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continuous	basis	pursuant	to	Rule	415	under	the	Securities	Act	of	1933	check	the	following	box.	â˜’	Â		If	this	Form	is	filed	to	register	additional
securities	for	an	offering	pursuant	to	Rule	462(b)	under	the	Securities	Act,	please	check	the	following	box	and	list	the	Securities	Act	registration
statement	number	of	the	earlier	effective	registration	statement	for	the	same	offering.	â˜​	Â		If	this	Form	is	a	post-effective	amendment	filed
pursuant	to	Rule	462(c)	under	the	Securities	Act,	check	the	following	box	and	list	the	Securities	Act	registration	statement	number	of	the	earlier
effective	registration	statement	for	the	same	offering.	â˜​	Â		If	this	Form	is	a	post-effective	amendment	filed	pursuant	to	Rule	462(d)	under	the
Securities	Act,	check	the	following	box	and	list	the	Securities	Act	registration	number	of	the	earlier	effective	registration	statement	for	the	same
offering.	â˜​	Â		Indicate	by	check	mark	whether	the	registrant	is	a	large	accelerated	filer,	an	accelerated	filer,	a	non-accelerated	filer,	a	smaller
reporting	company	or	an	emerging	growth	company.	See	the	definitions	of	â€œlarge	accelerated	filer,â€​	â€œaccelerated	filer,â€​	â€œsmaller
reporting	companyâ€​	and	â€œemerging	growth	companyâ€​	in	Rule	12b-2	of	the	Exchange	Act.	Â		Â		Large	accelerated	filer	â˜​	Accelerated	filer	â˜​
Â		Non-accelerated	filer	â˜’	Smaller	reporting	company	â˜’	Â		Â		Â		Emerging	growth	company	â˜​	Â		If	an	emerging	growth	company,	indicate	by
check	mark	if	the	registrant	has	elected	not	to	use	the	extended	transition	period	for	complying	with	any	new	or	revised	financial	accounting
standards	provided	to	Section	7(a)(2)(B)	of	the	Securities	Act.	â˜​	Â		The	registrant	hereby	amends	this	registration	statement	on	such	date	or	dates
as	may	be	necessary	to	delay	its	effective	date	until	the	registrant	shall	file	a	further	amendment	which	specifically	states	that	this	registration
statement	shall	thereafter	become	effective	in	accordance	with	Section	8(a)	of	the	Securities	Act	of	1933,	as	amended,	or	until	this	registration
statement	shall	become	effective	on	such	date	as	the	Commission,	acting	pursuant	to	said	Section	8(a),	may	determine.	Â		Â		Â		Â		Â		Â		The
information	in	this	preliminary	prospectus	is	not	complete	and	may	be	changed.	These	securities	may	not	be	sold	until	the	registration	statement
filed	with	the	Securities	and	Exchange	Commission	is	effective.	This	preliminary	prospectus	is	not	an	offer	to	sell	nor	does	it	seek	an	offer	to	buy
these	securities	in	any	jurisdiction	where	the	offer	or	sale	is	not	permitted.	Â		PRELIMINARY	PROSPECTUS,	SUBJECT	TO	COMPLETION,	DATED
DECEMBER	20,	2024	Â		Â		Up	to	â—​	Shares	of	Common	Stock	Up	to	â—​	Pre-Funded	Warrants	to	Purchase	up	to	â—​	Shares	of	Common	Stock	Up
to	â—​	Shares	of	Common	Stock	underlying	the	Pre-Funded	Warrants	Â		This	is	a	reasonable	best	efforts	public	offering	of	up	to	â—​	shares	of	our
common	stock	at	an	assumed	public	offering	price	of	$â—​	per	share	(equal	to	the	last	sale	price	of	our	common	stock	as	reported	by	The	Nasdaq
Capital	Market	on	â—​,	2024).	Â		We	are	also	offering	to	each	purchaser	whose	purchase	of	shares	of	common	stock	in	this	offering	would	otherwise
result	in	the	purchaser,	together	with	its	affiliates	and	certain	related	parties,	beneficially	owning	more	than	4.99%	(or,	at	the	election	of	the
investor	9.99%)	of	our	outstanding	common	stock	immediately	following	the	consummation	of	this	offering,	the	opportunity	to	purchase,	if	the
purchaser	so	chooses,	pre-funded	warrants	(the	â€œPre-Funded	Warrantsâ€​),	in	lieu	of	shares	of	common	stock	that	would	otherwise	result	in	the
purchaserâ€™s	beneficial	ownership	exceeding	4.99%	of	our	outstanding	common	stock.	Subject	to	limited	exceptions,	a	holder	of	Pre-Funded
Warrants	will	not	have	the	right	to	exercise	any	portion	of	its	Pre-Funded	Warrants	if	the	investor,	together	with	its	affiliates,	would	beneficially
own	in	excess	of	4.99%	(or,	at	the	election	of	the	holder,	9.99%)	of	the	number	of	shares	of	common	stock	outstanding	immediately	after	giving
effect	to	such	exercise.	Each	Pre-Funded	Warrant	will	be	exercisable	for	one	share	of	common	stock	at	an	exercise	price	of	$0.0001	per	share	of
common	stock.	The	public	offering	price	per	Pre-Funded	Warrant,	is	equal	to	the	public	offering	price	per	share	less	$0.0001.	Each	Pre-Funded
Warrant	will	be	exercisable	upon	issuance	and	will	expire	when	exercised	in	full.	This	prospectus	also	relates	to	the	offering	of	the	shares	of
common	stock	issuable	upon	exercise	of	the	pre-funded	warrants.	For	each	Pre-Funded	Warrant	we	sell,	the	number	of	shares	of	common	stock	we
are	offering	will	be	decreased	on	a	one-for-one	basis.	Â		This	offering	will	terminate	on	â—​,	2024,	unless	we	decide	to	terminate	the	offering	(which
we	may	do	at	any	time	in	our	discretion)	prior	to	that	date.	We	will	have	one	closing	for	all	the	securities	purchased	in	this	offering.	The	public
offering	price	per	share	(or	pre-funded	warrant)	will	be	fixed	for	the	duration	of	this	offering.	Â		We	have	engaged	â—​,	or	the	placement	agent,	to
act	as	our	exclusive	placement	agent	in	connection	with	this	offering.	The	placement	agent	has	agreed	to	use	its	reasonable	best	efforts	to	arrange
for	the	sale	of	the	securities	offered	by	this	prospectus.	The	placement	agent	is	not	purchasing	or	selling	any	of	the	securities	we	are	offering	and
the	placement	agent	is	not	required	to	arrange	the	purchase	or	sale	of	any	specific	number	or	dollar	amount	of	securities.	We	have	agreed	to	pay	to
the	placement	agent	the	placement	agent	fees	set	forth	in	the	table	below,	which	assumes	that	we	sell	all	of	the	securities	offered	by	this
prospectus.	Since	we	will	deliver	the	securities	to	be	issued	in	this	offering	upon	our	receipt	of	investor	funds,	there	is	no	arrangement	for	funds	to
be	received	in	escrow,	trust	or	similar	arrangement.	There	is	no	minimum	offering	requirement	as	a	condition	of	closing	of	this	offering.	Because
there	is	no	minimum	offering	amount	required	as	a	condition	to	closing	this	offering,	we	may	sell	fewer	than	all	of	the	securities	offered	hereby,
which	may	significantly	reduce	the	amount	of	proceeds	received	by	us,	and	investors	in	this	offering	will	not	receive	a	refund	in	the	event	that	we
do	not	sell	an	amount	of	securities	sufficient	to	pursue	our	business	goals	described	in	this	prospectus.	In	addition,	because	there	is	no	escrow
account	and	no	minimum	offering	amount,	investors	could	be	in	a	position	where	they	have	invested	in	our	company,	but	we	are	unable	to	fulfill	all
of	our	contemplated	objectives	due	to	a	lack	of	interest	in	this	offering.	Further,	any	proceeds	from	the	sale	of	securities	offered	by	us	will	be
available	for	our	immediate	use,	despite	uncertainty	about	whether	we	would	be	able	to	use	such	funds	to	effectively	implement	our	business	plan.
See	the	section	entitled	â€œRisk	Factorsâ€​	for	more	information.	We	will	bear	all	costs	associated	with	the	offering.	See	â€œPlan	of	Distributionâ€​
on	page	28	of	this	prospectus	for	more	information	regarding	these	arrangements.	Â		Our	common	stock	is	listed	on	The	Nasdaq	Capital	Market
under	the	symbol	â€œPCSA.â€​	The	closing	price	of	our	common	stock	on	â—​,	2024,	as	reported	by	The	Nasdaq	Capital	Market,	was	$â—​	per	share.
There	is	no	established	public	trading	market	for	the	Pre-Funded	Warrants	and	we	do	not	expect	a	market	to	develop.	We	do	not	intend	to	apply	for
listing	of	the	Pre-Funded	Warrants	on	any	securities	exchange	or	nationally	recognized	trading	system.	Without	an	active	trading	market,	the
liquidity	of	the	Pre-Funded	Warrants	will	be	limited.	Â		The	public	offering	price	per	share	of	common	stock	will	be	determined	by	us	at	the	time	of
pricing,	may	be	at	a	discount	to	the	current	market	price,	and	the	recent	market	price	used	throughout	this	prospectus	may	not	be	indicative	of	the
final	public	offering	price.	Â		Â		Â		Â		Investing	in	our	securities	involves	a	high	degree	of	risk.	See	â€œRisk	Factorsâ€​	beginning	on	page	9	of	this
prospectus	before	investing.	You	should	also	consider	the	risk	factors	described	or	referred	to	in	any	documents	incorporated	by	reference	in	this
prospectus,	and	in	any	applicable	prospectus	supplement,	before	investing	in	these	securities.	Â		We	are	a	â€œsmaller	reporting	companyâ€​	as
defined	under	federal	securities	law	and	we	have	elected	to	comply	with	certain	reduced	public	company	reporting	requirements	available	to
smaller	reporting	companies.	See	the	section	titled	â€œProspectus	Summaryâ€‰â€”â€‰Implications	of	Being	a	Smaller	Reporting	Company.â€​
Â		Â	Â		Per	share	of	Common	StockÂ	Â		Per	Pre-Funded	WarrantÂ	Â		TotalÂ		Public	offering	priceÂ		$Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	
$Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â		$Â	Â	Â	Â	Â	Â		Placement	agent	fees	(1)Â		$Â	Â	Â		$Â	Â	Â		$Â	Â		Proceeds	to	us,	before	expenses	(2)Â		$Â	Â	Â		$Â	Â	Â	
$Â	Â		Â		(1)	We	have	agreed	to	pay	the	placement	agent	a	cash	fee	equal	to	â—​%	of	the	gross	proceeds	raised	in	this	offering	(other	than	proceeds
received	from	the	Companyâ€™s	current	directors	and	officers).	We	have	also	agreed	to	reimburse	the	placement	agent	for	certain	of	its	offering
related	expenses,	including	reimbursement	for	non-accountable	expenses	in	legal	fees	and	expenses	in	the	amount	of	up	to	$â—​,	and	for	its
clearing	expenses	in	the	amount	of	$â—​.	For	a	description	of	compensation	to	be	received	by	the	placement	agent,	see	â€œPlan	of	Distributionâ€​
for	more	information	Â		Â		(2)	Because	there	is	no	minimum	number	of	securities	or	amount	of	proceeds	required	as	a	condition	to	closing	in	this
offering,	the	actual	public	offering	amount,	placement	agent	fees,	and	proceeds	to	us,	if	any,	are	not	presently	determinable	and	may	be
substantially	less	than	the	total	maximum	offering	amounts	set	forth	above.	For	more	information,	see	â€œPlan	of	Distribution.â€​	Â		Neither	the
Securities	and	Exchange	Commission	nor	any	other	state	securities	commission	has	approved	or	disapproved	of	these	securities	or	passed	upon	the
adequacy	or	accuracy	of	this	prospectus.	Any	representation	to	the	contrary	is	a	criminal	offense.	Â		Delivery	of	the	shares	of	common	stock	is



expected	to	be	made	on	or	about	â—​,	2024.	Â		Prospectus	dated	â—​,	2024	Â		Â		Â		Â		TABLE	OF	CONTENTS	Â		Â		Page	About	this	Prospectus	1
Prospectus	Summary	2	The	Offering	7	Risk	Factors	9	Special	Note	Regarding	Forward-Looking	Statements	13	Use	of	Proceeds	14	Dividend	Policy
15	Capitalization	15	Dilution	16	Description	of	Capital	Stock	17	Description	of	Securities	We	Are	Offering	20	Material	U.S.	Federal	Income	Tax
Consequences	22	Plan	of	Distribution	28	Legal	Matters	30	Experts	30	Incorporation	of	Certain	Information	by	Reference	30	Where	You	Can	Find
More	Information	31	Â		i	Â		Â		Â		ABOUT	THIS	PROSPECTUS	Â		You	should	rely	only	on	the	information	we	have	provided	or	incorporated	by
reference	into	this	prospectus,	any	applicable	prospectus	supplement	and	any	related	free	writing	prospectus.	We	incorporate	by	reference
important	information	into	this	prospectus.	You	may	obtain	the	information	incorporated	by	reference	without	charge	by	following	the	instructions
under	â€œWhere	You	Can	Find	More	Information.â€​	You	should	carefully	read	this	prospectus	as	well	as	additional	information	described	under
â€œIncorporation	of	Certain	Information	By	Reference,â€​	before	deciding	to	invest	in	our	securities.	Â		We	have	not,	and	the	placement	agent	and
its	affiliates	have	not,	authorized	anyone	to	provide	you	with	any	information	or	to	make	any	representation	not	contained	or	incorporated	by
reference	in	this	prospectus	or	any	related	free	writing	prospectus.	We	do	not,	and	the	placement	agent	and	its	affiliates	do	not,	take	any
responsibility	for,	and	can	provide	no	assurance	as	to	the	reliability	of,	any	information	that	others	may	provide	to	you.	This	prospectus	is	not	an
offer	to	sell	or	an	offer	to	buy	securities	in	any	jurisdiction	where	offers	and	sales	are	not	permitted.	The	information	in	this	prospectus	is	accurate
only	as	of	its	date,	regardless	of	the	time	of	delivery	of	this	prospectus	or	any	sale	of	securities.	You	should	also	read	and	consider	the	information
in	the	documents	to	which	we	have	referred	you	under	the	caption	â€œWhere	You	Can	Find	More	Informationâ€​	in	the	prospectus.	Â		To	the	extent
there	is	a	conflict	between	the	information	contained	in	this	prospectus,	on	the	one	hand,	and	the	information	contained	in	any	document
incorporated	by	reference	filed	with	the	Securities	and	Exchange	Commission	(â€œSECâ€​)	before	the	date	of	this	prospectus,	on	the	other	hand,
you	should	rely	on	the	information	in	this	prospectus.	If	any	statement	in	a	document	incorporated	by	reference	is	inconsistent	with	a	statement	in
another	document	incorporated	by	reference	having	a	later	date,	the	statement	in	the	document	having	the	late	date	modifies	or	supersedes	the
earlier	statement.	Â		We	further	note	that	the	representations,	warranties	and	covenants	made	by	us	in	any	agreement	that	is	incorporated	by
reference	or	filed	as	an	exhibit	to	the	registration	statement	of	which	this	prospectus	is	a	part	were	made	solely	for	the	benefit	of	the	parties	to
such	agreement,	including,	in	some	cases,	for	the	purpose	of	allocating	risk	among	the	parties	to	such	agreements,	and	should	not	be	deemed	to	be
a	representation,	warranty	or	covenant	to	you.	Moreover,	such	representations,	warranties	or	covenants	were	accurate	only	as	of	the	date	when
made.	Accordingly,	such	representations,	warranties	and	covenants	should	not	be	relied	on	as	accurately	representing	the	current	state	of	our
affairs.	Â		For	investors	outside	the	United	States:	neither	we	nor	the	placement	agent	have	done	anything	that	would	permit	this	offering	or
possession	or	distribution	of	this	prospectus	or	any	free	writing	prospectus	we	may	provide	to	you	in	connection	with	this	offering	in	any
jurisdiction	where	action	for	that	purpose	is	required,	other	than	in	the	United	States	of	America.	Persons	outside	the	U.S.	who	come	into
possession	of	this	prospectus	must	inform	themselves	about,	and	observe	any	restrictions	relating	to,	the	offering	of	the	shares	of	our	common
stock	and	the	distribution	of	this	prospectus	and	any	such	free	writing	prospectus	outside	of	the	U.S.	Â		Unless	otherwise	indicated,	information
contained	in	this	prospectus	concerning	our	industry	and	the	markets	in	which	we	operate,	including	our	general	expectations,	market	position	and
market	opportunity,	is	based	on	our	managementâ€™s	estimates	and	research,	as	well	as	industry	and	general	publications	and	research,	surveys
and	studies	conducted	by	third	parties.	We	believe	that	the	information	from	these	third-party	publications,	research,	surveys	and	studies	included
in	this	prospectus	is	reliable.	Managementâ€™s	estimates	are	derived	from	publicly	available	information,	their	knowledge	of	our	industry	and
their	assumptions	based	on	such	information	and	knowledge,	which	we	believe	to	be	reasonable.	These	data	involve	a	number	of	assumptions	and
limitations	which	are	necessarily	subject	to	a	high	degree	of	uncertainty	and	risk	due	to	a	variety	of	factors,	including	those	described	in	â€œRisk
Factors.â€​	These	and	other	factors	could	cause	our	future	performance	to	differ	materially	from	our	assumptions	and	estimates.	Â		This	prospectus
includes	trademarks,	service	marks	and	trade	names	owned	by	us	or	other	companies.	All	trademarks,	service	marks	and	trade	names	included	in
this	prospectus	are	the	property	of	their	respective	owners.	Â		As	used	in	this	prospectus,	unless	the	context	indicates	or	otherwise	requires,
â€œthe	Company,â€​	â€œour	Company,â€​	â€œwe,â€​	â€œus,â€​	and	â€œourâ€​	refer	to	Processa	Pharmaceuticals,	Inc.,	a	Delaware	corporation,	and
its	consolidated	subsidiary.	Â		Â		1	Â		Â		Â		PROSPECTUS	SUMMARY	Â		This	summary	highlights	selected	information	contained	elsewhere	in	this
prospectus	and	does	not	contain	all	of	the	information	that	you	should	consider	in	making	an	investment	decision.	Before	investing	in	our	common
stock,	you	should	carefully	read	this	entire	prospectus,	including	the	information	set	forth	under	the	â€œRisk	Factorsâ€​	section	of	this	prospectus
and	in	the	documents	incorporated	by	reference	into	this	prospectus	for	a	discussion	of	the	risks	involved	in	investing	in	our	securities.	Â		Overview
Â		We	are	a	clinical-stage	biopharmaceutical	company	focused	on	utilizing	our	Regulatory	Science	Approach,	which	includes	the	principles
associated	with	FDAâ€™s	Project	Optimus	Oncology	initiative	and	the	related	FDA	Draft	Guidance,	in	the	development	of	Next	Generation
Chemotherapy	(â€œNGCâ€​)	oncology	drug	products.	Our	mission	is	to	provide	better	treatment	options	than	those	that	presently	exist	by
extending	a	patientâ€™s	survival	and/or	improving	a	patientâ€™s	quality	of	life.	This	is	achieved	by	improving	upon	FDA-approved,	widely	used
oncology	drugs	or	the	cancer-killing	metabolites	of	these	drugs	by	altering	how	they	are	metabolized	and/or	distributed	in	the	body,	including	how
they	are	distributed	to	the	actual	cancer	cells.	Â		Our	Regulatory	Science	Approach	was	conceived	in	the	early	1990s	when	the	founders	of
Processa	and	other	faculty	at	the	University	of	Maryland	worked	with	the	FDA	to	develop	multiple	FDA	Guidance	Documents.	Regulatory	science	is
the	science	of	developing	new	tools,	standards,	and	approaches	to	assess	the	safety,	efficacy,	quality,	and	performance	of	all	FDA-regulated
products.	Over	the	last	30	years,	two	of	our	founders,	Dr.	David	Young	and	Dr.	Sian	Bigora,	have	expanded	the	original	regulatory	science	concept
by	adding	focused	pre-clinical	and	clinical	studies	to	justify	the	benefit-risk	assessment	required	for	FDA	approval	when	designing	the	development
programs	of	new	drug	products.	Â		Our	Regulatory	Science	Approach	identifies	the	scientific	information	that	the	FDA	requires	to	determine
whether	the	benefit	outweighs	the	risk	of	a	drug	in	a	specific	population	of	patients	and	at	a	specific	dosage	regimen	for	a	specific	drug	product.
