.

The occurrence of any of these events could interrupt, further delay, or halt, our commercialization or RYTELO or its further development, and as
a result, could preclude the commercialization of RYTELO in any additional indications, as well as increase costs for continued development in additional
indications, which would have a severe adverse effect on our results of operations, financial condition and ability to raise additional capital, business and
business prospects, any of which might cause us to cease operations.

Results and data we disclosed from prior non-clinical studies and clinical trials may not predict success in later clinical trials, and we cannot
assure you that any ongoing or future clinical trials of imetelstat, including IMpactMF, will lead to similar results and data that could
potentially enable us to obtain any further regulatory approvals.

The design of a clinical trial can determine whether its results will support regulatory approval of a product, and flaws in the trial design may not
become apparent until the clinical trial is well advanced or during the approval process after the trial is completed. A clinical trial design that is considered
appropriate for regulatory approval includes a sufficiently large sample size with appropriate statistical power, as well as proper control of bias, to allow a
meaningful interpretation of the results. The preliminary results of imetelstat clinical trials with smaller sample sizes can be disproportionately influenced
by the impact the treatment had on a few individuals, which limits the ability to generalize the results across a broader community, making the trial results
of clinical trials with smaller sample sizes less reliable than trials with a larger number of patients. As a result, there may be less certainty that imetelstat
will achieve a statistically significant effect in any future clinical trials.

Further, success in non-clinical testing and early clinical trials, including Phase 2 clinical trials, such as IMbark, does not ensure that later clinical
trials will be successful, nor does it predict final clinical trial results. In addition, even though we reported positive top-line results from IMerge Phase 3 in
January 2023, this does not ensure that any other clinical trials of imetelstat will be successful. Later stage clinical trials of imetelstat may fail to show an
acceptable benefit-risk profile despite having progressed through non-clinical studies and initial clinical trials. Many companies in the biopharmaceutical
industry have frequently suffered significant setbacks in later clinical trials, even after achieving promising results in earlier non-clinical studies or clinical
trials.
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In general, Phase 3 clinical trials with larger numbers of patients or longer durations of therapy may fail to replicate efficacy and safety results
observed in earlier clinical trials, such as IMbark, and if this were to occur with IMpactMF, this would adversely affect future development prospects of
imetelstat, and as a result, impact the potential commercialization of imetelstat in relapsed/refractory MF, which would have a severe adverse effect on
our results of operations, financial condition and ability to raise additional capital, business and business prospects, any of which might cause us to cease
operations.

Furthermore, non-clinical and clinical data are often susceptible to varying interpretations and analyses. In some instances, there can be
significant variability between different clinical trials of imetelstat due to numerous factors, including changes in trial procedures set forth in trial protocols,
differences in the size and type of patient populations, and changes in and adherence to the dosing regimens. For example, although the statistical
analyses comparing IMbark data to closely matched real world data, or RWD, published in the September 2021 issue of the Annals of Hematology,
suggest potentially favorable overall survival in relapsed/refractory MF patients treated with imetelstat, compared to BAT using closely matched patients’
RWD, such comparative analyses between RWD and our clinical trial data have several limitations. For instance, the analyses create a balance between
treatment groups with respect to commonly available covariates, but do not take into account the unmeasured and unknown covariates that may affect
the outcomes of the analyses. Potential biases are introduced by factors which include, for example, the selection of the patients included in the
analyses, misclassification in the matching process, the small sample size, and estimates that may not represent the outcomes for the true treated
patient population. Failure to achieve results supporting a positive benefit-risk profile in current or potential future imetelstat clinical trials would interrupt,
further delay, or halt, any development of imetelstat, which would have a severe adverse effect on our results of operations, financial condition and ability
to raise additional capital, business and business prospects.

Further, preliminary data are 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.
Additional or updated safety and efficacy data from current or potential future clinical trials of imetelstat may result in a benefit-risk profile that does not
justify the continued development and/or potential regulatory approval of imetelstat in a particular patient population, or at all. Any data reported from
IMpactMF may materially differ from and be less positive than data previously reported from IMbark. Thus, reported data should be considered carefully
and with caution, and not relied upon as indicative of future clinical results. Such additional data could result in a lower benefit-risk profile than initially
expected, which could halt the commercialization of RYTELO, hinder the potential success of IMpactMF, IMproveMF or IMpress, or cause us to abandon
further development of imetelstat entirely.