The	studies	are	designed	to	obtain	the	necessary	scientific	information	to	support	the	regulatory	decision.	Â		Recently,	the	FDA	has	taken	steps	to
define	some	of	the	regulatory	science	required	for	the	FDA	approval	of	oncology	products.	Through	the	FDAâ€™s	Project	Optimus	Oncology
Initiative	and	the	related	Draft	Guidance	on	determining	the	â€œoptimalâ€​	dosage	regimen	for	an	oncology	drug,	the	FDA	has	chosen	to	make	the
development	of	oncology	drugs	more	science-based	than	in	the	past.	Since	the	principles	of	the	FDAâ€™s	Project	Optimus	and	the	related	Draft
Guidance	have	been	used	by	our	Regulatory	Science	Approach	in	a	number	of	non-oncology	drugs	in	the	past,	our	experience	with	the	principles	of
Project	Optimus	differentiates	us	from	other	biotechnology	companies	by	focusing	us	not	only	on	the	clinical	science,	but	also	on	the	equally
important	regulatory	process.	We	believe	utilizing	our	Regulatory	Science	Approach	provides	us	with	three	distinct	advantages:	Â		Â		â—​	greater
efficiencies	(e.g.,	the	right	trial	design	and	trial	readouts);	Â		â—​	greater	possibility	of	drug	approval	by	the	FDA	or	other	regulatory	authorities;
and	Â		â—​	greater	ability	to	evaluate	the	benefit-risk	of	a	drug	compared	to	existing	therapy,	which	allows	prescribers	to	provide	better	treatment
options	for	each	patient.	Â		Our	strategic	prioritization	is	to	advance	our	pipeline	of	NGC	proprietary	small	molecule	oncology	drugs.	The	NGC
products	are	new	chemical	entities	that	change	the	metabolism,	distribution	and/or	elimination	of	already	FDA-approved	cancer	drugs,	or	their
active	metabolites,	while	maintaining	the	drugâ€™s	proven	mechanism	of	action	in	killing	cancer	cells.	We	believe	our	NGC	treatments	will	provide
improved	safety-efficacy	profiles	when	compared	to	their	currently	marketed	counterparts	â€“	capecitabine,	gemcitabine,	and	irinotecan.	Â		Â		2	Â	
Â		Â		Our	Strategy	Â		Our	strategy	is	to	develop	our	pipeline	of	NGC	proprietary	small	molecule	oncology	drugs	using	our	regulatory	science
approach	to	determine	the	optimal	dosage	regimen	of	our	oncology	drugs.	By	changing	either	the	metabolism,	distribution,	and/or	elimination	of
already	FDA-approved	cancer	drugs	(e.g.,	capecitabine,	gemcitabine,	and	irinotecan)	or	their	active	metabolites,	we	believe	that	our	three	new
oncology	drugs	represent	the	next	generation	of	chemotherapy	with	an	improved	safety	profile,	improved	efficacy	profile	and/or	potentially
benefiting	more	patients	while	maintaining	the	mechanism	of	how	the	drug	kills	cancer	cells.	By	combining	these	modified	approved	cancer
treatments	with	our	regulatory	science	approach	and	our	experience	using	the	principles	of	FDAâ€™s	Project	Optimus	initiative,	we	anticipate	that
we	will	be	able	to	increase	the	probability	of	FDA	approval,	improve	the	safety-efficacy	profile	over	the	existing	counterparts	of	our	NGC	drugs,	and
more	efficiently	develop	each	drug.	Â		Our	pipeline	of	NGCs	(i)	already	has	data	demonstrating	the	desired	pharmacological	activity	in	humans	or
appropriate	animal	models	and	is	able	to	provide	improved	safety	and/or	efficacy	by	some	modification	in	the	formation	and/or	distribution	of	the
active	moieties	associated	with	the	drug	and	(ii)	targets	cancers	for	which	a	single	positive	pivotal	trial	demonstrating	efficacy	might	provide
enough	evidence	that	the	clinical	benefits	of	the	drug	and	its	approval	outweighs	the	risks	associated	with	the	drug.	Â		Our	Drug	Pipeline	Â		Â		Our
pipeline	currently	consists	of	NGC-Cap,	NGC-Gem	and	NGC-Iri	(also	identified	as	PCS6422,	PCS3117	and	PCS11T,	respectively)	and	two	non-
oncology	drugs	(PCS12852	and	PCS499).	The	non-oncology	drugs	are	not	included	in	the	pipeline	chart	above,	as	we	are	seeking	partners	to
continue	their	clinical	and	commercial	development.	A	summary	of	each	drug	is	provided	below.	Â		Next	Generation	Chemotherapy	Â		Historically,
much	of	oncology	drug	development	has	searched	for	novel	or	different	ways	to	treat	cancer.	Our	approach	is	to	take	three	current	FDA-approved



cancer	drugs,	e.g.	capecitabine,	gemcitabine	and	irinotecan,	and	modify	and	improve	how	the	human	body	metabolizes	and/or	distributes	these
NGC	treatments	compared	to	their	presently	approved	counterpart	chemotherapy	drugs	while	maintaining	the	cancer-killing	mechanism	of	action;
thus,	our	reason	for	calling	our	drugs	Next	Generation	Chemotherapy	treatments.	Part	of	the	development	includes	determining	the	optimal	dosage
regimen	based	on	the	dose-response	relationship	as	described	in	the	FDAâ€™s	Project	Optimus	Initiative	and	Draft	Optimal	Dosage	Regimen
Oncology	Guidance.	To	date,	we	have	data	that	we	believe	suggests	our	NGC	treatments	are	likely	to	have	much	better	safety-efficacy	profiles	than
the	current	widely	used	marketed	counterpart	drugs,	not	only	potentially	making	the	development	and	approval	process	more	efficient,	but	also
clearly	differentiating	our	NGC	treatments	from	the	existing	treatment.	We	believe	our	NGC	treatments	have	the	potential	to	extend	the	survival
and/or	quality	of	life	for	more	patients	diagnosed	with	cancer	while	decreasing	the	number	of	patients	who	are	required	to	dose-adjust	or
discontinue	treatment	because	of	side	effects	or	lack	of	response.	Â		Â		3	Â		Â		Â		Next	Generation	Chemotherapy	Pipeline	Â		Â		â—​	Next	Generation
Capecitabine	(â€œNGC-Capâ€​)	is	a	combination	of	PCS6422	and	a	lower	dose	of	the	FDA-approved	cancer	drug	capecitabine.	PCS6422	is	an	orally
administered	irreversible	inhibitor	of	the	enzyme	dihydropyrimidine	dehydrogenase	(â€œDPDâ€​).	DPD	metabolizes	5-Fluorouracil	(â€œ5-FUâ€​),
the	major	metabolite	of	capecitabine	and	widely	used	itself	as	an	intravenous	chemotherapeutic	agent	in	many	types	of	cancer,	to	multiple
metabolites	classified	as	catabolites.	These	catabolites	do	not	have	any	cancer-killing	properties	but	frequently	cause	dose-limiting	side	effects	that
may	require	dose	adjustments	or	discontinuation	of	therapy.	Â		Â		Â		Capecitabine,	as	presently	prescribed	and	FDA-approved,	forms	the	cancer
drug	5-FU	which	is	then	further	metabolized	to	anabolites	(which	kill	both	cancer	cells	and	normal	duplicating	cells)	and	catabolites	(which	cause
side	effects	and	have	no	cancer	killing	properties).	When	capecitabine	is	given	in	combination	with	PCS6422	in	NGC-Cap,	PCS6422	significantly
changes	the	metabolism	of	5-FU,	which	results	in	a	change	in	the	distribution	of	5-FU	within	the	body.	Due	to	this	change	in	metabolism	and	the
overall	metabolite	profile	of	anabolites	and	catabolites,	the	side	effect	and	efficacy	profile	of	NGC-Cap	has	been	found	to	be	different	from
capecitabine	given	without	PCS6422.	Since	the	potency	of	NGC-Cap	is	also	greater	than	FDA-approved	capecitabine	based	on	the	5-FU	systemic
exposure	per	mg	of	capecitabine	administered,	the	amount	of	capecitabine	anabolites	formed	from	1	mg	of	capecitabine	administered	in	NGC-Cap
will,	therefore,	be	much	greater	than	formed	from	the	administration	of	1	mg	of	existing	capecitabine.	Â		Â		Â		Â		Â		The	Phase	1B	trial	in	patients
with	advanced	refractory	gastrointestinal	tract	tumors	demonstrated	that	the	irreversible	inhibition	of	DPD	by	PCS6422	could	alter	the	metabolism,
distribution	and	elimination	of	5-FU,	making	NGC-Cap	significantly	(up	to	50	times)	more	potent	than	capecitabine	alone	and	potentially	leading	to
higher	levels	of	anabolites	which	can	kill	replicating	cancer	and	normal	cells.	By	administering	NGC-Cap	to	cancer	patients,	the	balance	between
anabolites	and	catabolites	changes	depending	on	the	dosage	regimens	of	PCS6422	and	capecitabine	used,	making	the	efficacy-safety	profile	of
NGC-Cap	different	than	that	of	FDA-approved	capecitabine	and	requiring	further	evaluation	of	the	PCS6422	and	capecitabine	regimens	to
determine	the	optimal	NGC-Cap	regimens	for	patients.	Â		Â		Â		In	order	for	NGC-Cap	to	provide	a	safer	and	more	efficacious	profile	for	cancer
patients	compared	to	existing	chemotherapy,	understanding	how	the	different	regimens	of	PCS6422	and	capecitabine	may	affect	the	systemic	and
tumor	exposure	to	the	anabolites,	as	well	as	the	systemic	exposure	to	the	catabolites,	is	required.	This	can	be	achieved	by	following	the	timeline	of
DPD	irreversible	inhibition	and	the	formation	of	new	DPD	using	the	plasma	concentrations	of	5-FU	and	its	catabolites.	Â		Â		Â		Â		Â		In	an	effort	to
better	estimate	the	timeline	of	DPD	inhibition	and	formation	of	new	DPD,	we	modified	the	protocol	for	the	Phase	1B	trial	and	began	enrolling
patients	in	the	amended	Phase	1B	trial	in	April	2022.	On	November	1,	2022,	we	announced	that	data	from	the	Phase	1B	trial	identified	multiple
dosage	regimens	with	potentially	better	safety	and	efficacy	profiles	than	currently	existing	chemotherapy	regimens.	Since	5-FU	exposure	is
dependent	on	both	the	PCS6422	regimen	and	the	capecitabine	regimen,	safe	regimens	were	identified	as	well	as	regimens	that	cause	dose-limiting
toxicities	(â€œDLTsâ€​).	One	of	the	early	regimens	in	the	Phase	1B	trial	did	cause	DLTs	in	two	patients,	one	of	whom	died.	No	other	DLTs	were
noted	in	the	study.	The	Phase	1B	trial	has	completed	enrollment.	Â		Â		4	Â		Â		Â		Â		Â		Although	the	primary	objective	of	the	NGC-Cap	Phase	1B	trial
in	patients	with	advanced,	progressive	cancer	was	to	evaluate	safety,	the	Phase	1B	trial	showed	that	treatment	with	NGC-Cap	resulted	in	both	a
much	greater	efficacy	response	rate	and	a	longer	period	of	progression-free	survival	than	what	has	been	reported	for	capecitabine.	In	all	evaluable
progressive	disease	patients	receiving	PCS6422	and	seven	days	of	capecitabine,	partial	response	and	stable	disease	were	observed	in	66.7%	(8	out
of	12)	of	the	evaluable	patients,	including	two	with	partial	response	and	six	with	stable	disease.	The	length	of	progression-free	survival	was
approximately	five	to	11	months	across	these	patients.	By	comparison,	in	the	capecitabine	product	label,	301	metastatic	colorectal	cancer	patients
treated	with	monotherapy	capecitabine	had	an	overall	response	rate	of	approximately	21%	and	the	time	to	progression	of	approximately	4.5
months.	In	addition,	even	with	up	to	10x	greater	exposure	to	its	5-FU	cancer	treatment	metabolite	than	capecitabine,	only	one	patient	on	NGC-Cap
had	a	mild	case	of	hand-foot	syndrome,	meaning	the	hand-foot	syndrome	rate	in	our	Phase	1B	trial	was	6%	versus	the	expected	~50%	based	upon
published	data.	Other	side	effects,	even	with	10x	greater	exposure,	were	similar	or	better	than	seen	with	capecitabine	as	approved	by	FDA.	Â	
Based	on	communications	and	meetings	with	the	FDA,	we	submitted	a	new	IND	for	the	treatment	of	advanced	and	metastatic	breast	cancer	and
received	IND	clearance	from	the	FDA	on	July	24,	2024.	The	Phase	2	trial	has	been	initiated	and	will	be	a	global	multicenter,	open-label,	adaptive
design	trial	comparing	two	different	doses	of	NGC-Cap	to	FDA-approved	monotherapy	capecitabine	in	approximately	60	to	90	patients	with
advanced	or	metastatic	breast	cancer.	The	trial	is	designed	to	evaluate	the	safety-efficacy	profile	of	NGC-Cap	versus	monotherapy	capecitabine,	to
determine	the	potential	optimal	dosage	regimens	of	NGC-Cap	as	required	by	the	FDA	Project	Optimus	Initiative.	Our	license	agreement	with	Elion
for	NGC-Cap	requires	us	to	use	commercially	reasonable	efforts,	at	our	sole	cost	and	expense,	to	research,	develop	and	commercialize	products	in
one	or	more	countries,	including	meeting	specific	diligence	milestones	that	include	dosing	a	first	patient	with	a	product	in	a	Phase	2	or	3	clinical
trial	on	or	before	October	6,	2024.	On	October	2,	2024,	the	first	patient	in	our	Phase	2	trial	of	NGC-Cap	was	dosed.	Â		Â		â—​	NGC-Gem	is	a	cytidine
analog	similar	to	gemcitabine	(GemzarÂ®),	but	different	enough	in	chemical	structure	that	some	patients	are	more	likely	to	respond	to	PCS3117
than	gemcitabine.	In	addition,	we	believe	those	patients	inherently	resistant	or	who	acquire	resistance	to	gemcitabine	are	likely	not	to	be	resistant
to	NGC-Gem.	The	difference	in	response	occurs	because	NGC-Gem	is	metabolized	to	its	active	metabolite	through	a	different	enzyme	system	than
gemcitabine.	The	Phase	2A	trial	in	patients	with	relapsed	or	refractory	pancreatic	cancer	was	completed	by	Ocuphire	prior	to	us	licensing	NGC-
Gem.	We	plan	to	meet	with	the	FDA	to	discuss	potential	trial	designs	including	implementation	of	the	Project	Optimus	initiative	as	part	of	the
design.	Similar	to	NGC-Cap,	we	will	need	to	obtain	additional	funding	before	we	can	begin	any	future	trial	for	NGC-Gem.	Â		Â		Â		Our	license
agreement	with	Ocuphire	Pharma,	Inc.	(â€œOcuphireâ€​)	for	NGC-Gem	requires	us	to	use	commercially	reasonable	efforts,	at	our	sole	cost	and
expense	to	oversee	such	commercialization	efforts,	to	research,	develop	and	commercialize	products	in	one	or	more	countries,	including	meeting
specific	diligence	milestones	that	consist	of:	(i)	dosing	a	patient	in	a	clinical	trial	prior	to	June	16,	2024;	and	(ii)	dosing	a	patient	in	a	pivotal	clinical
trial	or	in	a	clinical	trial	for	a	second	indication	of	the	drug	prior	to	June	16,	2026.	We	are	currently	in	discussions	with	Ocuphire	to	extend	these
deadlines.	Â		Â		Â		Â		â—​	NGC-Iri	is	an	analog	of	SN38	(SN38	is	the	active	metabolite	of	irinotecan)	and	should	have	an	improved	safety/efficacy
profile	in	every	type	of	cancer	that	irinotecan	is	presently	used.	The	manufacturing	process	and	sites	for	drug	substance	and	drug	product	are
presently	being	evaluated	and	IND-enabling	toxicology	studies	will	then	be	initiated.	A	preclinical	study	in	mouse	xenograft	models	showed	that
after	PCS11T	administration,	there	was	greater	accumulation	of	SN-38	in	the	tumor	compared	with	other	tissues	than	after	irinotecan	or
OnivydeÂ®	administration.	Additionally,	less	SN-38	accumulated	in	non-cancer	tissues,	such	as	muscle,	after	NGC-Iri	administration	than	after
irinotecan	or	OnivydeÂ®	administration,	supporting	the	potential	for	a	better	NGC-Iri	safety	profile.	We	are	defining	the	potential	paths	to
approval,	which	include	defining	the	targeted	patient	population	and	the	type	of	cancer.	In	2025,	we	plan	to	expand	the	preclinical	analysis,
including	additional	preclinical	efficacy	and	toxicity	studies;	evaluate	manufacturing	options	for	PCS11T;	and	conduct	chemistry,	manufacturing
and	control	(CMC)	activities	and	pre-IND	enabling	studies.	Â		We	are	focused	on	drug	products	that	improve	the	survival	and/or	quality	of	life	for
patients	by	improving	the	safety	and/or	efficacy	of	the	drug	in	a	targeted	patient	population,	while	providing	a	more	efficient	and	probable	path	to
FDA	approval	and	differentiating	our	drugs	from	those	on	the	market	or	are	currently	being	developed.	Â		Other	Drugs	in	Our	Pipeline	Â		In	2023,
we	completed	our	Phase	2A	trial	for	PCS12852	in	gastroparesis	patients	with	positive	results.	Additionally,	in	February	2023,	due	primarily	to	the
inability	to	identify	and	enroll	patients	in	our	rare	disease	Phase	2	trial	for	PCS499	in	ulcerative	Necrobiosis	Lipoidica,	we	decided	to	cease	further
enrollment	in	the	PCS499	trial	and	terminated	the	trial.	We	did	not	experience	any	safety	concerns	during	the	conduct	of	either	the	PCS12852	or
PCS499	trial.	We	continue	to	evaluate	options	to	monetize	these	non-core	drug	assets,	which	may	include	out-licensing	or	partnering	these	assets
with	one	or	more	third	parties.	We	are	currently	in	discussions	with	Yuhan	to	amend	our	existing	license	agreement	for	PCS12852.	Â		Â		5	Â		Â		Â	
Going	Concern	Â		This	offering	is	being	made	on	a	best-efforts	basis	and	we	may	sell	fewer	than	all	of	the	securities	offered	hereby	and	may	receive
significantly	less	in	net	proceeds	from	this	offering.	Assuming	that	we	receive	a	minimum	of	$â—​	of	proceeds	from	this	offering,	we	believe	that	the
net	proceeds	from	this	offering,	together	with	our	cash	on	hand,	will	satisfy	our	capital	needs	until	â—​	under	our	current	business	plan.	In	2025,	we
will	need	to	raise	additional	capital	to	fund	our	operations	and	continue	our	planned	development	of	our	NGC	drugs.	Â		Implications	of	Being	a



Smaller	Reporting	Company	Â		We	are	a	â€œsmaller	reporting	companyâ€​	as	defined	by	Rule	12b-2	of	the	Securities	Exchange	Act	of	1934,	as
amended	(the	â€œExchange	Actâ€​).	We	may	take	advantage	of	certain	of	the	scaled	disclosures	available	to	smaller	reporting	companies	such	as
including:	(i)	not	being	required	to	comply	with	the	auditor	attestation	requirements	of	Section	404(b)	of	the	Sarbanes	Oxley	Act	of	2002,	as
amended;	(ii)	scaled	executive	compensation	disclosures;	and	(iii)	the	requirement	to	provide	only	two	years	of	audited	financial	statements,
instead	of	three	years.	Â		Corporate	Information	Â		We	were	incorporated	under	the	laws	of	the	state	of	Delaware	on	March	29,	2011.	Our	principal
executive	offices	are	located	at	7380	Coca	Cola	Drive,	Suite	106,	Hanover,	Maryland	21076,	and	our	telephone	number	is	(443)	776-3133.	Our
website	address	is	www.processapharmaceuticals.com.	The	information	contained	in,	or	accessible	through,	our	website	is	not	incorporated	by
reference	into	this	prospectus,	and	you	should	not	consider	any	information	contained	in,	or	that	can	be	accessed	through,	our	website	as	part	of
this	prospectus	or	in	deciding	whether	to	purchase	our	common	stock.	Â		Additional	Information	Â		For	additional	information	related	to	our
business	and	operations,	please	refer	to	the	reports	incorporated	herein	by	reference,	including	our	Annual	Report	on	Form	10-K	for	the	year	ended
December	31,	2023	and	our	subsequently	filed	reports	on	Form	10-Q,	as	described	in	the	section	entitled	â€œIncorporation	of	Certain	Documents
by	Referenceâ€​	in	this	prospectus.	Â		Â		6	Â		Â		Â		The	Offering	Â		Issuer	Â		Processa	Pharmaceuticals,	Inc.	Â		Â		Â		Shares	of	common	stock	being
offered	by	us	Â		Up	to	â—​	shares	of	common	stock	at	an	assumed	public	offering	price	of	$â—​	per	share	which	is	the	last	reported	sales	price	of	our