Top-line results and data may differ from future results of the same study, or different conclusions or considerations may qualify such results,
once additional data have been received and fully evaluated. Moreover, as remaining patients in IMerge Phase 3 continue to be treated and followed
under the extension phase of the trial and longer-term outcomes are assessed, these additional and more mature data may alter the benefit-risk profile of
imetelstat in an adverse manner, including with respect to overall survival. Material adverse differences in future results, compared to preliminary, interim
or top-line data, could severely and adversely affect our financial results, business and business prospects, including the commercialization of RYTELO,
and might cause us to cease operations.

We rely on third parties to conduct our current and potential future clinical trials of imetelstat. If these third parties do not successfully carry
out their contractual duties or meet expected deadlines, we may be unable to continue the development of imetelstat.

We do not have the ability to independently conduct clinical trials. Therefore, we rely on medical institutions, clinical investigators, contract
laboratories and other third parties, such as CROs, service providers, vendors, suppliers and consultants, to conduct clinical trials of imetelstat. The third
parties we contract with for execution of our current and potential future clinical or investigator-sponsored trials of imetelstat play a critical role in the
conduct of these trials and the subsequent collection and analysis of data. However, these third parties are not our employees, and except for contractual
duties and obligations, we have limited ability to control their performance, or the amount or timing of resources that they devote to imetelstat. For
example, we have retained CROs to support our clinical development activities, and any failure by our CROs to perform their contractual obligations, or
disputes with our CROs about the quality of their performance or other matters, could further delay or halt our clinical development activities. These third
parties may also have relationships with other commercial entities, some of which may compete with us. Under certain circumstances, these third parties
may terminate their agreements with us without cause and upon immediate written notice.

Although we rely on third parties to conduct our clinical trials, we remain responsible for ensuring that each clinical trial is conducted in
accordance with its investigational plan and protocol, and applicable laws. Moreover, the FDA and similar international regulatory authorities require us to
comply with GCP regulations and standards 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 rights, integrity and confidentiality of patients participating in clinical trials are protected,
including being adequately informed of the potential risks. Regulatory authorities enforce these GCP requirements through periodic inspections of trial
sponsors, principal investigators and trial sites. If we or any of our CROs fail to comply with applicable GCP requirements, the clinical data generated in
our clinical trials may be deemed unreliable and the FDA, or similar international regulatory authorities, may require us to perform additional clinical trials.
We cannot assure you that upon inspection by a given regulatory authority, such regulatory authority will determine that any of our

54



clinical trials comply with GCP or other applicable regulations. In addition, our clinical trials must be conducted with imetelstat produced under applicable
GMP regulations. Our failure to comply with these regulations may require us to repeat clinical trials. Our ability to comply with these regulations and
standards may be contingent upon activities conducted by third parties, and if they fail to perform in accordance with contractual obligations and legal
requirements, our development of imetelstat may be interrupted, further delayed or halted. Any failures by us or third parties noted above would have a
severe adverse effect on our results of operations, financial condition and ability to raise additional capital, business and business prospects, including
the commercialization of RYTELO, any of which might cause us to cease operations.

Furthermore, the execution of clinical trials and the subsequent compilation and analysis of the data produced, including the interim and final
analyses for IMpactMF, requires coordination among various parties. In order for these functions to be carried out effectively and efficiently, it is
imperative that these parties communicate and coordinate with one another. If the quality or accuracy of the clinical data obtained, compiled or analyzed
by third parties is compromised due to their failure to adhere to our clinical trial protocols, GCP or GMP requirements, or for any other reason, we may
need to enter into new arrangements with alternative third parties, which would cause delay, and could be difficult, costly or impossible.

Switching or adding CROs, investigators, vendors and other third parties involves additional costs and delays because of the time it takes to
finalize a contract with a new CRO and for their commencement of work. Although we carefully manage our relationships with our CROs, investigators,
vendors and other third parties, we and any of these third parties may nonetheless encounter challenges or delays in the future, which could have a
material and adverse impact on our business and business prospects.