common	stock	on	The	Nasdaq	Capital	Market	on	â—​,	2024	and	assuming	no	sale	of	any	Pre-Funded	Warrants.	Â		Â		Â		Pre-Funded	Warrants	offered
by	us	Â		We	are	also	offering	to	each	purchaser	whose	purchase	of	shares	of	common	stock	in	this	offering	would	otherwise	result	in	the	purchaser,
together	with	its	affiliates	and	certain	related	parties,	beneficially	owning	more	than	4.99%	(or,	at	the	election	of	the	investor,	9.99%)	of	our
outstanding	common	stock	immediately	following	the	consummation	of	this	offering,	the	opportunity	to	purchase,	if	the	purchaser	so	chooses,	Pre-
Funded	Warrants,	in	lieu	of	shares	of	common	stock	that	would	otherwise	result	in	the	purchaserâ€™s	beneficial	ownership	exceeding	4.99%	(or,
at	the	election	of	the	investor,	9.99%)	of	our	outstanding	common	stock.	Subject	to	limited	exceptions,	a	holder	of	Pre-Funded	Warrants	will	not
have	the	right	to	exercise	any	portion	of	its	Pre-Funded	Warrants	if	the	holder,	together	with	its	affiliates,	would	beneficially	own	in	excess	of
4.99%	(or,	at	the	election	of	the	holder,	9.99%)	of	the	number	of	shares	of	common	stock	outstanding	immediately	after	giving	effect	to	such
exercise.	Each	Pre-Funded	Warrant	will	be	exercisable	upon	issuance	for	one	share	of	our	common	stock	and	will	expire	when	exercised	in	full.	The
purchase	price	of	each	Pre-Funded	Warrant	will	equal	the	public	offering	price	per	share	of	common	stock	less	$0.0001,	and	the	exercise	price	of
each	Pre-Funded	Warrant	will	be	$0.0001	per	share.	This	offering	also	relates	to	the	shares	of	common	stock	issuable	upon	exercise	of	any	Pre-
Funded	Warrants	sold	in	this	offering.	The	exercise	price	and	number	of	shares	of	common	stock	issuable	upon	exercise	will	be	subject	to	certain
further	adjustments	as	described	herein.	See	â€œDescription	of	Securitiesâ€​	on	page	20	of	this	prospectus.	Â		For	each	Pre-Funded	Warrant	we
sell,	the	number	of	shares	of	common	stock	we	are	offering	will	be	decreased	on	a	one-for-one	basis.	Â		Â		7	Â		Â		Â		Common	Stock	Outstanding
prior	to	this	Offering	(1)	Â		3,698,103	shares	Â		Â		Â		Common	Stock	to	be	Outstanding	After	this	Offering	(1)	Â		â—​	shares	assuming	we	sell	only
shares	of	common	stock	and	no	Pre-Funded	Warrants.	Â		Â		Â		Use	of	Proceeds	Â		We	estimate	that	the	net	proceeds	of	this	offering,	after
deducting	placement	agent	fees	and	estimated	offering	expenses,	will	be	approximately	$â—​,	assuming	we	sell	only	shares	of	common	stock	and	no
pre-funded	warrants.	We	intend	to	use	the	net	proceeds	from	the	offering	to	continue	the	Phase	2	clinical	trial	of	NGC-Cap	and	for	working	capital
and	other	general	corporate	purposes.	We	may	also	use	a	portion	of	the	net	proceeds,	together	with	our	existing	cash	and	cash	equivalents,	to	in-
license,	acquire,	or	invest	in	complementary	businesses,	technologies,	products	or	assets;	however,	we	have	no	current	commitments	or	obligations
to	do	so.	Assuming	that	we	receive	a	minimum	of	$â—​	of	proceeds	from	this	offering,	we	believe	that	the	net	proceeds	from	this	offering,	together
with	our	cash	on	hand,	will	satisfy	our	capital	needs	until	â—​	under	our	current	business	plan.	In	2025,	we	will	need	to	raise	additional	capital	to
fund	our	operations	and	continue	our	planned	development	of	our	NGC	drugs.	See	the	section	titled	â€œUse	of	Proceedsâ€​	for	more	information.
Â		Â		Â		Risk	Factors	Â		Investing	in	our	securities	involves	a	high	degree	of	risk.	For	a	discussion	of	factors	to	consider	before	deciding	to	invest	in
our	securities,	you	should	carefully	review	and	consider	the	â€œRisk	Factorsâ€​	section	of	this	prospectus,	as	well	as	the	risk	factors	described	or
referred	to	in	any	documents	incorporated	by	reference	in	this	prospectus,	and	in	any	applicable	prospectus	supplement.	Â		Â		Â		Market	Symbol
and	trading	Â		Our	common	stock	is	listed	on	The	Nasdaq	Capital	Market	under	the	symbol	â€œPCSA.â€​	There	is	no	established	trading	market	for
any	of	the	warrants	being	issued	and	we	do	not	expect	a	market	to	develop.	In	addition,	we	do	not	intend	to	apply	for	the	listing	of	the	Pre-Funded
Warrants	on	any	national	securities	exchange	or	other	trading	market.	Without	an	active	trading	market,	the	liquidity	of	the	Pre-Funded	Warrants
will	be	limited.	Â		(1)	The	number	of	shares	of	our	common	stock	to	be	outstanding	immediately	after	this	offering	as	shown	above	is	based	on
3,698,103	shares	of	common	stock	outstanding	as	of	December	19,	2024.	The	number	of	shares	outstanding	used	throughout	this	prospectus,
unless	otherwise	indicated,	excludes:Â		Â		Â		â—​	2,747	shares	of	our	common	stock	issuable	upon	exercise	of	outstanding	options,	which	have	a
weighted	average	exercise	price	of	$409.09	per	share;	Â		Â		Â		Â		â—​	383,636	shares	of	common	stock	issuable	for	restricted	stock	units	(RSUs)	(of
which	149,013	are	vested)	issuable	upon	meeting	distribution	restrictions;	Â		Â		Â		Â		â—​	1,775,784	shares	of	common	stock	issuable	upon	exercise
of	outstanding	vested	common	warrants	at	a	weighted-average	exercise	price	of	$5.95	per	share;	and	Â		Â		Â		Â		â—​	353,641	shares	of	common
stock	reserved	for	issuance	and	available	for	future	grant	under	our	2019	Omnibus	Incentive	Plan.	Â		Unless	otherwise	indicated	or	the	context
requires	otherwise,	all	information	in	this	prospectus	assumes	we	issue	no	Pre-Funded	Warrants.	Â		Â		8	Â		Â		RISK	FACTORS	Â		An	investment	in
our	securities	involves	a	high	degree	of	risk.	Before	deciding	whether	to	purchase	our	securities,	including	the	shares	of	common	stock	offered	by
this	prospectus,	you	should	carefully	consider	the	risks	and	uncertainties	described	under	â€œRisk	Factorsâ€​	in	our	Annual	Report	on	Form	10-K
for	the	fiscal	year	ended	December	31,	2023,	any	subsequent	Quarterly	Report	on	Form	10-Q	and	our	other	filings	with	the	SEC,	all	of	which	are
incorporated	by	reference	herein.	If	any	of	these	risks	actually	occur,	our	business,	financial	condition	and	results	of	operations	could	be	materially
and	adversely	affected	and	we	may	not	be	able	to	achieve	our	goals,	the	value	of	our	securities	could	decline	and	you	could	lose	some	or	all	of	your
investment.	Additional	risks	not	presently	known	to	us	or	that	we	currently	believe	are	immaterial	may	also	significantly	impair	our	business
operations.	If	any	of	these	risks	occur,	our	business,	results	of	operations	or	financial	condition	and	prospects	could	be	harmed.	In	that	event,	the
market	price	of	our	common	stock	and	the	value	of	the	warrants	could	decline,	and	you	could	lose	all	or	part	of	your	investment.	Â		Risks	Related	to
Our	Financial	Position	and	Need	for	Capital	Â		We	need	to	raise	additional	capital	to	fund	our	operations.	Â		We	have	incurred	recurring	losses
since	inception	and	had	an	accumulated	deficit	of	approximately	$84.5	million	as	of	September	30,	2024.	At	December	31,	2024,	we	had	cash	and
cash	equivalents	totaling	$â—​	million	and	prepaid	expenses	with	the	clinical	research	organizations	of	our	Phase	1B	and	Phase	2	trials	of	$â—​
million.	Assuming	that	we	receive	a	minimum	of	$â—​	of	proceeds	from	this	offering,	we	believe	that	the	net	proceeds	from	this	offering,	together
with	our	cash	on	hand,	will	allow	us	to	continue	our	Phase	2	trial	of	NGC-Cap	and	satisfy	our	capital	needs	until	â—​	under	our	current	business
plan.	In	2025,	we	will	need	to	raise	additional	capital	to	fund	our	operations	and	continue	our	planned	development	of	our	NGC	drugs.	Â		Following
this	offering,	we	will	need	to	raise	additional	capital	to	complete	the	development	efforts	for	NGC-Cap,	NGC-Gem	and/or	NGC-Iri.	If	we	are	unable
to	raise	capital	when	needed,	we	could	be	forced	to	delay,	reduce	or	terminate	certain	of	our	development	programs	or	other	operations.	Â	
Following	this	offering,	we	will	need	to	raise	additional	capital	to	fund	our	operations	and	continue	to	support	our	planned	development	of	our	next
generation	chemotherapy	drugs.	Our	estimates	of	the	amount	of	cash	necessary	to	fund	our	activities	may	prove	to	be	wrong	and	we	could	spend
our	available	financial	resources	much	faster	than	we	currently	expect.	Our	future	funding	requirements	will	depend	on	many	factors,	including,
but	not	limited	to:	Â		Â		â—​	the	timing,	rate	of	progress	and	cost	of	any	clinical	trials	and	other	manufacturing/product	development	activities	for
our	current	and	any	future	product	candidates	that	we	develop,	in-license	or	acquire;	Â		Â		Â		Â		â—​	the	results	of	the	clinical	trials	for	our	product
candidates;	Â		Â		Â		Â		â—​	the	timing	of,	and	the	costs	involved	in,	FDA	approval	and	any	foreign	regulatory	approval	of	our	product	candidates,	if
at	all;	Â		Â		Â		Â		â—​	the	number	and	characteristics	of	any	additional	future	product	candidates	we	develop	or	acquire;	Â		Â		Â		Â		â—​	our	ability	to
establish	and	maintain	strategic	collaborations,	licensing,	co-promotion	or	other	arrangements	and	the	terms	and	timing	of	such	arrangements;	Â	
Â		Â		Â		â—​	the	degree	and	rate	of	market	acceptance	of	any	approved	products;	Â		Â		Â		Â		â—​	costs	under	our	third-party	manufacturing	and
supply	arrangements	for	our	current	and	any	future	product	candidates	and	any	products	we	commercialize;	Â		Â		Â		Â		â—​	costs	and	timing	of
completion	of	any	additional	outsourced	commercial	manufacturing	or	supply	arrangements	that	we	may	establish;	Â		Â		Â		Â		â—​	costs	of
preparing,	filing,	prosecuting,	maintaining,	defending	and	enforcing	any	patent	claims	and	other	intellectual	property	rights	associated	with	our
product	candidates;	Â		Â		Â		Â		â—​	costs	associated	with	prosecuting	or	defending	any	litigation	that	we	are	or	may	become	involved	in	and	any
damages	payable	by	us	that	result	from	such	litigation;	Â		9	Â		Â		Â		â—​	costs	of	operating	as	a	public	company;	Â		Â		Â		Â		â—​	the	emergence,
approval,	availability,	perceived	advantages,	relative	cost,	relative	safety	and	relative	efficacy	of	alternative	and	competing	products	or	treatments;
Â		Â		Â		Â		â—​	costs	associated	with	any	acquisition	or	in-license	of	products	and	product	candidates,	technologies	or	businesses;	and	Â		Â		Â		Â		â—​
personnel,	facilities	and	equipment	requirements.	Â		We	cannot	be	certain	that	additional	funding	will	be	available	on	acceptable	terms,	or	at	all.	In



addition,	future	debt	financing	into	which	we	may	enter	may	impose	upon	us	covenants	that	restrict	our	operations,	including	limitations	on	our
ability	to	incur	liens	or	additional	debt,	pay	dividends,	redeem	our	stock,	make	certain	investments	and	engage	in	certain	merger,	consolidation	or
asset	sale	transactions.	Â		If	we	are	unable	to	raise	additional	capital	when	required	or	on	acceptable	terms,	we	may	be	required	to	significantly
delay,	scale	back	or	discontinue	the	development	of	our	product	candidates,	restrict	our	operations	or	obtain	funds	by	entering	into	agreements	on
unattractive	terms,	which	would	likely	have	a	material	adverse	effect	on	our	business,	stock	price	and	our	relationships	with	third	parties	with
whom	we	have	business	relationships,	at	least	until	additional	funding	is	obtained.	If	we	do	not	have	sufficient	funds	to	continue	operations,	we
could	be	required	to	seek	bankruptcy	protection	or	other	alternatives	that	would	likely	result	in	our	security	holders	losing	some	or	all	of	their
investment	in	us.	In	addition,	our	ability	to	achieve	profitability	or	to	respond	to	competitive	pressures	would	be	significantly	limited.	Â		In	addition,
if	we	are	unable	to	secure	sufficient	capital	to	fund	our	operations,	we	may	have	to	enter	into	strategic	collaborations	that	could	require	us	to	share
license	rights	with	third	parties	in	ways	that	we	currently	do	not	intend	or	on	terms	that	may	not	be	favorable	to	us	or	our	security	holders.	Â		We
have	incurred	a	history	of	operating	losses	and	expect	to	continue	to	incur	substantial	costs	for	the	foreseeable	future.	We	are	not	currently
profitable,	and	we	may	never	achieve	or	sustain	profitability.	Our	financial	situation	creates	doubt	whether	we	will	continue	as	a	going	concern.	Â	
We	have	incurred	recurring	losses	since	inception	and	had	an	accumulated	deficit	of	approximately	$84.5	million	as	of	September	30,	2024.	We
expect	continued	operating	losses	and	negative	cash	flow	from	operations	for	the	foreseeable	future.	We	have	never	generated	revenue	from
operations,	nor	do	we	have	any	revenue	under	contract	or	any	immediate	sales	prospects.	We	may	never	be	able	to	obtain	regulatory	approval	for
the	marketing	of	our	drug	candidates	in	any	indication	in	the	United	States	or	internationally.	Even	if	we	obtain	regulatory	approval	for	any	drug
candidates,	development	expenses	will	continue	to	increase.	These	conditions	raise	substantial	doubt	about	our	ability	to	continue	as	a	going
concern,	meaning	that	we	may	be	unable	to	continue	operations	for	the	foreseeable	future	or	realize	assets	and	discharge	liabilities	in	the	ordinary
course	of	operations.	If	we	are	unable	to	obtain	funding,	we	will	be	forced	to	delay,	reduce	or	eliminate	some	or	all	of	our	research	and
development	programs,	or	we	may	be	unable	to	continue	operations.	Although	we	continue	to	pursue	these	plans,	there	can	be	no	assurance	that
we	will	be	successful	in	obtaining	sufficient	funding	on	terms	acceptable	to	us	to	fund	continuing	operations,	if	at	all.	Â		We	will	continue	to	expend
substantial	cash	resources	for	the	foreseeable	future	for	the	clinical	development	of	our	product	candidates	and	development	of	any	other
indications	and	product	candidates	we	may	choose	to	pursue.	These	expenditures	will	include	costs	associated	with	manufacturing	and	clinical
development,	such	as	conducting	clinical	trials,	manufacturing	operations	and	product	candidate	supply.	Because	the	conduct	and	results	of	any
clinical	trial	are	highly	uncertain,	we	cannot	reasonably	estimate	the	actual	amounts	necessary	to	successfully	complete	the	development	of	our
current	and	any	future	product	candidates.	Â		This	offering	is	being	made	on	a	best	efforts	public	basis	and	we	may	sell	fewer	than	all	of	the
securities	offered	hereby	and	may	receive	significantly	less	in	net	proceeds	from	this	offering.	We	believe	that	the	net	proceeds	from	this	offering,
together	with	our	cash	on	hand,	will	satisfy	our	capital	needs	into	â—​	under	our	current	business	plan.	Following	this	offering,	we	will	need	to	raise
additional	capital	to	fund	our	operations	and	continue	to	support	our	planned	development	and	commercialization	activities.	Â		10	Â		Â		Risks
Related	to	This	Offering	and	Ownership	of	Our	Common	Stock	Â		Because	management	has	broad	discretion	as	to	the	use	of	the	net	proceeds	from
this	offering,	you	may	not	agree	with	how	we	use	them,	and	such	proceeds	may	not	be	applied	successfully.	Â		Our	management	will	have
considerable	discretion	over	the	use	of	proceeds	from	this	offering.	We	currently	intend	to	use	the	net	proceeds	from	this	offering	for	continued
research	and	development	for	NCG-Cap,	and	for	working	capital,	capital	expenditures,	and	general	corporate	purposes,	including	investing	further
in	research	and	development	efforts.	However,	our	management	will	have	broad	discretion	in	the	application	of	the	net	proceeds	from	this	offering
and	could	spend	the	proceeds	in	ways	that	do	not	necessarily	improve	our	operating	results	or	enhance	the	value	of	our	securities,	or	that	you
otherwise	do	not	agree	with.	You	will	be	relying	on	the	judgment	of	our	management	concerning	these	uses	and	you	will	not	have	the	opportunity,
as	part	of	your	investment	decision,	to	assess	whether	the	proceeds	are	being	used	appropriately.	The	failure	of	our	management	to	apply	these
funds	effectively	could,	among	other	things,	result	in	unfavorable	returns	and	uncertainty	about	our	prospects,	each	of	which	could	cause	the	price
of	our	securities	to	decline.	Â		Pending	their	use,	we	may	invest	the	net	proceeds	from	this	offering	in	short-	and	intermediate-term,	interest-
bearing	obligations,	investment-grade	instruments,	certificates	of	deposit	or	direct	or	guaranteed	obligations	of	the	U.S.	government.	These
investments	may	not	yield	a	favorable	return	to	our	stockholders.	If	we	do	not	invest	or	apply	the	net	proceeds	from	this	offering	in	ways	that
enhance	stockholder	value,	we	may	fail	to	achieve	expected	financial	results,	which	could	cause	our	stock	price	to	decline.	Â		If	you	purchase	our
securities	sold	in	this	offering,	you	will	experience	immediate	and	substantial	dilution	in	the	net	tangible	book	value	of	your	shares.	In	addition,	we
may	issue	additional	equity	or	convertible	debt	securities	in	the	future,	which	may	result	in	additional	dilution	to	investors.	Â		Based	on	an	assumed
public	offering	price	of	$â—​	per	share,	the	last	reported	sale	price	of	our	common	stock	on	The	Nasdaq	Capital	Market	on	â—​,	2024,	and	our	as
adjusted	net	tangible	book	value	per	share	as	of	September	30,	2024,	if	you	purchase	securities	in	this	offering,	you	will	experience	an	increase	of
$â—​	per	share	in	the	net	tangible	book	value	of	the	common	stock	you	purchase	representing	the	difference	between	our	as	adjusted	net	tangible
book	value	per	share	after	giving	effect	to	this	offering	and	the	assumed	public	offering	price	per	share	of	common	stock.	The	exercise	of
outstanding	stock	options	and	warrants	will,	however,	result	in	dilution	of	your	investment.	In	addition,	to	the	extent	we	need	to	raise	additional
capital	in	the	future	and	we	issue	additional	shares	of	common	stock	or	securities	exercisable,	convertible	or	exchangeable	for	our	common	stock,
our	then	existing	stockholders	may	experience	dilution	and	the	new	securities	may	have	rights	senior	to	those	of	our	common	stock	offered	in	this
offering.	See	the	section	titled	â€œDilutionâ€​	below	for	a	more	detailed	illustration	of	the	dilution	you	would	incur	if	you	participate	in	this	offering.