In addition, certain principal investigators for our clinical trials serve as scientific advisors or consultants to us from time to time and receive
compensation in connection with such services. Under certain circumstances, we may be required to report some of these relationships to the FDA or
comparable foreign regulatory authorities. The FDA or comparable foreign regulatory authorities may conclude that a financial relationship between us
and a principal investigator has created a conflict of interest or otherwise affected conduct of the trial. The FDA or comparable foreign regulatory
authorities may therefore question the integrity of the data generated at the applicable clinical trial site and the utility of the clinical trial itself may be
jeopardized. This could result in a delay in approval, or rejection, of any future applications for regulatory approval of imetelstat, including in any
additional indications by the FDA.

We do not control the conduct of current or any potential future investigator-led clinical trials, and data from such trials could show marginal
efficacy and/or clinically relevant safety concerns related to imetelstat resulting in an unfavorable benefit-risk assessment that could materially
and adversely impact our ongoing clinical trials, or our imetelstat development program as a whole.

We do not control the design or administration of investigator-led clinical trials, nor the submission, approval or maintenance of any IND or
international equivalent filings required to conduct these clinical trials. In addition, we do not have control over the timing and reporting of the data from
any such investigator-led clinical trials. A delay in the timely completion of or reporting of data from any current or potential future investigator-led clinical
trial could have a material adverse effect on our ability to maintain regulatory approval for RYTELO in lower-risk MDS, or to further develop or advance it
in clinical trials.

Investigator-led clinical trials may be conducted under less rigorous clinical standards than those used in company-sponsored clinical trials.
Accordingly, regulatory authorities may closely scrutinize the data collected from these investigator-led clinical trials. In addition, any investigator-led
clinical trials could show marginal efficacy and/or clinically relevant safety concerns that could delay, limit or preclude the further clinical development or
marketing approval of RYTELO in any indication, including lower-risk MDS in the EU. To the extent that the results of any investigator-led clinical trials
raise safety or other concerns, regulatory authorities may withdraw or restrict approval for RYTELO, question the results of such investigator-led clinical
trials, or question the results of any of our clinical trials. Safety concerns arising from future investigator-led clinical trials could result in withdrawal of
approval of RYTELO, partial or full clinical holds being placed on our INDs by the FDA or other similar international regulatory authorities, as occurred in
March 2014, which would further delay or prevent us from commercializing RYTELO or advancing it into further clinical development. Any of the
foregoing would delay or preclude any future marketing approvals for RYTELO and could cause us to discontinue our development of it, which would
severely harm our business and prospects and could potentially cause us to cease operations.

RISKS RELATED TO MANUFACTURING RYTELO (IMETELSTAT)
Failure by us to maintain a manufacturing supply chain to appropriately and adequately supply RYTELO for commercial and future clinical
uses would adversely affect our ability to commercialize RYTELO and result in a further delay in or cessation of clinical trials, and our

business and business prospects could be severely harmed, and we could cease operations.

The manufacture of RYTELO (imetelstat) must comply with applicable regulatory standards for commercial uses and current and potential future
clinical trials. The process of manufacturing RYTELO is complex and subject to several risks, including:
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«the ability to consistently manufacture and attain sufficient production yields with acceptable quality control and quality assurance to meet market
demand for our commercialization of RYTELO, as well as the needs for continuing clinical trials;

our ability to maintain existing commercial supply agreements and to establish additional or alternative supply agreements if necessary, including
our ability to successfully transfer manufacturing technology and attain regulatory approval at any such additional or alternative suppliers;

ereliance on third-party manufacturers and suppliers, whose efforts we do not control;

*supply chain issues, including the timely availability of product and management of shelf-life, including raw materials, drug substance, and drug
product and other supplies, any of which may be impacted by a number of factors, including the effects of macroeconomic or other global
conditions;

eshortage of qualified personnel at any of our third party suppliers; and

eregulatory acceptance and compliance with regulatory requirements, which are less well-defined for oligonucleotide products than for small
molecule drugs and vary in each country.

As a result of these and other risks, we may be unable to maintain a manufacturing infrastructure and supply chain capable of providing RYTELO
for clinical and commercial use, which would delay or adversely affect our RYTELO commercialization efforts; result in lost sales; delay or result in a
cessation of our current or potential future clinical trials; delay or preclude potential future regulatory approvals of RYTELO in other jurisdictions or
indications; and could cause financial and reputational harm.

If third parties that manufacture RYTELO fail to perform as needed, the commercial and clinical supply of RYTLEO will be limited, and we may
be unable to successfully commercialize RYTELO or conduct or complete current or potential future clinical trials.

Our RYTELO manufacturing supply chain relies, and will continue to rely, solely upon third-party manufacturers to perform certain manufacturing,
quality control, and other technical and scientific work with respect to RYTELO, as well as to supply starting materials and manufacture drug substance
and drug product for our commercialization of RYTELO, as well as current and potential future clinical trials. While we have established arrangements
with third parties for the manufacture of RYTELO, our manufacturing supply chain is highly specialized, and as such we are reliant upon a small group of
third-party manufacturers to supply starting materials, drug substance and drug product. Failure by such third-party manufacturers to perform in a timely
manner and in compliance with all regulatory requirements, or at all, could further delay, perhaps substantially, or preclude our ability to commercialize
RYTELO and/or pursue further development of RYTELO on our own, increase our costs, result in lost sales, and otherwise negatively affect our financial
results, business and business prospects. In this regard, recent FDA inspections of one of our third-party drug product manufacturers identified certain
deficiencies in the manufacturer’s processes and facilities which, while not directly related to the FDA approval or ongoing production of RYTELO, could
impact the manufacturer’s ability to produce and deliver products, including RYTELO, if not remediated by the manufacturer, and could lead to delays or
shortages in drug supply, or the inability to manufacture or ship drug supply necessary for non-clinical and clinical activities and commercialization. We
expect to rely on third-party manufacturers to produce and deliver sufficient quantities of RYTELO and other materials to support commercialization and
clinical trials on a timely basis and to comply with applicable regulatory requirements. We do not have direct control over these third-party personnel or
operations. Reliance on these third-party manufacturers is subject to numerous risks, including:

«the inability to execute timely contracts or production orders with any additional third-party manufacturers and suppliers that we may identify on
acceptable terms, or at all;

«delays and disruptions experienced by third-party manufacturers that adversely impact the ability of such parties to fulfill their contractual
obligations to us, including to provide the quantities of RYTELO required to meet commercial and clinical needs;

ecapacity limitations and scheduling constraints experienced by third-party manufacturers due to scheduling and other commitments, and queued
manufacturing activities in contracted facilities;

erequirements by regulatory authorities to validate and qualify significant activities for any current or additional manufacturer, which could involve
technology transfer, new testing, compliance inspections, and would likely require FDA or comparable foreign regulatory authority approval;

«the inability of third-party manufacturers to timely formulate and manufacture RYTELO or to produce or ship RYTELO in the quantities or of the
quality required to meet commercial and clinical needs;

the possible mislabeling by third-party manufacturers of finished drug product for both commercial and clinical use, potentially resulting in product
recall and harm to our business;
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decisions by third-party manufacturers to exit the contract manufacturing business during the time required to supply clinical trials or to
successfully produce, store and distribute RYTELO to meet commercial needs;

ecompliance by third-party manufacturers with GMP standards mandated by the FDA and state agencies and other government regulations,
including foreign governing regulations, corresponding to similar international regulatory authorities, including any deficiencies identified during
regulatory inspections, such as those identified in a recent FDA inspection of one of our third-party manufacturers;

*breach or termination of manufacturing or supply contracts;
einadequate storage or maintenance at contracted facilities resulting in theft or spoilage; and

enatural disasters that affect contracted facilities.

Each of these risks could lead to delays or shortages in drug supply, or the inability to manufacture or ship drug supply necessary for
commercialization, and non-clinical and clinical activities, which could severely and adversely affect our financial results, business and business
prospects.

In addition, third-party manufacturers and/or any other manufacturers may need to make substantial investments to enable sufficient capacity
increases and cost reductions, and to implement those regulatory and compliance standards necessary for successful commercialization of RYTELO.
These third-party manufacturers may not be willing or able to achieve such capacity increases, cost reductions, or regulatory and compliance standards,
and even if they do, such achievements may not be at commercially reasonable costs. Changing manufacturers may be prolonged and difficult due to
inherent technical complexities, regulatory risks, and because the number of potential manufacturers for oligonucleotide products is limited. It may be
difficult or impossible for us to find a replacement manufacturer on acceptable terms, or at all.

RISKS RELATED TO OUR OPERATING RESULTS, FINANCIAL POSITION AND NEED FOR ADDITIONAL CAPITAL

We have a history of net losses. We expect to continue to incur net losses for the foreseeable future and may not achieve consistent future
profitability for some time, if ever.