Â		There	is	no	public	market	for	the	Pre-Funded	Warrants	offered	by	us.	Â		There	is	no	established	public	trading	market	for	the	Pre-Funded
Warrants	being	offered	in	this	offering,	and	we	do	not	expect	such	a	market	to	develop.	In	addition,	we	do	not	intend	to	apply	to	list	the	Pre-Funded
Warrants	on	any	national	securities	exchange	or	other	nationally	recognized	trading	system.	Without	an	active	trading	market,	the	liquidity	of	the
Pre-Funded	Warrants	will	be	limited.	Â		Holders	of	Pre-Funded	Warrants	purchased	in	this	offering	will	have	no	rights	as	common	stockholders
until	such	holders	exercise	their	Pre-Funded	Warrants	and	acquire	our	common	stock.	Â		Until	holders	of	Pre-Funded	Warrants	acquire	shares	of
our	common	stock	upon	exercise	of	such	warrants,	holders	of	Pre-Funded	Warrants	will	have	no	rights	with	respect	to	the	shares	of	our	common
stock	underlying	such	Pre-Funded	Warrants.	Upon	exercise	of	the	Pre-Funded	Warrants,	the	holders	will	be	entitled	to	exercise	the	rights	of	a
common	stockholder	only	as	to	matters	for	which	the	record	date	occurs	after	the	exercise	date.	Â		11	Â		Â		Purchasers	who	purchase	our	securities
in	this	offering	pursuant	to	a	securities	purchase	agreement	may	have	rights	not	available	to	purchasers	that	purchase	without	the	benefit	of	a
securities	purchase	agreement.	Â		In	addition	to	rights	and	remedies	available	to	all	purchasers	in	this	offering	under	federal	securities	and	state
law,	the	purchasers	that	enter	into	a	securities	purchase	agreement	will	also	be	able	to	bring	claims	of	breach	of	contract	against	us.	The	ability	to
pursue	a	claim	for	breach	of	contract	provides	those	investors	with	the	means	to	enforce	the	covenants	uniquely	available	to	them	under	the
securities	purchase	agreement	including:	(i)	timely	delivery	of	shares;	(ii)	agreement	to	not	enter	into	variable	rate	financings	for	one	year	from
closing,	subject	to	certain	exceptions;	(iii)	agreement	to	not	enter	into	any	financings	for	â—​	days	from	closing;	and	(iv)	indemnification	for	breach
of	contract.	Â		This	is	a	best	efforts	public	offering,	with	no	minimum	amount	of	securities	required	to	be	sold,	and	we	may	not	raise	the	amount	of
capital	we	believe	is	required	for	our	business	plans,	including	our	near-term	business	plans.	Â		The	placement	agent	has	agreed	to	use	its
reasonable	best	efforts	to	solicit	offers	to	purchase	the	securities	in	this	offering.	The	placement	agent	has	no	obligation	to	buy	any	of	the	securities
from	us	or	to	arrange	for	the	purchase	or	sale	of	any	specific	number	or	dollar	amount	of	the	securities.	There	is	no	required	minimum	number	of
securities	that	must	be	sold	as	a	condition	to	completion	of	this	offering.	Because	there	is	no	minimum	offering	amount	required	as	a	condition	to
the	closing	of	this	offering,	the	actual	offering	amount,	placement	agent	fees	and	proceeds	to	us	are	not	presently	determinable	and	may	be
substantially	less	than	the	maximum	amounts	set	forth	above.	We	may	sell	fewer	than	all	of	the	securities	offered	hereby,	which	may	significantly
reduce	the	amount	of	proceeds	received	by	us,	and	investors	in	this	offering	will	not	receive	a	refund	in	the	event	that	we	do	not	sell	a	sufficient
number	of	securities	to	support	our	continued	operations,	including	our	near-term	continued	operations.	Thus,	we	may	not	raise	the	amount	of
capital	we	believe	is	required	for	our	operations	in	the	short	term	and	may	need	to	raise	additional	funds,	which	may	not	be	available	or	available
on	terms	acceptable	to	us.	Â		Because	there	is	no	minimum	required	for	the	offering	to	close,	investors	in	this	offering	will	not	receive	a	refund	in
the	event	that	we	do	not	sell	a	sufficient	number	of	securities	to	pursue	the	business	goals	outlined	in	this	prospectus.	Â		We	have	not	specified	a
minimum	offering	amount	nor	have	or	will	we	establish	an	escrow	account	in	connection	with	this	offering.	Because	there	is	no	escrow	account	and
no	minimum	offering	amount,	investors	could	be	in	a	position	where	they	have	invested	in	our	company,	but	we	are	unable	to	fulfill	our	objectives
due	to	a	lack	of	interest	in	this	offering.	Further,	because	there	is	no	escrow	account	in	operation	and	no	minimum	investment	amount,	any
proceeds	from	the	sale	of	securities	offered	by	us	will	be	available	for	our	immediate	use,	despite	uncertainty	about	whether	we	would	be	able	to
use	such	funds	to	effectively	implement	our	business	plan.	Investor	funds	will	not	be	returned	under	any	circumstances	whether	during	or	after	the



offering.	Â		If	securities	or	industry	analysts	do	not	publish	research	or	publish	inaccurate	or	unfavorable	research	about	our	business,	our	stock
price	and	trading	volume	could	decline.	Â		The	trading	market	for	our	common	stock	and	warrants	will	depend	in	part	on	the	research	and	reports
that	securities	or	industry	analysts	publish	about	us	or	our	business.	We	currently	have	limited	research	coverage	by	securities	and	industry
analysts.	If	we	fail	to	maintain	adequate	coverage	by	securities	or	industry	analysts,	the	trading	price	for	our	stock	would	be	negatively	impacted.	If
one	or	more	of	the	analysts	who	cover	us	downgrades	our	stock	or	publishes	inaccurate	or	unfavorable	research	about	our	business,	our	stock	price
would	likely	decline.	If	one	or	more	of	these	analysts	ceases	coverage	of	us	or	fails	to	publish	reports	on	us	regularly,	demand	for	our	stock	could
decrease,	which	could	cause	our	stock	price	and	trading	volume	to	decline.	Â		Future	sales	of	our	common	stock,	warrants,	or	securities	convertible
into	our	common	stock	may	depress	our	stock	price.	Â		The	price	of	our	common	stock	could	decline	as	a	result	of	sales	of	a	large	number	of	shares
of	our	common	stock	or	warrants	or	the	perception	that	these	sales	could	occur.	These	sales,	or	the	possibility	that	these	sales	may	occur,	also
might	make	it	more	difficult	for	us	to	sell	equity	securities	in	the	future	at	a	time	and	at	a	price	that	we	deem	appropriate.	Â		12	Â		Â		In	addition,	in
the	future,	we	may	issue	additional	shares	of	common	stock,	warrants	or	other	equity	or	debt	securities	convertible	into	common	stock	in
connection	with	a	financing,	acquisition,	litigation	settlement,	employee	arrangements	or	otherwise.	We	may	also	issue	additional	shares	of
common	stock	to	satisfy	the	exercise	of	outstanding	warrants.	Any	such	issuances	could	result	in	substantial	dilution	to	our	existing	stockholders
and	could	cause	the	price	of	our	common	stock	to	decline.	Â		We	do	not	anticipate	paying	any	cash	dividends	on	our	common	stock	in	the
foreseeable	future.	Â		We	do	not	anticipate	declaring	or	paying	any	cash	dividends	on	our	common	stock	in	the	foreseeable	future.	We	currently
intend	to	retain	any	future	earnings	to	finance	the	operation	and	expansion	of	our	business.	Consequently,	stockholders	must	rely	on	sales	of	their
common	stock	after	price	appreciation,	which	may	never	occur,	as	the	only	way	to	realize	any	future	gains	on	their	investment.	There	is	no
guarantee	that	shares	of	our	common	stock	will	appreciate	in	value	or	even	maintain	the	price	at	which	stockholders	have	purchased	their	shares.
Â		The	sale	of	our	common	stock	in	this	offering,	including	any	shares	issuable	upon	exercise	of	any	Pre-Funded	Warrants,	and	any	future	sales	of
our	common	stock,	or	the	perception	that	such	sales	could	occur,	may	depress	our	stock	price	and	our	ability	to	raise	funds	in	new	stock	offerings.
Â		We	may	from	time-to-time	issue	additional	shares	of	common	stock	at	a	discount	from	the	current	trading	price	of	our	common	stock.	As	a	result,
our	stockholders	would	experience	immediate	dilution	upon	the	purchase	of	any	shares	of	our	common	stock	sold	at	such	a	discount.	In	addition,	as
opportunities	present	themselves,	we	may	enter	into	financing	or	similar	arrangements	in	the	future,	including	the	issuance	of	debt	securities,
preferred	stock	or	common	stock.	Sales	of	shares	of	our	common	stock	in	this	offering,	including	any	shares	issuable	upon	exercise	of	any	Pre-
Funded	Warrants	issued	in	this	offering	and	in	the	public	market	following	this	offering,	or	the	perception	that	such	sales	could	occur,	may	lower
the	market	price	of	our	common	stock	and	may	make	it	more	difficult	for	us	to	sell	equity	securities	or	equity-related	securities	in	the	future	at	a
time	and	price	that	our	management	deems	acceptable,	or	at	all.	Â		Significant	holders	or	beneficial	holders	of	our	common	stock	may	not	be
permitted	to	exercise	Pre-Funded	Warrants	that	they	hold.	Â		A	holder	of	a	Pre-Funded	Warrant	will	not	be	entitled	to	exercise	any	portion	of	any
Pre-Funded	Warrants	which,	upon	giving	effect	to	such	exercise,	would	cause	the	aggregate	number	of	shares	of	our	common	stock	beneficially
owned	by	the	holder	(together	with	its	affiliates)	to	exceed	4.99%	(or,	at	the	election	of	the	purchaser,	9.99%)	of	the	number	of	shares	of	our
common	stock	outstanding	immediately	after	giving	effect	to	the	exercise.	Such	percentage	may	be	increased	or	decreased	by	written	notice	by	the
holder	of	the	Pre-Funded	Warrants	to	any	other	percentage	not	in	excess	of	9.99%.	Such	increase	or	decrease	will	not	be	effective	until	the	sixty-
first	(61st)	day	after	such	notice	is	delivered	to	us.	As	a	result,	you	may	not	be	able	to	exercise	your	Pre-Funded	Warrants	for	shares	of	our	common
stock	at	a	time	when	it	would	be	financially	beneficial	for	you	to	do	so.	In	such	circumstances,	you	could	seek	to	sell	your	Pre-Funded	Warrants	to
realize	value,	but	you	may	be	unable	to	do	so	in	the	absence	of	an	established	trading	market	for	the	Pre-Funded	Warrants.	Â		SPECIAL	NOTE
REGARDING	FORWARD-LOOKING	STATEMENTS	Â		This	prospectus	and	the	documents	incorporated	by	reference	herein	contain	forward-looking
statements.	All	statements	other	than	statements	of	historical	facts	contained	in	this	prospectus	and	the	documents	incorporated	by	reference
herein	are	forward-looking	statements,	including	statements	regarding	our	future	results	of	operations	and	financial	position,	business	strategy,
regulatory	developments,	research	and	development	costs,	the	timing	and	likelihood	of	commercial	success,	the	potential	to	develop	future	product
candidates,	plans	and	objectives	of	management	for	future	operations,	and	future	results	of	current	and	anticipated	products.	These	statements
involve	known	and	unknown	risks,	uncertainties	and	other	important	factors	that	may	cause	our	actual	results,	performance	or	achievements	to	be
materially	different	from	any	future	results,	performance	or	achievements	expressed	or	implied	by	the	forward-looking	statements.	This	prospectus
and	the	documents	incorporated	by	reference	herein	also	contain	estimates	and	other	statistical	data	made	by	independent	parties	and	by	us
relating	to	market	size	and	growth	and	other	data	about	our	industry.	This	data	involves	a	number	of	assumptions	and	limitations,	and	you	are
cautioned	not	to	give	undue	weight	to	such	estimates.	In	addition,	projections,	assumptions	and	estimates	of	our	future	performance	and	the	future
performance	of	the	markets	in	which	we	operate	are	necessarily	subject	to	a	high	degree	of	uncertainty	and	risk.	Â		13	Â		Â		In	some	cases,	you	can
identify	forward-looking	statements	by	terms	such	as	â€œmay,â€​	â€œwill,â€​	â€œshould,â€​	â€œexpect,â€​	â€œplan,â€​	â€œanticipate,â€​
â€œcould,â€​	â€œintend,â€​	â€œtarget,â€​	â€œproject,â€​	â€œcontemplates,â€​	â€œbelieves,â€​	â€œestimates,â€​	â€œpredicts,â€​	â€œpotentialâ€​	or
â€œcontinueâ€​	or	the	negative	of	these	terms	or	other	similar	expressions.	The	forward-looking	statements	in	this	prospectus	and	the	documents
incorporated	by	reference	herein	are	only	predictions.	We	have	based	these	forward-looking	statements	largely	on	our	current	expectations	and
projections	about	future	events	and	financial	trends	that	we	believe	may	affect	our	business,	financial	condition	and	results	of	operations.	These
forward-looking	statements	speak	only	as	of	the	date	of	this	prospectus	and	are	subject	to	a	number	of	risks,	uncertainties	and	assumptions,	which
we	discuss	in	greater	detail	in	the	documents	incorporated	by	reference	herein,	including	under	the	heading	â€œRisk	Factorsâ€​	and	elsewhere	in
this	prospectus.	The	events	and	circumstances	reflected	in	our	forward-looking	statements	may	not	be	achieved	or	occur	and	actual	results	could
differ	materially	from	those	projected	in	the	forward-looking	statements.	Moreover,	we	operate	in	an	evolving	environment.	New	risk	factors	and
uncertainties	may	emerge	from	time	to	time,	and	it	is	not	possible	for	management	to	predict	all	risk	factors	and	uncertainties.	Given	these	risks
and	uncertainties,	you	should	not	place	undue	reliance	on	these	forward-looking	statements.	Except	as	required	by	applicable	law,	we	do	not	plan
to	publicly	update	or	revise	any	forward-looking	statements	contained	in	this	prospectus	or	the	documents	incorporated	by	reference	herein,
whether	as	a	result	of	any	new	information,	future	events,	changed	circumstances	or	otherwise.	For	all	forward-looking	statements,	we	claim	the
protection	of	the	safe	harbor	for	forward-looking	statements	contained	in	the	Private	Securities	Litigation	Reform	Act	of	1995.	Â		You	should	read
this	prospectus	and	the	documents	that	we	reference	in	this	prospectus	and	have	filed	with	the	SEC	as	exhibits	to	the	registration	statement	of
which	this	prospectus	is	a	part	with	the	understanding	that	our	actual	future	results,	levels	of	activity,	performance,	and	events	and	circumstances
may	be	materially	different	from	what	we	expect.	Â		USE	OF	PROCEEDS	Â		We	estimate	that	the	net	proceeds	from	this	offering	will	be
approximately	$â—​,	based	on	an	assumed	public	offering	price	of	$â—​	per	share	of	common	stock,	the	last	reported	sale	price	of	our	common	stock
on	the	Nasdaq	Capital	Market	on	â—​,	2024,	and	assuming	no	sale	of	any	Pre-Funded	Warrants	in	this	offering	after	deducting	the	placement	agent
fees	and	estimated	offering	expenses	payable	by	us.	However,	because	this	is	a	best	efforts	public	offering	with	no	minimum	number	of	securities
or	amount	of	proceeds	as	a	condition	to	closing,	the	actual	offering	amount,	the	placement	agentâ€™s	fees	and	net	proceeds	to	us	are	not	presently
determinable	and	may	be	substantially	less	than	the	maximum	amounts	set	forth	on	the	cover	page	of	this	prospectus,	and	we	may	not	sell	all	or
any	of	the	securities	we	are	offering.	As	a	result,	we	may	receive	significantly	less	in	net	proceeds.	Â		We	currently	intend	to	use	the	net	proceeds
from	this	offering,	together	with	our	existing	cash	and	cash	equivalents,	for	continued	research	and	development	for	NCG-Cap,	and	working	capital
and	general	corporate	purposes.	We	may	also	use	a	portion	of	the	net	proceeds,	together	with	our	existing	cash	and	cash	equivalents,	to	in-license,
acquire,	or	invest	in	complementary	businesses,	technologies,	products	or	assets;	however,	we	have	no	current	commitments	or	obligations	to	do
so.	Â		We	believe,	based	on	our	current	operating	plan,	that	our	existing	cash	and	cash	equivalents	together	with	the	net	proceeds	from	this
offering	and	assuming	no	sale	of	any	pre-funded	warrants,	will	be	sufficient	to	fund	our	operations	into	â—​.	However,	the	amounts	and	timing	of
our	actual	expenditures	will	depend	on	numerous	factors,	including	the	costs	associated	with	our	Phase	2	trial	for	NGC-Cap;	any	costs	we	incur
related	to	NGC-Gem	and	NGC-Iri;	for	general	and	administrative	costs	to	support	operations;	and	other	factors	as	described	under	â€œRisk
Factorsâ€​	in	this	prospectus	and	in	the	documents	incorporated	by	reference	herein.	We	therefore	cannot	estimate	with	certainty	the	amount	of	net
proceeds	to	be	used	for	the	purposes	described	above.	We	may	find	it	necessary	or	advisable	to	use	the	net	proceeds	for	other	purposes,	and	we
will	have	broad	discretion	in	the	application	of	the	net	proceed	and	it	may	be	necessary	to	reallocate	funds.	Accordingly,	our	management	will	have
flexibility	in	applying	the	net	proceeds	from	this	offering.	An	investor	will	not	have	the	opportunity	to	evaluate	the	economic,	financial	or	other
information	on	which	we	base	our	decisions	on	how	to	use	the	proceeds.	Â		14	Â		Â		If	we	have	based	our	estimates	on	assumptions	that	are
incorrect,	or	we	increase	our	anticipated	clinical	trials,	then	we	could	use	our	available	capital	resources	sooner	than	we	currently	expect.	We	may
satisfy	our	future	cash	needs	through	the	sale	of	equity	securities,	debt	financings,	working	capital	lines	of	credit,	corporate	collaborations	or



license	agreements,	grant	funding,	interest	income	earned	on	invested	cash	balances	or	a	combination	of	one	or	more	of	these	sources.	Â		Pending
our	use	of	the	net	proceeds	from	this	offering,	we	intend	to	invest	the	net	proceeds	in	a	variety	of	capital	preservation	investments,	including	short-
term,	investment-grade,	interest-bearing	instruments	and	U.S.	government	securities.	Â		Each	$â—​	increase	(decrease)	in	the	assumed	public
offering	price	of	$â—​	per	share,	the	last	reported	sale	price	of	our	common	stock	on	the	Nasdaq	Capital	Market	on	â—​,	2024would	increase
(decrease)	the	net	proceeds	to	us	by	approximately	$â—​	million,	assuming	that	the	number	of	shares	of	common	stock	and	Pre-Funded	Warrants
offered	by	us,	as	set	forth	on	the	cover	page	of	this	prospectus,	remains	the	same,	and	after	deducting	the	estimated	placement	agent	discounts
and	commissions	and	estimated	offering	expenses	payable	by	us.	We	may	also	increase	or	decrease	the	number	of	shares	we	are	offering.	Each
increase	(decrease)	of	â—​	shares	in	the	number	of	shares	of	common	stock	(or	common	stock	underlying	Pre-Funded	Warrants)	offered	by	us,	as
set	forth	on	the	cover	page	of	this	prospectus,	would	increase	(decrease)	the	net	proceeds	to	us	by	approximately	$â—​	million,	assuming	the
assumed	public	offering	price	per	share	of	common	stock	remains	the	same,	and	after	deducting	the	estimated	placement	agent	discounts	and
commissions	and	estimated	offering	expenses	payable	by	us.	Â		DIVIDEND	POLICY	Â		We	have	never	declared	or	paid	any	cash	dividends	on	our
capital	stock.	We	intend	to	retain	future	earnings,	if	any,	to	finance	the	operation	of	our	business	and	do	not	anticipate	paying	any	cash	dividends	in
the	foreseeable	future.	Any	future	determination	related	to	our	dividend	policy	will	be	made	at	the	discretion	of	our	Board	of	Directors	after
considering	our	financial	condition,	results	of	operations,	capital	requirements,	business	prospects	and	other	factors	our	Board	of	Directors	deems
relevant,	and	subject	to	the	restrictions	contained	in	any	future	financing	instruments.	Â		CAPITALIZATION	Â		The	following	table	sets	forth	our
cash	and	cash	equivalents	and	capitalization	as	of	September	30,	2024	as	follows:	Â		Â		â—​	on	an	actual	basis;	and	Â		Â		Â		Â		â—​	on	as	adjusted
basis	to	give	effect	to	the	issuance	by	us	of	â—​	shares	of	our	common	stock	in	this	offering	at	an	assumed	public	offering	price	of	$â—​	per	share,
based	on	the	last	reported	sale	price	of	our	common	stock	on	the	Nasdaq	Capital	Market	on	â—​,	2024,	assuming	no	sale	of	any	Pre-Funded
Warrants	in	this	offering,	after	deducting	the	placement	agent	fees	and	estimated	offering	expenses	payable	by	us.	Â		15	Â		Â		You	should	read	this
information	in	conjunction	with	our	consolidated	financial	statements	and	notes	thereto	incorporated	by	reference	into	this	prospectus.	Â		Â	Â		As
of	September	30,	2024Â		Â	Â		ActualÂ	Â		As	adjustedÂ		Cash	and	cash	equivalentsÂ		$2,891,464Â	Â		$Â	Â		Preferred	stock,	$0.0001	par	value:
1,000,000	shares	authorized,	no	shares	issued	or	outstandingÂ		Â	-Â	Â		Â	-Â		Common	stock	$0.0001	par	value:	100,000,000	shares	authorized,
3,271,944	issued	and	3,266,944	outstanding,	actual;	â—​	shares	issued	and	â—​	outstanding,	as	adjusted(1)Â		Â	327Â	Â		Â	Â	Â		Additional	paid-in
capitalÂ		Â	88,510,949Â	Â		Â	Â	Â		Treasury	stock	at	cost	â€“	5,000	sharesÂ		Â	(300,000)Â		Â	(300,000)	Accumulated	equityÂ		Â	(84,490,491)Â	
Â	Â	Â		Â	Â		Â	Â	Â	Â		Â	Â	Â		Total	stockholdersâ€™	equityÂ		Â	3,720,785Â	Â		Â	Â	Â		Â	Â		Â	Â	Â	Â		Â	Â	Â		Total	capitalizationÂ		$3,720,785Â	Â		$Â	Â	
Â		(1)	The	foregoing	tables	and	calculations	(other	than	the	historical	net	tangible	book	value	calculation)	are	based	on	3,266,944	shares	of
common	stock	outstanding	as	of	September	30,	2024,	and	exclude:	Â		Â		â—​	2,747	shares	of	our	common	stock	issuable	upon	exercise	of
outstanding	options,	which	have	a	weighted	average	exercise	price	of	$409.09	per	share;	Â		Â		Â		Â		â—​	384,799	shares	of	common	stock	issuable
for	restricted	stock	units	(RSUs)	(of	which	144,450	are	vested)	issuable	upon	meeting	distribution	restrictions;	Â		Â		Â		Â		â—​	1,775,784	shares	of
common	stock	issuable	upon	exercise	of	outstanding	vested	common	warrants	at	a	weighted-average	exercise	price	of	$5.95	per	share;	Â		Â		Â		Â		â
—​	353,641	shares	of	common	stock	reserved	for	issuance	and	available	for	future	grant	under	our	2019	Omnibus	Incentive	Plan;	and	Â		Â		Â		Â		â—​
the	exercise	of	the	Pre-Funded	Warrants	issued	in	this	offering.	Â		In	addition,	to	the	extent	that	any	outstanding	options,	RSUs,	or	warrants
described	above	are	exercised,	new	options	are	issued,	or	we	issue	additional	shares	of	common	stock	or	other	equity	or	convertible	debt	securities
in	the	future,	there	will	be	further	dilution	to	investors	participating	in	this	offering.	Â		DILUTION	Â		If	you	invest	in	our	securities	in	this	offering,
your	ownership	interest	will	be	immediately	diluted	to	the	extent	of	the	difference	between	the	public	offering	price	per	share	and	the	as	adjusted
net	tangible	book	value	per	share	of	our	common	stock	immediately	after	this	offering,	assuming	no	value	is	attributed	to	the	warrants.	Â	
Historical	net	tangible	book	value	(deficit)	per	share	is	determined	by	dividing	our	total	tangible	assets	less	our	total	liabilities	by	the	total	number
of	shares	of	common	stock	outstanding.	Our	historical	net	tangible	book	value	(deficit)	as	of	September	30,	2024	was	approximately	($3.7)	million,
or	($1.09)	per	share,	based	on	3,412,644	shares	of	common	stock	outstanding	(which	includes	vested	but	unissued	RSUs)	as	of	that	date.	Â		After
giving	effect	to	the	sale	of	shares	of	common	stock	in	this	offering,	at	an	assumed	sale	by	us	of	â—​	shares	in	this	offering	at	an	assumed	public
offering	price	of	$â—​	per	share,	based	on	the	last	reported	sale	price	of	our	common	stock	on	the	Nasdaq	Capital	Market	on	â—​,	2024,	assuming	no
sale	of	any	Pre-Funded	Warrants	in	this	offering,	after	deducting	the	placement	agent	fees	and	estimated	offering	expenses	payable	by	us,	our	as
adjusted	net	tangible	book	value	as	of	September	30,	2024	would	have	been	approximately	$â—​	million,	or	$â—​	per	share.	This	represents	an
immediate	increase	in	net	tangible	book	value	of	$â—​	per	share	to	our	existing	stockholders	and	an	immediate	dilution	of	$â—​	per	share	to	new
investors	purchasing	shares	of	our	securities	in	this	offering.	Â		16	Â		Â		The	following	table	illustrates	this	dilution	to	new	investors	on	a	per	share
basis:	Â		Assumed	public	offering	price	per	shareÂ		Â	Â	Â	Â		$Â	Â		Historical	net	tangible	book	value	(deficit)	per	share	as	of	September	30,	2024Â	
$(1.09)Â		Â	Â		Increase	in	net	tangible	book	value	per	share	attributable	to	new	investors	participating	in	this	offeringÂ		Â	Â	Â	Â		Â	Â		As	adjusted
net	tangible	book	value	per	share	after	this	offeringÂ		Â	Â	Â	Â		Â	Â	Â		Dilution	in	as	adjusted	net	tangible	book	value	per	share	to	new	investors
participating	in	this	offeringÂ		Â	Â	Â	Â		$Â	Â		Â		This	table	does	not	take	into	account	further	dilution	to	new	investors	that	could	occur	upon	the
exercise	of	outstanding	options	and	warrants	having	a	per	share	exercise	price	less	than	the	public	offering	price	per	share	in	this	offering.	To	the
extent	that	outstanding	options	or	warrants	are	exercised,	or	restricted	stock	units	vest	and	settle,	investors	purchasing	our	common	stock	will
experience	further	dilution.	In	addition,	we	may	choose	to	raise	additional	capital	due	to	market	conditions	or	strategic	considerations	even	if	we
believe	we	have	sufficient	funds	for	our	current	or	future	operating	plans.	To	the	extent	that	additional	capital	is	raised	through	the	sale	of	equity
or	convertible	debt	securities,	the	issuance	of	these	securities	could	result	in	further	dilution	to	our	stockholders.	Â		The	foregoing	tables	and
calculations	(other	than	the	historical	net	tangible	book	value	calculation)	are	based	on	3,266,944	shares	of	common	stock	outstanding	as	of
September	30,	2024,	and	exclude:	Â		Â		â—​	2,747	shares	of	our	common	stock	issuable	upon	exercise	of	outstanding	options,	which	have	a
weighted	average	exercise	price	of	$409.09	per	share;	Â		Â		Â		Â		â—​	384,799	shares	of	common	stock	issuable	for	restricted	stock	units	(RSUs)	(of
which	144,450	are	vested)	issuable	upon	meeting	distribution	restrictions;	Â		Â		Â		Â		â—​	1,775,784	shares	of	common	stock	issuable	upon	exercise
of	vested	outstanding	common	warrants	at	a	weighted-average	exercise	price	of	$5.95	per	share;	Â		Â		Â		Â		â—​	353,641	shares	of	common	stock
reserved	for	issuance	and	available	for	future	grant	under	our	2019	Omnibus	Incentive	Plan;	and	Â		Â		Â		Â		â—​	the	exercise	of	the	Pre-Funded
Warrants	issued	in	this	offering.	Â		DESCRIPTION	OF	CAPITAL	STOCK	Â		The	following	description	of	the	material	terms	of	our	capital	stock	and
the	provisions	of	our	amended	and	restated	certificate	of	incorporation	and	amended	and	restated	bylaws	are	summaries	and	are	qualified	by
reference	to	copies	of	the	amended	and	restated	certificate	of	incorporation	and	bylaws,	which	are	filed	with	the	SEC	as	exhibits	to	our	registration
statement	of	which	this	prospectus	forms	a	part.	Â		We	have	the	authority	to	issue	an	aggregate	of	100,000,000	shares	of	$0.0001	par	value
common	stock	and	1,000,000	shares	of	$0.0001	par	value	preferred	stock.	As	of	December	19,	2024,	there	were	3,698,103	shares	of	common	stock
outstanding	and	no	shares	of	preferred	stock	outstanding.	Â		Common	Stock	Â		Dividend	Rights.	Subject	to	the	rights	of	holders	of	preferred	stock
of	any	series	that	may	be	issued	and	outstanding	from	time	to	time,	holders	of	our	common	stock	are	entitled	to	receive	such	dividends	and	other
distributions	as	may	be	declared	by	our	Board	of	Directors	from	time	to	time.	Â		Voting	Rights.	Each	outstanding	share	of	our	common	stock	is
entitled	to	one	vote	on	all	matters	submitted	to	a	vote	of	stockholders	generally.	In	the	event	we	issue	one	or	more	series	of	preferred	or	other
securities	in	the	future	such	preferred	stock	or	other	securities	may	be	given	rights	to	vote,	either	together	with	the	common	stock	or	as	a	separate
class	on	one	or	more	types	of	matters.	The	holders	of	our	common	stock	do	not	have	cumulative	voting	rights.	Â		Liquidation	Rights.	In	the	event	of
any	liquidation,	dissolution	or	winding	up	of	the	Company,	the	holders	of	our	common	stock	will	be	entitled,	subject	to	any	preferential	or	other
rights	of	any	then	outstanding	preferred	stock,	to	receive	all	assets	of	the	Company	available	for	distribution	to	stockholders.	Â		Preemptive	Rights.
As	of	the	date	hereof,	the	holders	of	our	common	stock	have	no	preemptive	rights	in	their	capacities	as	such	holders.	17	Â		Â		Board	of	Directors.