We are incurring and have incurred net losses every year since our operations began in 1990, except for one. As of September 30 2024, our
accumulated deficit was approximately $1.7 billion. Losses have resulted principally from costs incurred in connection with our research and
development activities and from general and administrative costs associated with our operations. In addition, we expect to experience increased negative
cash flow for the foreseeable future as we fund our operations and imetelstat clinical development activities and research programs continue, and we
continue with the commercialization of RYTELO, including as a result of our obligation to pay Royalty Pharma revenue interest payments under the
Royalty Pharma Agreement. Although we have recently begun to commercialize RYTELO, our revenue and profit potential is unproven and our very
limited operating history as a commercial company makes our future operating results difficult to predict. We will need to generate significant revenues to
achieve consistent future profitability. We may never achieve consistent future profitability. Even if we do become profitable in the future, we may not be
able to sustain or increase profitability on a quarterly or annual basis. Our failure to achieve consistent future profitability could negatively impact the
market price of our common stock and our ability to sustain operations.

Our operating results are unpredictable and may fluctuate. If our operating results are below the expectations of securities analysts or
investors, the trading price of our common stock could decline.

Our operating results are difficult to predict and will likely fluctuate from quarter to quarter and year to year. Due to the approval by the FDA in
June 2024 of RYTELO for lower-risk MDS and the limited historical sales data, RYTELO sales will be difficult to predict from period to period and as a
result, you should not rely on RYTELO sales results in any period as being indicative of future performance. Sales of RYTELO may be below our own
guidance or the expectations of securities analysts or investors in the future. To the extent that we do not meet our guidance or the expectations of
analysts or investors, our stock price may be adversely impacted, perhaps significantly. We believe that our quarterly and annual results of operations
may be affected by a variety of factors, including:

the level of demand for RYTELO;

the extent to which coverage and reimbursement for RYTELO is available from government and health administration authorities, private health
insurers, managed care programs and other third-party payors;

echanges in the amount of deductions from gross sales, including government-mandated rebates, chargebacks and discounts that can vary
because of changes to the government discount percentage, including increases in the government
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discount percentage resulting from price increases we may take in the future, or due to different levels of utilization by entities entitled to
government rebates and discounts and changes in patient demographics;

eincreases in the scope of eligibility for customers to purchase RYTELO at the discounted government price or to obtain government-mandated
rebates on purchases of RYTELO;

echanges in our cost of sales;
«the timing and level of revenue interest payments under the Royalty Pharma Agreement;
the timing, cost and level of investment in our sales and marketing efforts to support RYTELO sales;

«the timing, cost and level of investment in our research and development activities involving imetelstat and potential future product candidates;
and

~expenditures we may incur to develop and/or commercialize any additional products, product candidates, or technologies that we may develop,
in-license, or acquire.

Further, changes in our operations, such as increased development, manufacturing and clinical trial expenses in connection with RYTELO, or our
undertaking of additional programs, business activities, or entry into strategic transactions, including potential future acquisitions of products,
technologies or businesses may also cause significant fluctuations in our expenses. In addition, we measure compensation cost for stock-based awards
made to employees at the grant date of the award, based on the fair value of the award, and recognize the cost as an expense over the employee’s
requisite service period. As the variables that we use as a basis for valuing these awards change over time, including our underlying stock price, the
magnitude of the expense that we must recognize may vary significantly.

For these and other reasons, it is difficult for us to accurately forecast future sales of RYTELO, operating expenses or future profits or losses. As a
result, our operating results in future periods could be below our guidance or the expectations of securities analysts or investors, which could cause the
trading price of our common stock to decline, perhaps significantly.

Our failure to obtain additional capital when needed would force us to further delay, reduce or eliminate the further development of RYTELO,
or to halt the commercialization of RYTELO, any of which would severely and adversely affect our financial results, business and business
prospects, and might cause us to cease operations.