Holders	of	common	stock	do	not	have	cumulative	voting	rights	with	respect	to	the	election	of	directors.	At	any	meeting	to	elect	directors	by	holders
of	our	common	stock,	the	presence,	in	person	or	by	proxy,	of	the	holders	of	a	majority	of	the	voting	power	of	shares	of	our	capital	stock	then
outstanding	will	constitute	a	quorum	for	such	election.	Directors	may	be	elected	by	a	plurality	of	the	votes	of	the	shares	present	and	entitled	to	vote
on	the	election	of	directors,	except	for	directors	whom	the	holders	of	any	then	outstanding	preferred	stock	have	the	right	to	elect,	if	any.	Â	
Preferred	Stock	Â		Our	Board	is	authorized,	subject	to	certain	limitations	prescribed	by	law,	without	further	stockholder	approval,	to	issue	from
time	to	time	up	to	an	aggregate	of	1,000,000	shares	of	preferred	stock	in	one	or	more	series	and	to	fix	or	alter	the	designations,	preferences,	rights
and	any	qualifications,	limitations	or	restrictions	of	the	shares	of	each	such	series	thereof,	including	the	dividend	rights,	dividend	rates,	conversion
rights,	voting	rights	and	terms	of	redemption	of	shares	constituting	any	series	or	designations	of	such	series.	The	rights	of	holders	of	our	common
stock	may	be	subject	to,	and	adversely	affected	by,	the	rights	of	the	holders	of	any	preferred	stock	that	may	be	issued	in	the	future.	The	issuance	of



preferred	stock	may	have	the	effect	of	delaying,	deferring	or	preventing	a	change	of	control	and	may	adversely	affect	the	voting	and	other	rights	of
holders	of	our	common	stock.	Â		Indemnification	of	Directors	and	Officers	Â		Our	amended	and	restated	certificate	of	incorporation	provides	that,
to	the	fullest	extent	permitted	by	the	Delaware	General	Corporate	Law	(â€œDGCLâ€​)	as	it	may	hereafter	be	amended,	none	of	our	directors	will	be
personally	liable	to	us	or	our	stockholders	for	monetary	damages	for	breach	of	fiduciary	duty	as	a	director.	Under	the	DGCL	as	it	now	reads,	such
limitation	of	liability	is	not	permitted:	Â		Â		â—​	for	any	breach	of	the	directorâ€™s	duty	of	loyalty	to	us	or	our	stockholders;	Â		Â		â—​	for	acts	or
omissions	not	in	good	faith	or	that	involve	intentional	misconduct	or	a	knowing	violation	of	law;	Â		Â		Â		Â		â—​	for	payments	of	unlawful	dividends
or	unlawful	stock	purchases	or	redemptions	under	Section	174	of	the	DGCL;	or	Â		Â		Â		Â		â—​	for	any	transaction	from	which	the	director	derived
an	improper	personal	benefit.	Â		These	provisions	will	have	no	effect	on	the	availability	of	equitable	remedies	such	as	an	injunction	or	rescission
based	on	a	directorâ€™s	breach	of	his	or	her	duty	of	care.	Â		Our	amended	and	restated	certificate	of	incorporation	and	our	amended	and	restated
bylaws	include	provisions	that	require	us	to	indemnify	and	advance	expenses,	to	the	fullest	extent	allowable	under	the	DGCL	as	it	now	exists	or
may	hereafter	be	amended,	to	our	directors	or	officers	for	actions	taken	as	a	director	or	officer	of	us,	or	for	serving	at	our	request	as	a	director	or
officer	at	another	corporation	or	enterprise,	as	the	case	may	be.	Â		Section	145	of	the	DGCL	provides	that	a	corporation	may	indemnify	directors
and	officers,	as	well	as	other	employees	and	individuals,	against	expenses,	including	attorneysâ€™	fees,	judgments,	fines	and	amounts	paid	in
settlement,	that	are	incurred	in	connection	with	various	actions,	suits	or	proceedings,	whether	civil,	criminal,	administrative	or	investigative,	other
than	an	action	by	or	in	the	right	of	the	corporation,	known	as	a	derivative	action,	if	they	acted	in	good	faith	and	in	a	manner	they	reasonably
believed	to	be	in	or	not	opposed	to	the	best	interests	of	the	corporation,	and,	with	respect	to	any	criminal	action	or	proceeding,	if	they	had	no
reasonable	cause	to	believe	their	conduct	was	unlawful.	A	similar	standard	is	applicable	in	the	case	of	derivative	actions,	except	that
indemnification	only	extends	to	expenses,	including	attorneysâ€™	fees,	incurred	in	connection	with	the	defense	or	settlement	of	such	actions,	and
the	statute	requires	court	approval	before	there	can	be	any	indemnification	if	the	person	seeking	indemnification	has	been	found	liable	to	the
corporation.	The	statute	provides	that	it	is	not	exclusive	of	other	indemnification	that	may	be	granted	by	a	corporationâ€™s	bylaws,	disinterested
director	vote,	stockholder	vote,	agreement	or	otherwise.	Â		18	Â		Â		Our	amended	and	restated	bylaws	require	us	to	indemnify	any	person	who	was
or	is	a	party	or	is	threatened	to	be	made	a	party	to,	or	was	otherwise	involved	in,	a	legal	proceeding	by	reason	of	the	fact	that	he	or	she	is	or	was	a
director	or	officer	of	the	Company	or	is	or	was	serving	at	our	request	as	a	director	or	officer	of	another	corporation	or	enterprise,	as	the	case	may
be,	to	the	fullest	extent	authorized	by	the	DGCL	as	it	now	exists	or	may	hereafter	be	amended,	against	all	expense,	liability	and	loss	(including
attorneysâ€™	fees,	judgments,	fines,	Employee	Retirement	Income	Security	Act	excise	taxes	or	penalties	and	amounts	paid	in	settlement)
reasonably	incurred	or	suffered	by	such	director	or	officer	in	connection	with	such	service.	The	right	to	indemnification	in	our	amended	and
restated	bylaws	includes	the	right	to	be	paid	by	the	Company	the	expenses	incurred	in	defending	any	proceeding	for	which	indemnification	may	be
sought	in	advance	of	the	final	disposition	of	such	proceeding,	subject	to	certain	limitations.	We	carry	directorsâ€™	and	officersâ€™	insurance
protecting	us,	any	director,	officer,	employee	or	agent	of	ours	or	who	was	serving	at	the	request	of	the	Company	as	a	director,	officer,	employee	or
agent	of	another	corporation	or	enterprise,	as	the	case	may	be,	against	any	expense,	liability	or	loss,	whether	or	not	we	would	have	the	power	to
indemnify	the	person	under	the	DGCL.	Â		The	limitation	of	liability	and	indemnification	and	advancement	provisions	in	our	amended	and	restated
certificate	of	incorporation	and	our	amended	and	restated	bylaws	may	discourage	stockholders	from	bringing	a	lawsuit	against	our	directors	for
breach	of	fiduciary	duty.	These	provisions	also	may	reduce	the	likelihood	of	derivative	litigation	against	our	directors	and	officers,	even	though
such	an	action,	if	successful,	might	otherwise	benefit	us	and	our	stockholders.	In	addition,	your	investment	in	our	common	stock	may	be	adversely
affected	to	the	extent	we	pay	the	costs	of	settlement	and	damage	awards	under	these	indemnification	provisions.	Â		Certain	Anti-Takeover	Effects
Â		Provisions	of	Delaware	Law.	We	are	a	Delaware	corporation	and	Section	203	of	the	DGCL	applies	to	us.	It	is	an	anti-takeover	statute	that	is
designed	to	protect	stockholders	against	coercive,	unfair	or	inadequate	tender	offers	and	other	abusive	tactics	and	to	encourage	any	person
contemplating	a	business	combination	with	us	to	negotiate	with	our	Board	of	Directors	for	the	fair	and	equitable	treatment	of	all	stockholders.	Â	
Under	Section	203	of	the	DGCL,	a	Delaware	corporation	is	not	permitted	to	engage	in	a	â€œbusiness	combinationâ€​	with	an	â€œinterested
stockholderâ€​	for	a	period	of	three	years	following	the	date	that	the	stockholder	became	an	interested	stockholder.	As	defined	for	this	purpose,	the
term	â€œbusiness	combinationâ€​	includes	a	merger,	consolidation,	asset	sale	or	other	transaction	resulting	in	a	financial	benefit	to	the	interested
stockholder.	The	term	â€œinterested	stockholderâ€​	is	defined	to	mean	a	person	who,	together	with	affiliates	and	associates,	owns,	or	within	three
years	did	own,	15%	or	more	of	the	corporationâ€™s	outstanding	voting	stock.	This	prohibition	does	not	apply	if:	Â		Â		â—​	prior	to	the	time	that	the
stockholder	became	an	interested	stockholder,	the	Board	of	Directors	of	the	corporation	approved	either	the	business	combination	or	the
transaction	resulting	in	the	stockholder	becoming	an	interested	stockholder;	Â		Â		Â		Â		â—​	upon	completion	of	the	transaction	resulting	in	the
stockholder	becoming	an	interested	stockholder,	the	stockholder	owns	at	least	85%	of	the	outstanding	voting	stock	of	the	corporation,	excluding
voting	stock	owned	by	directors	who	are	also	officers	and	by	certain	employee	stock	plans;	or	Â		Â		Â		Â		â—​	at	or	subsequent	to	the	time	that	the
stockholder	became	an	interested	stockholder,	the	business	combination	is	approved	by	the	Board	and	authorized	at	an	annual	or	special	meeting
of	stockholders,	and	not	by	written	consent,	by	the	affirmative	vote	of	at	least	two-thirds	of	the	outstanding	voting	stock	that	the	interested
stockholder	does	not	own.	Â		A	Delaware	corporation	may	elect	not	to	be	governed	by	these	restrictions.	We	have	not	opted	out	of	Section	203.	Â	
Advance	Notice	Procedures.	Our	bylaws	establish	an	advance	notice	procedure	for	stockholder	nominations	of	persons	for	election	to	our	Board	of
Directors	and	for	any	proposals	to	be	presented	by	stockholders	at	an	annual	meeting.	Stockholders	at	an	annual	meeting	will	only	be	able	to
consider	nominations	and	other	proposals	specified	in	the	notice	of	meeting	or	brought	before	the	meeting	by	or	at	the	direction	of	our	Board	of
Directors	or	by	a	stockholder	who	was	a	stockholder	of	record	on	the	record	date	for	the	meeting,	who	is	entitled	to	vote	at	the	meeting	and	who
has	given	our	corporate	secretary	timely	written	notice,	in	proper	form,	of	the	stockholderâ€™s	intention	to	nominate	a	person	for	election	as	a
director	or	to	bring	a	proposal	for	action	at	the	meeting.	Â		19	Â		Â		Potential	Effects	of	Authorized	but	Unissued	Stock	Â		Pursuant	to	our	amended
and	restated	certificate	of	incorporation,	we	have	shares	of	common	stock	and	preferred	stock	available	for	future	issuance	without	stockholder
approval.	We	may	utilize	these	additional	shares	for	a	variety	of	corporate	purposes,	including	future	public	offerings	to	raise	additional	capital,	to
facilitate	corporate	acquisitions	or	payment	as	a	dividend	on	the	capital	stock.	Â		The	existence	of	unissued	and	unreserved	common	stock	and
preferred	stock	may	enable	our	Board	of	Directors	to	issue	shares	to	persons	friendly	to	current	management	or	to	issue	preferred	stock	with	terms
that	could	render	more	difficult	or	discourage	a	third-party	attempt	to	obtain	control	of	us	by	means	of	a	merger,	tender	offer,	proxy	contest	or
otherwise,	thereby	protecting	the	continuity	of	our	management.	In	addition,	the	board	of	directors	has	the	discretion	to	determine	designations,
rights,	preferences,	privileges	and	restrictions,	including	voting	rights,	dividend	rights,	conversion	rights,	redemption	privileges	and	liquidation
preferences	of	each	series	of	preferred	stock,	all	to	the	fullest	extent	permissible	under	the	Delaware	General	Corporation	Law	and	subject	to	any
limitations	set	forth	in	our	certificate	of	incorporation.	The	purpose	of	authorizing	the	board	of	directors	to	issue	preferred	stock	and	to	determine
the	rights	and	preferences	applicable	to	such	preferred	stock	is	to	eliminate	delays	associated	with	a	stockholder	vote	on	specific	issuances.	The
issuance	of	preferred	stock,	while	providing	desirable	flexibility	in	connection	with	possible	financings,	acquisitions	and	other	corporate	purposes,
could	have	the	effect	of	making	it	more	difficult	for	a	third-party	to	acquire,	or	could	discourage	a	third-party	from	acquiring,	a	majority	of	our
outstanding	voting	stock.	Â		Choice	of	Forum	Â		Unless	we	consent	in	writing	to	the	selection	of	an	alternative	forum,	the	Court	of	Chancery	of	the
State	of	Delaware	shall	be	the	sole	and	exclusive	forum	for	any	stockholder	to	bring	(i)	any	derivative	action	or	proceeding	brought	on	behalf	of	the
Company,	(ii)	any	action	asserting	a	claim	of	breach	of	fiduciary	duty	owed	by	any	director,	officer	or	other	employee	of	the	Company	or	the
Companyâ€™s	stockholders,	(iii)	any	action	asserting	a	claim	against	the	Company	or	any	director	or	officer	of	the	Company	arising	pursuant	to,	or
a	claim	against	the	Company	or	any	director	or	officer	of	the	Company,	with	respect	to	the	interpretation	or	application	of	any	provision	of	the
DGCL,	our	certificate	of	incorporation	or	bylaws,	or	(iv)	any	action	asserting	a	claim	governed	by	the	internal	affairs	doctrine,	except	for,	in	each	of
the	aforementioned	actions,	any	claims	to	which	the	Court	of	Chancery	of	the	State	of	Delaware	determines	it	lacks	jurisdiction.	This	provision	will
not	apply	to	claims	arising	under	the	Exchange	Act,	or	for	any	other	federal	securities	laws	which	provide	for	exclusive	federal	jurisdiction.
However,	the	exclusive	forum	provision	provides	that	unless	we	consent	in	writing	to	the	selection	of	an	alternative	forum,	the	federal	district
courts	of	the	United	States	of	America	will	be	the	exclusive	forum	for	the	resolution	of	any	complaint	asserting	a	cause	of	action	arising	under	the
Securities	Act.	Therefore,	this	provision	could	apply	to	a	suit	that	falls	within	one	or	more	of	the	categories	enumerated	in	the	exclusive	forum
provision	and	that	asserts	claims	under	the	Securities	Act,	inasmuch	as	Section	22	of	the	Securities	Act	creates	concurrent	jurisdiction	for	federal
and	state	courts	over	all	suits	brought	to	enforce	any	duty	or	liability	created	by	the	Securities	Act	or	the	rules	and	regulations	thereunder.	There	is
uncertainty	as	to	whether	a	court	would	enforce	such	an	exclusive	forum	provision	with	respect	to	claims	under	the	Securities	Act.	Â		We	note	that
there	is	uncertainty	as	to	whether	a	court	would	enforce	the	provision	and	that	investors	cannot	waive	compliance	with	the	federal	securities	laws



and	the	rules	and	regulations	thereunder.	Although	we	believe	this	provision	benefits	us	by	providing	increased	consistency	in	the	application	of
Delaware	law	in	the	types	of	lawsuits	to	which	it	applies,	the	provision	may	have	the	effect	of	discouraging	lawsuits	against	our	directors	and
officers.	Â		DESCRIPTION	OF	SECURITIES	WE	ARE	OFFERING	Â		We	are	offering	â—​	shares	of	our	common	stock	at	an	assumed	public	offering
price	of	$â—​	per	share	(the	last	reported	sale	price	of	our	common	stock	on	Nasdaq	on	â—​,	2024).	We	are	also	offering	Pre-Funded	Warrants	to
those	purchasers	whose	purchase	of	shares	of	our	common	stock	in	this	offering	would	result	in	the	purchaser,	together	with	its	affiliates	and
certain	related	parties,	beneficially	owning	more	than	4.99%	(or,	at	the	election	of	the	purchaser,	9.99%)	of	our	outstanding	shares	of	common
stock	following	the	consummation	of	this	offering	in	lieu	of	the	shares	of	common	stocks	that	would	result	in	such	excess	ownership.	For	each	Pre-
Funded	warrant	we	sell,	the	number	of	shares	of	common	stock	we	sell	in	this	offering	will	be	decreased	on	a	one-for-one	basis.	We	are	also
registering	the	shares	of	our	common	stock	issuable	from	time	to	time	upon	exercise	of	the	Pre-Funded	Warrants	offered	hereby.	Â		20	Â		Â	
Common	Stock	Â		The	material	terms	and	provisions	of	our	common	stock	are	described	under	the	caption	â€œDescription	of	Capital	Stockâ€​	in
this	prospectus.	Â		Pre-Funded	Warrants	Â		The	following	summary	of	certain	terms	and	provisions	of	the	Pre-Funded	Warrants	that	are	being
offered	hereby	is	not	complete	and	is	subject	to,	and	qualified	in	its	entirety	by,	the	provisions	of	the	Pre-Funded	Warrant,	the	form	of	which	will	be
filed	as	an	exhibit	to	the	registration	statement	of	which	this	prospectus	forms	a	part.	Prospective	investors	should	carefully	review	the	terms	and
provisions	of	the	form	of	the	Pre-Funded	Warrant	for	a	complete	description	of	the	terms	and	conditions	of	the	Pre-Funded	Warrants.	Â		Duration
and	Exercise	Price	Â		Each	Pre-Funded	Warrant	offered	hereby	will	have	an	initial	exercise	price	per	share	of	common	stock	equal	to	$0.0001.	The
Pre-Funded	Warrants	will	be	immediately	exercisable	and	will	expire	when	exercised	in	full.	The	exercise	price	and	number	of	shares	of	common
stock	issuable	upon	exercise	is	subject	to	appropriate	adjustment	in	the	event	of	share	dividends,	share	splits,	reorganizations	or	similar	events
affecting	our	shares	of	common	stock	and	the	exercise	price.	Â		Exercisability	Â		The	Pre-Funded	Warrants	will	be	exercisable,	at	the	option	of	each
holder,	in	whole	or	in	part,	by	delivering	to	us	a	duly	executed	exercise	notice	accompanied	by	payment	in	full	for	the	number	of	shares	of	common
stock	purchased	upon	such	exercise	(except	in	the	case	of	a	cashless	exercise	as	discussed	below).	A	holder	(together	with	its	affiliates)	may	not
exercise	any	portion	of	the	Pre-Funded	Warrant	to	the	extent	that	the	holder	would	own	more	than	4.99%	of	the	outstanding	shares	of	common
stock	immediately	after	exercise,	except	that	upon	at	least	61	daysâ€™	prior	notice	from	the	holder	to	us,	the	holder	may	increase	the	amount	of
beneficial	ownership	of	outstanding	shares	after	exercising	the	holderâ€™s	Pre-Funded	Warrants	up	to	9.99%	of	the	number	of	our	shares	of
common	stock	outstanding	immediately	after	giving	effect	to	the	exercise,	as	such	percentage	ownership	is	determined	in	accordance	with	the
terms	of	the	Pre-Funded	Warrants.	Purchasers	of	Pre-Funded	Warrants	in	this	offering	may	also	elect	prior	to	the	issuance	of	the	Pre-Funded
Warrants	to	have	the	initial	exercise	limitation	set	at	9.99%	of	our	outstanding	shares	of	common	stock.	Â		Cashless	Exercise	Â		In	lieu	of	making
the	cash	payment	otherwise	contemplated	to	be	made	to	us	upon	such	exercise	in	payment	of	the	aggregate	exercise	price,	the	holder	may	elect
instead	to	receive	upon	such	exercise	(either	in	whole	or	in	part)	the	net	number	of	shares	of	common	stock	determined	according	to	a	formula	set
forth	in	the	Pre-Funded	Warrants.	Â		Fractional	Shares	Â		No	fractional	shares	of	common	stock	will	be	issued	upon	the	exercise	of	the	Pre-Funded
Warrants.	Rather,	at	the	Companyâ€™s	election,	the	number	of	shares	of	common	stock	to	be	issued	will	be	rounded	up	to	the	next	whole	share	or
the	Company	will	pay	a	cash	adjustment	in	an	amount	equal	to	such	fraction	multiplied	by	the	exercise	price.	Â		Transferability	Â		Subject	to
applicable	laws,	a	Pre-Funded	Warrant	may	be	transferred	at	the	option	of	the	holder	upon	surrender	of	the	Pre-Funded	Warrants	to	us	together
with	the	appropriate	instruments	of	transfer.	Â		21	Â		Â		Trading	Market	Â		There	is	no	established	trading	market	for	the	Pre-Funded	Warrants,
and	we	do	not	expect	such	a	market	to	develop.	We	do	not	intend	to	apply	to	list	the	Pre-Funded	Warrants	on	any	securities	exchange	or	other
nationally	recognized	trading	system.	Without	an	active	trading	market,	the	liquidity	of	the	Pre-Funded	Warrants	will	be	extremely	limited.	Â		Right
as	a	Shareholder	Â		Except	as	otherwise	provided	in	the	Pre-Funded	Warrants	or	by	virtue	of	such	holderâ€™s	ownership	of	shares	of	common
stock,	the	holders	of	the	Pre-Funded	Warrants	do	not	have	the	rights	or	privileges	of	holders	of	our	shares	of	common	stock,	including	any	voting
rights,	until	they	exercise	their	Pre-Funded	Warrants.	The	Pre-Funded	Warrants	will	provide	that	the	holders	of	the	Pre-Funded	Warrants	have	the
right	to	participate	in	distributions	or	dividends	paid	on	our	shares	of	common	stock.	Â		Fundamental	Transaction	Â		In	the	event	of	a	fundamental
transaction,	as	described	in	the	Pre-Funded	Warrants	and	generally	including	any	reorganization,	recapitalization	or	reclassification	of	our	shares
of	common	stock,	the	sale,	transfer	or	other	disposition	of	all	or	substantially	all	of	our	properties	or	assets,	our	consolidation	or	merger	with	or
into	another	person,	the	acquisition	of	more	than	50%	of	the	voting	power	represented	by	our	outstanding	shares	of	capital	stock,	any	person	or
group	becoming	the	beneficial	owner	of	more	than	50%	of	the	voting	power	represented	by	our	outstanding	shares	of	capital	stock,	any	merger
with	or	into	another	entity	or	a	tender	offer	or	exchange	offer	approved	by	more	than	50%	of	the	voting	power	represented	by	our	outstanding
shares	of	capital,	then	upon	any	subsequent	exercise	of	a	Pre-Funded	Warrant,	the	holder	will	have	the	right	to	receive	as	alternative	consideration,
for	each	share	of	our	common	stock	that	would	have	been	issuable	upon	such	exercise	immediately	prior	to	the	occurrence	of	such	fundamental
transaction,	the	number	of	shares	of	common	stock	of	the	successor	or	acquiring	corporation	or	of	our	company,	if	it	is	the	surviving	corporation,
and	any	additional	consideration	receivable	upon	or	as	a	result	of	such	transaction	by	a	holder	of	the	number	of	shares	of	our	common	stock	for
which	the	Pre-Funded	Warrant	is	exercisable	immediately	prior	to	such	event.	Â		MATERIAL	U.S.	FEDERAL	INCOME	TAX	CONSEQUENCES	Â	
The	following	discussion	describes	certain	material	U.S.	federal	income	tax	consequences	relating	to	the	acquisition,	ownership	and	disposition	of
our	common	stock	and	pre-funded	warrants	by	a	U.S.	Holder	or	Non-U.S.	Holder	(as	each	term	is	defined	below).	This	discussion	is	based	on	the
current	provisions	of	the	Internal	Revenue	Code	of	1986,	as	amended	(referred	to	as	the	â€œCodeâ€​),	existing	and	proposed	U.S.	Treasury
regulations	promulgated	thereunder,	and	administrative	rulings	and	court	decisions	in	effect	as	of	the	date	hereof,	all	of	which	are	subject	to
change	at	any	time,	possibly	with	retroactive	effect.	No	ruling	has	been	or	will	be	sought	from	the	Internal	Revenue	Service,	or	IRS,	with	respect	to
the	matters	discussed	below,	and	there	can	be	no	assurance	the	IRS	will	not	take	a	contrary	position	regarding	the	tax	consequences	of	the
acquisition,	ownership	or	disposition	of	our	common	stock	or	pre-funded	warrants,	or	that	any	such	contrary	position	would	not	be	sustained	by	a
court.	Â		We	assume	in	this	discussion	that	the	shares	of	our	common	stock	and	pre-funded	warrants	will	be	held	as	capital	assets	(generally,
property	held	for	investment).	This	discussion	does	not	address	all	aspects	of	U.S.	federal	income	taxes	and	does	not	address	state	or	local	taxes	or
U.S.	federal	gift	and	estate	tax	laws,	or	any	non-U.S.	tax	consequences	that	may	be	relevant	to	holders	in	light	of	their	particular	circumstances.
This	discussion	also	does	not	address	the	special	tax	rules	applicable	to	particular	holders,	such	as:	Â		Â		â—​	a	bank,	insurance	company,	or	other
financial	institution;	Â		â—​	a	tax-exempt	entity,	organization,	or	arrangement;	Â		â—​	a	government	or	any	agency,	instrumentality,	or	controlled
entity	thereof;	Â		â—​	a	real	estate	investment	trust;	Â		â—​	an	S	corporation	or	other	pass-through	entity	(or	an	investor	in	an	S	corporation	or	other
pass-through	entity);	Â		22	Â		Â		Â		â—​	a	regulated	investment	company;	Â		â—​	a	â€œcontrolled	foreign	corporationâ€​	or	a	â€œpassive	foreign
investment	companyâ€​;	Â		â—​	a	dealer	or	broker	in	stocks	and	securities,	or	currencies;	Â		â—​	a	trader	in	securities	that	elects	mark-to-market
treatment	or	any	other	holder	subject	to	mark-to-market	treatment;	Â		â—​	a	holder	of	our	common	stock	or	pre-funded	warrants	that	is	liable	for
the	alternative	minimum	tax;	Â		â—​	a	holder	of	our	common	stock	or	pre-funded	warrants	that	received	such	security	through	the	exercise	of
options,	warrants,	or	similar	derivative	securities	or	otherwise	as	compensation;	Â		â—​	a	holder	of	our	common	stock	or	pre-funded	warrants	that
holds	such	security	in	a	tax-deferred	account	(such	as	an	individual	retirement	account	or	a	plan	qualifying	under	Section	401(k)	of	the	Code);	Â		â
—​	a	holder	of	our	common	stock	or	pre-funded	warrants	that	has	a	functional	currency	other	than	the	U.S.	dollar;	Â		â—​	a	holder	of	our	common
stock	or	pre-funded	warrants	that	holds	such	security	as	part	of	a	hedge,	straddle,	constructive	sale,	conversion	or	other	integrated	transaction;	Â	
â—​	a	holder	of	our	common	stock	or	pre-funded	warrants	required	to	accelerate	the	recognition	of	any	item	of	gross	income	with	respect	to	such
security,	as	a	result	of	such	income	being	recognized	on	an	applicable	financial	statement;	Â		â—​	a	holder	of	our	common	stock	or	pre-funded
warrants	that	is	a	U.S.	expatriate	or	former	citizen	or	long-term	resident	of	the	United	States;	Â		â—​	a	holder	of	our	common	stock	or	pre-funded
warrants	that	does	not	hold	such	security	as	a	capital	asset	within	the	meaning	of	Section	1221	of	the	Code	(generally,	for	investment	purposes);	Â	
â—​	a	holder	of	our	common	stock	or	pre-funded	warrants	whose	security	may	constitute	â€œqualified	small	business	stockâ€​	under	Section	1202	of
the	Code	or	â€œSection	1244	stockâ€​	for	purposes	of	Section	1244	of	the	Code;	or	Â		â—​	a	holder	of	our	common	stock	or	pre-funded	warrants	that
acquired	such	security	in	a	transaction	subject	to	the	gain	rollover	provisions	of	Section	1045	of	the	Code;	Â		In	addition,	this	discussion	does	not
address	the	tax	treatment	of	partnerships	or	other	pass-through	entities	or	of	persons	who	hold	our	common	stock	or	pre-funded	warrants	through
partnerships	or	other	entities	which	are	pass-through	entities	for	U.S.	federal	income	tax	purposes.	A	partner	in	a	partnership	or	other	pass-
through	entity	that	will	hold	our	common	stock	or	pre-funded	warrants	should	consult	his,	her	or	its	own	tax	advisor	regarding	the	tax
consequences	of	the	ownership	and	disposition	of	our	common	stock	or	pre-funded	warrants	through	a	partnership	or	other	pass-through	entity,	as
applicable.	Â		For	the	purposes	of	this	discussion,	a	â€œU.S.	Holderâ€​	means	a	beneficial	owner	of	our	common	stock	or	pre-funded	warrants	that
is	for	U.S.	federal	income	tax	purposes	(a)	an	individual	citizen	or	resident	of	the	United	States,	(b)	a	corporation	(or	other	entity	treated	as	a



corporation	for	U.S.	federal	income	tax	purposes),	organized	in	or	under	the	laws	of	the	United	States,	any	state	thereof	or	the	District	of	Columbia,
(c)	an	estate	the	income	of	which	is	includable	in	gross	income	for	U.S.	federal	income	tax	purposes	regardless	of	its	source,	or	(d)	a	trust	if	it	(1)	is
subject	to	the	primary	supervision	of	a	court	within	the	United	States	and	one	or	more	U.S.	persons	(within	the	meaning	of	Section	7701(a)(30)	of
the	Code)	has	the	authority	to	control	all	substantial	decisions	of	the	trust	or	(2)	has	a	valid	election	in	effect	under	applicable	U.S.	Treasury
regulations	to	be	treated	as	a	U.S.	person.	A	â€œNon-U.S.	Holderâ€​	is,	for	U.S.	federal	income	tax	purposes,	a	beneficial	owner	of	common	stock
or	pre-funded	warrants	(other	than	a	partnership	or	other	entity	or	arrangement	classified	as	a	partnership	for	U.S.	federal	income	tax	purposes)
that	is	not	a	U.S.	Holder.	Â		The	discussion	of	U.S.	federal	income	tax	considerations	is	for	information	purposes	only	and	is	not	tax	advice.
Investors	should	consult	their	own	tax	advisors	regarding	the	U.S.	federal,	state,	local	and	non-U.S.	income	and	other	tax	considerations	of
acquiring,	holding	and	disposing	of	our	common	stock	and	pre-funded	warrants.	Â		Tax	Treatment	of	Pre-Funded	Warrants	Â		Although	it	is	not
entirely	free	from	doubt,	we	believe	a	pre-funded	warrant	should	be	treated	as	a	share	of	our	common	stock	for	U.S.	federal	income	tax	purposes
and	a	holder	of	pre-funded	warrants	should	generally	be	taxed	in	the	same	manner	as	a	holder	of	common	stock	as	described	below.	Accordingly,
for	U.S.	federal	income	tax	purposes,	no	gain	or	loss	should	be	recognized	upon	the	exercise	of	a	pre-funded	warrant,	and	upon	exercise,	the
holding	period	of	the	share	of	common	stock	received	should	include	the	holding	period	of	the	pre-funded	warrant.	Similarly,	the	tax	basis	of	a
share	of	common	stock	received	upon	exercise	of	a	pre-funded	warrant	should	include	the	tax	basis	of	the	pre-funded	warrant	(discussed	below)
increased	by	the	exercise	price	of	$0.0001.	The	balance	of	this	discussion	generally	assumes	that	the	characterization	described	above	is	respected
for	U.S.	federal	income	tax	purposes.	Â		23	Â		Â		Tax	Considerations	Applicable	to	U.S.	Holders	Â		Exercise	and	Expiration	of	the	Pre-Funded
Warrants	Â		In	general,	a	U.S.	Holder	will	not	recognize	gain	or	loss	for	U.S.	federal	income	tax	purposes	upon	exercise	of	a	pre-funded	warrant	(
for	the	balance	of	this	discussion	a	â€œwarrantâ€​),	except	to	the	extent	such	U.S.	Holder	receives	a	cash	payment	for	a	fractional	share	that	would
otherwise	have	been	issuable	upon	exercise	of	the	warrant,	which	will	be	treated	as	a	sale	subject	to	the	rules	described	below	under	â€œU.S.
Holders	â€”	Disposition	of	Our	Common	Stock	or	Pre-Funded	Warrants.â€​	The	U.S.	Holder	will	take	a	tax	basis	in	the	shares	acquired	on	the
exercise	of	a	warrant	equal	to	the	exercise	price	of	the	warrant,	increased	by	the	U.S.	Holderâ€™s	adjusted	tax	basis	in	the	warrant	exercised.	A
U.S.	holderâ€™s	holding	period	in	the	common	stock	received	upon	exercise	of	a	pre-funded	warrant	generally	should	include	such	U.S.
holderâ€™s	holding	period	in	the	pre-funded	warrants	exchanged	therefor.	Â		In	certain	limited	circumstances,	a	U.S.	Holder	may	be	permitted	to
undertake	a	cashless	exercise	of	warrants	into	our	common	stock.	The	U.S.	federal	income	tax	treatment	of	a	cashless	exercise	of	warrants	into	our
common	stock	is	unclear,	and	the	tax	consequences	of	a	cashless	exercise	could	differ	from	the	consequences	upon	the	exercise	of	a	warrant
described	in	the	preceding	paragraph.	Due	to	the	absence	of	authority	on	the	U.S.	federal	income	tax	treatment	of	a	cashless	exercise,	there	can	be
no	assurance	as	to	the	tax	treatment	that	would	be	adopted	by	the	IRS	or	a	court	of	law.	U.S.	Holders	should	consult	their	own	tax	advisors
regarding	the	U.S.	federal	income	tax	consequences	of	a	cashless	exercise	of	warrants.	Â		The	lapse	or	expiration	of	a	warrant	will	be	treated	as	if
the	U.S.	Holder	sold	or	exchanged	the	warrant	and	recognized	a	capital	loss	equal	to	the	U.S.	Holderâ€™s	tax	basis	in	the	warrant.	The
deductibility	of	capital	losses	is	subject	to	limitations.	Â		Certain	Adjustments	to	and	Distributions	on	the	Pre-Funded	Warrants	Â		The	exercise
terms	of	the	warrants	may	be	adjusted	in	certain	circumstances.	An	adjustment	to	the	number	of	shares	of	common	stock	that	will	be	issued	on	the
exercise	of	the	warrants	or	an	adjustment	to	the	exercise	price	of	the	warrants	may	be	treated	as	a	constructive	distribution	to	a	U.S.	Holder	of	the
warrants	even	if	such	holder	does	not	receive	any	cash	or	other	property	in	connection	with	the	adjustment.	If	the	exercise	price	is	adjusted	in
certain	other	circumstances	(or	in	certain	circumstances,	there	is	a	failure	to	make	adjustments),	such	adjustments	may	also	result	in	a
constructive	distribution	to	a	U.S.	Holder.	U.S.	Holders	should	consult	their	tax	advisors	regarding	the	proper	treatment	of	any	adjustments	to	the
warrants.	Any	constructive	distribution	will	generally	be	taxed	in	the	same	manner	as	an	actual	distribution	received	by	a	U.S.	Holder	as	discussed
below	under	â€œDistributions.â€​	Â		Distributions	Â		We	currently	anticipate	that	we	will	retain	all	available	funds	and	any	future	earnings	for	use
in	the	operation	of	our	business	and	do	not	anticipate	declaring	or	paying	any	cash	dividends	on	our	common	stock	for	the	foreseeable	future.	In
the	event	that	we	do	make	distributions	to	a	U.S.	Holder,	those	distributions	generally	will	constitute	dividends	for	U.S.	tax	purposes	to	the	extent
paid	out	of	our	current	or	accumulated	earnings	and	profits	(as	determined	under	U.S.	federal	income	tax	principles).	Distributions	to	a	U.S.	Holder
that	are	not	derived	from	our	current	or	accumulated	earnings	and	profits	will	constitute	a	return	of	capital	that	is	applied	against	and	reduces,	but
not	below	zero,	the	U.S.	Holderâ€™s	adjusted	tax	basis	in	our	common	stock	or	pre-funded	warrants,	as	applicable,	and	to	the	extent	in	excess	of
such	basis,	will	be	treated	as	gain	realized	on	the	sale	or	exchange	of	our	common	stock	or	pre-funded	warrants,	as	applicable,	as	described	below.
Â		The	U.S.	Holder	generally	will	recognize	capital	gain	or	loss	in	an	amount	equal	to	the	difference	between	the	amount	realized	and	the	U.S.
Holderâ€™s	adjusted	tax	basis	in	the	applicable	common	stock	or	pre-funded	warrants.	Capital	gain	or	loss	will	constitute	long-term	capital	gain	or
loss	if	the	U.S.	Holderâ€™s	holding	period	for	the	applicable	common	stock	or	pre-funded	warrant	exceeds	one	year.	The	deductibility	of	capital
losses	is	subject	to	certain	limitations.	U.S.	Holders	who	recognize	losses	with	respect	to	a	disposition	of	our	common	stock	or	pre-funded	warrants
should	consult	their	own	tax	advisors	regarding	the	tax	treatment	of	such	losses.	Â		24	Â		Â		Medicare	Tax	Â		Certain	U.S.	Holders	that	are
individuals,	estates	or	trusts	are	subject	to	a	3.8%	tax	on	all	or	a	portion	of	their	â€œnet	investment	income,â€​	which	may	include	all	or	a	portion	of
their	dividend	income	and	net	gains	from	the	disposition	of	securities.	Each	U.S.	Holder	that	is	an	individual,	estate	or	trust	is	urged	to	consult	its
tax	advisors	regarding	the	applicability	of	the	Medicare	tax	to	its	income	and	gains	in	respect	of	its	investment	in	our	securities.	Â		Information
Reporting	and	Backup	Withholding	Â		Information	reporting	requirements	generally	will	apply	to	payments	of	dividends	(including	constructive
dividends)	on	our	common	stock	and	pre-funded	warrants	and	to	the	proceeds	of	a	sale	or	other	disposition	of	common	stock	and	pre-funded
warrants	by	a	U.S.	Holder	unless	such	U.S.	Holder	is	an	exempt	recipient,	such	as	a	corporation.	Backup	withholding	will	apply	to	those	payments
if	the	U.S.	Holder	fails	to	provide	the	holderâ€™s	taxpayer	identification	number,	or	certification	of	exempt	status,	or	if	the	holder	otherwise	fails	to
comply	with	applicable	requirements	to	establish	an	exemption.	Backup	withholding	is	not	an	additional	tax.	Rather,	amounts	withheld	as	backup
withholding	may	be	credited	against	a	personâ€™s	U.S.	federal	income	tax	liability,	and	a	holder	generally	may	obtain	a	refund	of	any	excess
amounts	withheld	under	the	backup	withholding	rules	by	timely	filing	the	appropriate	claim	for	refund	with	the	IRS	and	furnishing	any	required
information.	Â		Tax	Considerations	Applicable	to	Non-U.S.	Holders	Â		Exercise	and	Expiration	of	Pre-Funded	Warrants	Â		In	general,	a	Non-U.S.