Successful drug development and commercialization requires significant amounts of capital. As of September 30, 2024, we had approximately
$378.9 million in cash, cash equivalents, restricted cash and marketable securities. On a pro forma basis, including gross proceeds from the upfront
payment under the Royalty Pharma Agreement and the Tranche A Loan, and after repayment of our existing debt under the Hercules Loan Agreement,
we had approximately $542.4 million in cash, cash equivalents, restricted cash, and marketable securities as of September 30, 2024. Based on our
current operating plans and assumptions, we believe that our existing cash, cash equivalents, and marketable securities (including the $250 million
received under the Pharmakon Loan Agreement and the Royalty Pharma Agreement), together with anticipated revenues from U.S. sales of RYTELO,
will be sufficient to fund our projected operating requirements for at least the next 12 months from the date of this filing. We believe that our projected
financial resources will be sufficient to (i) support commercial launch of RYTELO in the U.S. and potential launch in the EU, (ii) complete the Phase 3
IMpactMF trial in relapsed/refractory MF, (iii) invest in supply chain redundancy for RYTELO, and (iv) fund our general working capital requirements. If
we do not generate sufficient funds from commercial sales of RYTELO, or if we experience regulatory delays or other unforeseen events or choose to
make other investments in our business, we may require additional funding, which could include a combination of public or private equity offerings, debt
financings (including additional tranches under the Pharmakon Loan Agreement, if available), collaborations, strategic alliances, licensing arrangements
or marketing and distribution arrangements, which may not be possible. If adequate funds are not available on a timely basis, if at all, our RYTELO
commercialization efforts may be adversely affected and we may be unable to pursue further development of imetelstat, which would severely harm our
business and we might cease operations.

Despite FDA approval of RYTELO in June 2024, the outcome of any clinical activities and/or regulatory approval process is highly uncertain, and
we cannot reasonably estimate whether our future development activities may succeed; whether we will obtain regulatory approval for RYTELO in the
EU in lower-risk MDS, or in any other jurisdictions or indications we are pursuing or may in the future pursue, or whether we will be able to effectively
commercialize RYTELO in the U.S. for lower-risk MDS or other potential indications, if at all. We may never recoup our investment in any RYTELO
development which would adversely affect our financial condition and our business and business prospects, and might cause us to cease operations. In
addition, our plans and timing expectations could be further delayed or interrupted by the effects of macroeconomic or other global conditions, including
those resulting from inflation, rising interest rates, prospects of a recession, bank failures and other disruptions to financial systems, civil or political
unrest, military conflicts, pandemics or other health crises and supply chain and resource issues. Further, our future capital requirements are difficult to
forecast and will depend on many factors, including:

the accuracy of the assumptions underlying our estimates for our capital needs;

the level of sales and market acceptance of RYTELO;
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the scope, progress, timing, magnitude and costs of non-clinical and clinical development, manufacturing and commercialization of imetelstat,
including potential commercialization in the EU for lower-risk MDS, or in any other jurisdictions or other indication we may pursue, subject to
clearances and approvals by the FDA and similar international regulatory authorities;

«delays or disruptions in opening sites, screening and enrolling patients or treating and following patients, in our current or any potential future
clinical trials of RYTELO;

«the costs, timing and outcomes of regulatory reviews or other regulatory actions related to RYTELO, including with respect to our MAA
submission for RYTELO in the EU for lower-risk MDS;

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

the costs of manufacturing, developing, commercializing and marketing RYTELO, including with respect to third-party vendors and service
providers and our ability to achieve any meaningful reduction in manufacturing costs;

the sales price for RYTELO;
«the availability of coverage and adequate third-party reimbursement for RYTELO;

the extent to which we acquire or in-license other drugs and technologies, or invest in businesses, products or technologies, although we currently
have no commitments or agreements relating to any of these types of transactions, or to which we out-license RYTELO;

the extent to which we are able to enter into and conduct successful arrangements with third parties, including for the commercialization and
marketing of RYTELO in certain regions outside of the U.S., if approved for commercialization;

«the extent and scope of our selling, general and administrative expenses, including expenses associated with potential future litigation;
«our level of indebtedness and associated debt service obligations;
the costs of maintaining and operating facilities in California and New Jersey, as well as higher expenses for travel;

emacroeconomic or other global conditions that may reduce our ability to access equity or debt capital or other financing on preferable terms,
which may adversely affect future capital requirements and forecasts; and

sthe costs of enabling our personnel to work remotely, including providing supplies, equipment and technology necessary for them to perform their
responsibilities.

Until we can generate a sufficient amount of revenue from sales of RYTELO to finance our cash requirements, which we may never achieve, we
expect to finance future cash needs through a combination of public or private equity offerings, debt financings, collaborations, strategic alliances,
licensing arrangements and other marketing and distribution arrangements, which may not be possible. Availability of such financing sources may be
negatively impacted by any further delays in our clinical trials, regulatory developments, or the other risks described in this section.

Additional financing through public or private debt or equity financings, including pursuant to the 2023 Sales Agreement with B. Riley Securities,
Inc., the Tranche B Loan and the Tranche C Loan under the Pharmakon Loan Agreement, which are subject to certain funding conditions; capital lease
transactions or other financing sources, may not be available on acceptable terms, or at all. We may be unable to raise equity capital, or may be forced to
do so at a stock price or on other terms that could result in substantial dilution of ownership for our stockholders. The receptivity of the public and private
debt and equity markets to proposed financings has been substantially affected by uncertainty in the general economic, market and political climate due
to the effects of macroeconomic or other global conditions, such as inflation, rising interest rates, prospects of a recession, government shutdowns, bank
failures and other disruptions to financial systems, civil or political unrest, military conflicts, pandemics or other health crises and supply chain and
resource issues, and may in the future be affected by other factors which are unpredictable and over which we have no control. These effects have
increased market volatility and could result in a significant long-term disruption of global financial markets, which could reduce or eliminate our ability to
raise additional funds through financings, and could negatively impact the terms upon which we may raise those funds. Similarly, these macroeconomic
conditions have created extreme volatility and disruption in the capital markets and is expected to have further global economic consequences. If the
equity and credit markets deteriorate, including as a result of macroeconomic or other global conditions, such as inflation, rising interest rates, prospects
of a recession, government shutdowns, bank failures and other disruptions to financial systems, civil or political unrest, military conflicts, pandemics or
other health crises and supply chain and resource issues, it may make any necessary debt or equity financing more difficult to obtain in a timely manner
or on favorable terms, more costly or more dilutive. If we are unable to effectively commercialize RYTELO, or raise additional capital or establish
alternative collaborative arrangements with third-party collaborative partners for

59



RYTELO when needed, the development and commercialization of RYTELO may be further delayed, altered or abandoned, which might cause us to
cease operations.

In addition, we may seek additional capital due to market conditions or strategic considerations even if we believe we have sufficient funds for our
current or future operating plans. Due to uncertainty in the general economic, market and political climate, we may determine that it is necessary or
appropriate to raise additional funds proactively to meet longer-term anticipated operating plans. To the extent that we raise additional capital through the
sale of equity or convertible debt securities, including pursuant to the 2023 Sales Agreement, your ownership interest as a stockholder may be diluted,
and the terms may include liquidation or other preferences that materially and adversely affect your rights as a stockholder. In addition, we have
borrowed, and in the future may borrow, additional capital from institutional and commercial banking sources to fund imetelstat development and our
future growth, including pursuant to our Pharmakon Loan Agreement or potentially pursuant to new arrangements with different lenders. We may borrow
funds on terms under agreements, such as the Pharmakon Loan Agreement, that include restrictive covenants, including covenants limiting or restricting
our ability to take specific actions, such as incurring additional debt, making capital expenditures or declaring dividends. Moreover, if we raise additional
funds through alliance, collaborative or licensing arrangements with third parties, we may have to relinquish valuable rights to RYTELO or our
technologies or grant licenses on terms that are not favorable to us.

RISKS RELATED TO OUR INDEBTEDNESS AND LIABILITIES

Our level of indebtedness and debt service obligations could adversely affect our financial condition and may make it more difficult for us to
fund our operations.

On November 1, 2024, we entered into the Pharmakon Loan Agreement. We drew the Tranche A Loan of $125.0 million on November 1, 2024 and
as of November 1, 2024, the total outstanding principal amount under the Pharmakon Loan Agreement was $125.0 million. The tranches for the
remaining $125.0 million available to us under the Pharmakon Loan Agreement are as follows: (a) a Tranche B Loan of $75.0 million, which is available
until December 31, 2025 and is available at our option, subject to certain customary and limited conditions; and (b) the Tranche C Loan of $50.0 million,
which is available through December 31, 2025, subject to certain conditions including achieving a certain revenue milestone on or prior to November 30,
2025. If we do not achieve such revenue milestone within the required timeline, we will not be eligible to draw funds under the Tranche C Loan under the
Pharmakon Loan Agreement. In addition, before we would consider drawing down any of the remaining tranches under the Pharmakon Loan Agreement,
if available, we must first satisfy ourselves that we will have access to future alternate sources of capital, such as from commercial revenues or the equity
capital markets or debt capital markets, in order to repay any additional principal borrowed, which we may be unable to do, in which case, our liquidity
and ability to fund our operations may be substantially impaired.

All obligations under the Pharmakon Loan Agreement are secured by substantially all of our assets, including our intellectual property. Further, the
terms of the Pharmakon Loan Agreement place restrictions on our operating and financial flexibility, and limit or prohibit our ability to dispose of certain
assets, change our line of business, and engage in other significant transactions. This indebtedness may create additional financing risk for us,
particularly if our business or prevailing financial market conditions are not conducive to paying off or refinancing the outstanding debt obligations at
maturity. If we are able to draw down any of the remaining tranches under the Pharmakon Loan Agreement, our indebtedness will increase, which would
further increase our risk of being unable to pay off or refinance our outstanding debt obligations at maturity.

Our indebtedness could also have important negative consequences, including:

*we will need to repay the indebtedness by making payments of interest and principal, which will reduce the amount of cash available to finance
our operations, our research and development efforts and other general corporate activities; and

~our failure to comply with the obligations of our affirmative and restrictive covenants in the Pharmakon Loan Agreement could result in an event of
default that, if not cured or waived, would permit the Lenders to accelerate our obligation to repay this indebtedness, and the Lenders could seek
to enforce their security interest in the assets securing such indebtedness.

In addition, we may borrow additional capital in the future to fund imetelstat development and our future growth, including pursuant to the Pharmakon
Loan Agreement or potentially pursuant to new arrangements with different lenders. To the extent additional debt is added to our current debt levels, the
risks described above could increase.

The terms of the Pharmakon Loan Agreement place restrictions on our operating and financial flexibility.

The Pharmakon Loan Agreement imposes operating and other restrictions on us. Such restrictions will affect, and in many respects limit or
prohibit, our ability and the ability of any future subsidiaries to, among other things:

«dispose of certain assets;
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echange our line of business;

eengage in mergers, acquisitions or consolidations;

eincur additional indebtedness;

ecreate liens on assets;

epay dividends and make contributions or repurchase our capital stock; and

eengage in certain transactions with affiliates.
We may not have cash available in an amount sufficient to enable us to make interest or principal payments on our indebtedness when due.

Our ability to make scheduled interest payments on or to refinance our indebtedness depends on our future performance and ability to raise
additional sources of cash, which is subject to economic, financial, competitive and other factors beyond our control. If we are unable to generate
sufficient cash to service our debt, we may be required to adopt one or more alternatives, such as selling assets, restructuring our debt or obtaining
additional equity capital on terms that may be onerous or highly dilutive. If we desire to refinance our indebtedness, our ability to do so will depend on the
state of the capital and lending markets and our financial condition at such time. We may not be able to engage in any of these activities or engage in
these activities on desirable terms, which could result in a default on our debt obligations.

Failure to satisfy our current and future debt obligations under the Pharmakon Loan Agreement or to comply with certain covenants in the
Pharmakon Loan Agreement could result in an event of default, the occurrence and continuance of which provide the Lenders with the right to demand
immediate repayment of all outstanding obligations under the Pharmakon Loan Agreement (and in the case of certain insolvency, liquidation, bankruptcy
or similar events, automatically requires immediate repayment of all outstanding obligations under the Pharmakon Loan Agreement), and to exercise
remedies against us and the collateral securing the Pharmakon Loan Agreement. These events of default include, among other things:

einsolvency, liquidation, bankruptcy or similar events;

«failure to observe covenants under the Pharmakon Loan Agreement and ancillary collateral documents, which failure, in certain limited cases, is
not cured within 10 or 20 days;

the occurrence of a material adverse change or a withdrawal event in respect to RYTELO;

*material misrepresentations;

ecertain cross-default of third-party indebtedness or certain default or termination events of hedging assessments;
ecertain money judgments being entered against us which are not timely paid, discharged or stayed; and

eour assets are attached or seized.

In the event of default, the Lenders could accelerate all of the amounts due under the Pharmakon Loan Agreement. Under such circumstances,
we may not have enough available cash or be able to raise additional funds through equity or debt financings to repay such indebtedness at the time of
such a