Holder	will	not	be	subject	to	U.S.	federal	income	tax	on	the	exercise	of	the	warrants	into	shares	of	common	stock.	As	described	under	â€œU.S.
Holdersâ€‰-	Exercise	and	Expiration	of	the	Pre-Funded	Warrantsâ€​	the	U.S.	federal	income	tax	treatment	of	a	cashless	exercise	of	warrants	into
our	common	stock	is	unclear.	A	Non-U.S.	Holder	should	consult	his,	her,	or	its	own	tax	advisor	regarding	the	U.S.	federal	income	tax	consequences
of	a	cashless	exercise	of	warrants.	Â		The	expiration	of	a	warrant	will	be	treated	as	if	the	Non-U.S.	Holder	sold	or	exchanged	the	warrant	and
recognized	a	capital	loss	equal	to	the	Non-U.S.	Holderâ€™s	tax	basis	in	the	warrant.	However,	a	Non-U.S.	Holder	will	not	be	able	to	utilize	a	loss
recognized	upon	expiration	of	a	warrant	against	the	Non-U.S.	Holderâ€™s	U.S.	federal	income	tax	liability	unless	the	loss	is	effectively	connected
with	the	Non-U.S.	Holderâ€™s	conduct	of	a	trade	or	business	within	the	United	States	(and,	if	an	income	tax	treaty	applies,	is	attributable	to	a
permanent	establishment	or	fixed	base	in	the	United	States)	or	is	treated	as	a	U.S.-source	loss	and	the	Non-U.S.	Holder	is	an	individual	nonresident
and	present	183	days	or	more	in	the	taxable	year	of	disposition	in	the	United	States	and	certain	other	conditions	are	met.	Â		Certain	Adjustments	to
and	Distributions	on	the	Pre-Funded	Warrants	Â		As	described	under	â€œU.S.	Holdersâ€‰-â€‰Certain	Adjustments	to	and	Distributions	on	the
Pre-Funded	Warrantsâ€​	an	adjustment	to	the	warrants	could	result	in	a	constructive	distribution	to	a	Non-U.S.	Holder,	which	would	be	treated	as
described	under	â€œDistributionsâ€​	below,	and	the	tax	treatment	of	a	distribution	on	a	warrant	is	unclear.	Any	resulting	withholding	tax
attributable	to	deemed	dividends	would	be	collected	from	other	amounts	payable	or	distributable	to	the	Non-U.S.	Holder.	Non-U.S.	Holders	should
consult	their	tax	advisors	regarding	the	proper	treatment	of	any	adjustments	to	or	distributions	on	the	warrants.	Â		Distributions	Â		We	currently
anticipate	that	we	will	retain	all	available	funds	and	any	future	earnings	for	use	in	the	operation	of	our	business	and	do	not	anticipate	declaring	or
paying	any	cash	dividends	on	our	common	stock	for	the	foreseeable	future.	In	the	event	that	we	do	make	distributions	on	our	common	stock	or
warrants	to	a	Non-U.S.	Holder,	those	distributions	generally	will	be	treated	as	dividends,	as	return	of	capital	or	as	gain	on	the	sale	or	exchange	of
common	stock	or	warrants	for	U.S.	federal	income	tax	purposes	as	described	in	â€œU.S.	Holdersâ€‰-â€‰Distributions.â€​	Â		25	Â		Â		Subject	to
the	discussions	below	under	the	sections	titled	â€œInformation	Reporting	and	Backup	Withholdingâ€​	and	â€œForeign	Accounts,â€​	any	distribution
(including	constructive	distributions)	on	our	common	stock	or	warrants	that	is	treated	as	a	dividend	paid	to	a	Non-U.S.	Holder	that	is	not	effectively
connected	with	the	holderâ€™s	conduct	of	a	trade	or	business	in	the	United	States	will	generally	be	subject	to	withholding	tax	at	a	30%	rate	or
such	lower	rate	as	may	be	specified	by	an	applicable	income	tax	treaty	between	the	United	States	and	the	Non-U.S.	Holderâ€™s	country	of
residence.	To	obtain	a	reduced	rate	of	withholding	under	a	treaty,	a	Non-U.S.	Holder	generally	will	be	required	to	provide	the	applicable
withholding	agent	with	a	properly	executed	IRS	Form	W-8BEN,	IRS	Form	W-8BEN-E	or	other	appropriate	form,	certifying	the	Non-U.S.



Holderâ€™s	entitlement	to	benefits	under	that	treaty.	Such	form	must	be	provided	prior	to	the	payment	of	dividends	and	must	be	updated
periodically	and	when	otherwise	required	by	law.	Â		We	generally	are	not	required	to	withhold	tax	on	dividends	paid	(or	constructive	dividends
deemed	paid)	to	a	Non-U.S.	Holder	that	are	effectively	connected	with	such	holderâ€™s	conduct	of	a	trade	or	business	within	the	United	States
(and,	if	required	by	an	applicable	income	tax	treaty,	are	attributable	to	a	permanent	establishment	or	fixed	base	that	the	holder	maintains	in	the
United	States)	if	a	properly	executed	IRS	Form	W-8ECI,	stating	that	the	dividends	are	so	connected,	is	furnished	to	us.	In	general,	such	effectively
connected	dividends	will	be	subject	to	U.S.	federal	income	tax	on	a	net	income	basis	at	the	regular	rates	applicable	to	U.S.	persons.	A	corporate
Non-U.S.	Holder	receiving	effectively	connected	dividends	may	also	be	subject	to	an	additional	â€œbranch	profits	tax,â€​	which	is	imposed,	under
certain	circumstances,	at	a	rate	of	30%	(or	such	lower	rate	as	may	be	specified	by	an	applicable	treaty)	on	the	corporate	Non-U.S.	Holderâ€™s
effectively	connected	earnings	and	profits,	subject	to	certain	adjustments.	Â		Distributions	to	a	Non-U.S.	Holder	that	are	not	derived	from	our
current	or	accumulated	earnings	and	profits	generally	will	be	treated	as	a	return	of	capital	that	will	be	applied	against	and	reduce	(but	not	below
zero)	the	Non-U.S.	Holderâ€™s	basis	in	its	common	stock	or	warrants,	as	applicable,	and	to	the	extent	in	excess	of	such	basis,	will	be	treated	as
gain	from	the	sale	or	exchange	of	such	common	stock	or	warrants,	as	applicable,	as	described	under	â€œDisposition	of	Our	Common	Stock	or	Pre-
Funded	Warrantsâ€​	below.	Â		If	a	Non-U.S.	Holder	holds	stock	through	a	financial	institution	or	other	agent	acting	on	the	holderâ€™s	behalf,	the
holder	will	be	required	to	provide	appropriate	documentation	to	such	agent.	The	holderâ€™s	agent	may	then	be	required	to	provide	certification	to
the	applicable	withholding	agent,	either	directly	or	through	other	intermediaries.	Â		Disposition	of	Our	Common	Stock	or	Pre-Funded	Warrants	Â	
Subject	to	the	discussions	below	under	the	sections	titled	â€œInformation	Reporting	and	Backup	Withholdingâ€​	and	â€œForeign	Accounts,â€​	a
Non-U.S.	Holder	generally	will	not	be	subject	to	U.S.	federal	income	or	withholding	tax	with	respect	to	gain	realized	on	a	sale	or	other	disposition
of	our	common	stock	or	pre-funded	warrants	unless:	Â		Â		â—​	the	gain	is	effectively	connected	with	the	Non-U.S.	Holderâ€™s	conduct	of	a	trade	or
business	in	the	United	States	(and,	if	required	by	an	applicable	income	tax	treaty	between	the	United	States	and	such	Non-U.S.	Holderâ€™s
country	of	residence,	the	gain	is	attributable	to	a	permanent	establishment	or	fixed	base	maintained	by	the	Non-U.S.	Holder	in	the	U.S.),	in	which
case	the	Non-U.S.	Holder	will	be	taxed	on	a	net	income	basis	at	the	regular	rates	and	in	the	manner	applicable	to	U.S.	persons,	and	if	the	Non-U.S.
Holder	is	a	corporation,	an	additional	branch	profits	tax	at	a	rate	of	30%,	or	a	lower	rate	as	may	be	specified	by	an	applicable	income	tax	treaty,
may	also	apply;	Â		Â		Â		Â		â—​	the	Non-U.S.	Holder	is	a	nonresident	alien	present	in	the	United	States	for	183	days	or	more	in	the	taxable	year	of
the	disposition	and	certain	other	requirements	are	met,	in	which	case	the	Non-U.S.	Holder	will	be	subject	to	a	30%	tax	(or	such	lower	rate	as	may
be	specified	by	an	applicable	income	tax	treaty	between	the	United	States	and	such	holderâ€™s	country	of	residence)	on	the	net	gain	derived	from
the	disposition,	which	may	be	offset	by	certain	U.S.-source	capital	losses	of	the	Non-U.S.	Holder,	if	any,	provided	that	the	Non-U.S.	Holder	has
timely	filed	U.S.	federal	income	tax	returns	reporting	those	losses;	or	Â		26	Â		Â		Â		â—​	we	are,	or	have	been,	a	â€œUnited	States	real	property
holding	corporation,â€​	or	USRPHC,	for	U.S.	federal	income	tax	purposes	during	the	five-year	period	preceding	such	disposition	(or	the	Non-U.S.
Holderâ€™s	holding	period,	if	shorter).	We	do	not	believe	that	we	are	or	have	been	a	USRPHC	and,	even	if	we	are	or	were	a	USRPHC,	as	long	as
our	common	stock	is	regularly	traded	on	an	established	securities	market,	dispositions	will	not	be	subject	to	tax	for	a	Non-U.S.	Holder	that	has	not
held	more	than	5%	of	our	common	stock,	actually	or	constructively,	during	the	five-year	period	preceding	such	Non-U.S.	Holderâ€™s	disposition
(or	the	Non-U.S.	Holderâ€™s	holding	period,	if	shorter).	Special	rules	may	apply	to	the	determination	of	the	5%	threshold	in	the	case	of	a	holder	of
a	pre-funded	warrant.	Â		See	the	sections	titled	â€œInformation	Reporting	and	Backup	Withholdingâ€​	and	â€œForeign	Accountsâ€​	below	for
additional	information	regarding	withholding	rules	that	may	apply	to	proceeds	of	a	disposition	of	our	common	stock	or	pre-funded	warrants	paid	to
foreign	financial	institutions	or	non-financial	foreign	entities.	Â		Information	Reporting	and	Backup	Withholding	Â		We	must	report	annually	to	the
IRS	and	to	each	Non-U.S.	Holder	the	gross	amount	of	the	distributions	(including	constructive	distributions)	on	our	common	stock	or	pre-funded
warrants	paid	to	such	holder	and	the	tax	withheld,	if	any,	with	respect	to	such	distributions.	Non-U.S.	Holders	may	have	to	comply	with	specific
certification	procedures	to	establish	that	the	holder	is	not	a	U.S.	person	(as	defined	in	the	Code)	in	order	to	avoid	backup	withholding	at	the
applicable	rate,	currently	24%.	Generally,	a	Non-U.S.	Holder	will	comply	with	such	procedures	if	it	provides	a	properly	executed	applicable	IRS
Form	W-8	or	by	otherwise	establishing	an	exemption.	Dividends	paid	to	Non-U.S.	Holders	subject	to	withholding	of	U.S.	federal	income	tax,	as
described	above	under	the	heading	â€œDistributions,â€​	will	generally	be	exempt	from	U.S.	backup	withholding.	Â		Information	reporting	and
backup	withholding	generally	will	apply	to	the	proceeds	of	a	disposition	of	our	common	stock	or	pre-funded	warrants	by	a	Non-U.S.	Holder	effected
by	or	through	the	U.S.	office	of	any	broker,	U.S.	or	foreign,	unless	the	Non-U.S.	Holder	certifies	its	status	as	a	Non-U.S.	Holder	and	satisfies	certain
other	requirements,	or	otherwise	establishes	an	exemption.	Generally,	information	reporting	and	backup	withholding	will	not	apply	to	a	payment	of
disposition	proceeds	to	a	Non-U.S.	Holder	where	the	transaction	is	effected	outside	the	United	States	through	a	non-U.S.	office	of	a	non-U.S.
broker.	However,	for	information	reporting	purposes,	dispositions	effected	through	a	non-U.S.	office	of	a	broker	with	substantial	U.S.	ownership	or
operations	generally	will	be	treated	in	a	manner	similar	to	dispositions	effected	through	a	U.S.	office	of	a	broker.	Non-U.S.	Holders	should	consult
their	own	tax	advisors	regarding	the	application	of	the	information	reporting	and	backup	withholding	rules	to	them.	Â		Copies	of	information
returns	may	be	made	available	to	the	tax	authorities	of	the	country	in	which	the	Non-U.S.	Holder	resides	or	is	incorporated	under	the	provisions	of
a	specific	treaty	or	agreement.	Â		Backup	withholding	is	not	an	additional	tax.	Any	amounts	withheld	under	the	backup	withholding	rules	from	a
payment	to	a	Non-U.S.	Holder	can	be	refunded	or	credited	against	the	Non-U.S.	Holderâ€™s	U.S.	federal	income	tax	liability,	if	any,	provided	that
an	appropriate	claim	is	timely	filed	with	the	IRS.	Â		Foreign	Accounts	Â		Legislation	commonly	referred	to	as	the	â€œForeign	Account	Tax
Compliance	Act,â€​	or	â€œFATCA,â€​	generally	imposes	a	30%	withholding	tax	on	dividends	on	common	stock	and	pre-funded	warrants	if	paid	to	a
non-U.S.	entity	unless	(i)	if	the	non-U.S.	entity	is	a	â€œforeign	financial	institution,â€​	the	non-U.S.	entity	undertakes	certain	due	diligence,
reporting,	withholding,	and	certification	obligations,	(ii)	if	the	non-U.S.	entity	is	not	a	â€œforeign	financial	institution,â€​	the	non-U.S.	entity
identifies	certain	of	its	U.S.	investors,	if	any,	or	(iii)	the	non-U.S.	entity	is	otherwise	exempt	under	FATCA.	Â		Intergovernmental	agreements
between	the	United	States	and	foreign	countries	with	respect	to	FATCA	may	significantly	modify	the	requirements	described	in	this	section	for
Non-U.S.	Holders.	Holders	should	consult	their	own	tax	advisors	regarding	the	possible	implications	of	FATCA	on	their	investment	in	our	common
stock	or	pre-funded	warrants.	Â		The	preceding	discussion	of	material	U.S.	federal	tax	considerations	is	for	information	only.	It	is	not	tax	advice.
Prospective	investors	should	consult	their	own	tax	advisors	regarding	the	particular	U.S.	federal,	state,	local	and	non-U.S.	tax	consequences	of
purchasing,	holding	and	disposing	of	our	common	stock	or	pre-funded	warrants,	including	the	consequences	of	any	proposed	changes	in	applicable
laws.	Â		27	Â		Â		PLAN	OF	DISTRIBUTION	Â		We	have	engaged	â—​,	or	the	placement	agent,	to	act	as	our	exclusive	placement	agent	to	solicit	offers
to	purchase	the	shares	of	our	common	stock	and	pre-funded	warrants	offered	by	this	prospectus.	The	placement	agent	is	not	purchasing	or	selling
any	such	securities,	nor	is	it	required	to	arrange	for	the	purchase	and	sale	of	any	specific	number	or	dollar	amount	of	such	securities,	other	than	to
use	its	â€œreasonable	best	effortsâ€​	to	arrange	for	the	sale	of	such	securities	by	us.	Therefore,	we	may	not	sell	all	of	the	shares	of	common	stock
and	pre-funded	warrants	being	offered.	The	terms	of	this	offering	are	subject	to	market	conditions	and	negotiations	between	us,	the	placement
agent	and	prospective	investors.	The	placement	agent	will	have	no	authority	to	bind	us	by	virtue	of	the	engagement	letter.	This	is	a	best	efforts
public	offering	and	there	is	no	minimum	offering	amount	required	as	a	condition	to	the	closing	of	this	offering.	The	placement	agent	may	retain
sub-agents	and	selected	dealers	in	connection	with	this	offering.	Â		Investors	purchasing	securities	offered	hereby	will	have	the	option	to	execute	a
securities	purchase	agreement	with	us.	Investors	who	do	not	enter	into	a	securities	purchase	agreement	shall	rely	solely	on	this	prospectus	in
connection	with	the	purchase	of	our	securities	in	this	offering.	In	addition	to	rights	and	remedies	available	to	all	purchasers	in	this	offering	under
federal	securities	and	state	law,	the	purchasers	that	enter	into	a	securities	purchase	agreement	will	also	be	able	to	bring	claims	of	breach	of
contract	against	us.	The	ability	to	pursue	a	claim	for	breach	of	contract	is	material	to	larger	purchasers	in	this	offering	as	a	means	to	enforce	the
following	covenants	uniquely	available	to	them	under	the	securities	purchase	agreement,	including	but	not	limited	to:	(i)	a	covenant	to	not	enter
into	variable	rate	financings	for	a	period	of	â—​	following	the	closing	of	the	offering,	subject	to	exceptions;	and	(ii)	a	covenant	to	not	enter	into	any
equity	financings	for	â—​	from	closing	of	the	offering,	subject	to	certain	exceptions.	Â		The	nature	of	the	representations,	warranties	and	covenants
in	the	securities	purchase	agreements	shall	include,	but	are	not	limited	to:	Â		Â		â—​	standard	issuer	representations	and	warranties	on	matters
such	as	organization,	qualification,	authorization,	no	conflict,	no	governmental	filings	required,	current	in	SEC	filings,	no	litigation,	labor	or	other
compliance	issues,	environmental,	intellectual	property	and	title	matters	and	compliance	with	various	laws	such	as	the	Foreign	Corrupt	Practices
Act;	and	Â		Â		â—​	covenants	regarding	matters	such	as	registration	of	shares	issued	and	issuable	upon	exercise	of	the	common	stock	purchase
warrants,	no	integration	with	other	offerings,	no	shareholder	rights	plans,	use	of	proceeds,	indemnification	of	purchasers,	reservation	and	listing	of
common	stock,	and	no	subsequent	equity	sales	for	â—​.	Â		Delivery	of	the	shares	of	common	stock	and	pre-funded	warrants	offered	hereby	is
expected	to	occur	on	or	â—​,	2024,	subject	to	satisfaction	of	certain	customary	closing	conditions.	Â		Fees	and	Expenses	Â		The	following	table



shows	the	per	share	price	and	total	cash	fees	we	will	pay	to	the	placement	agent	in	connection	with	the	sale	of	the	securities	pursuant	to	this
prospectus.	Â		Â	Â		Per	share	of	Common	StockÂ	Â		Per	Pre-Funded	WarrantÂ	Â		TotalÂ		Public	offering	priceÂ	
$â€¯â€¯â€¯â€¯â€¯â€¯â€¯â€¯â€¯â€¯Â	Â		$â€¯â€¯â€¯â€¯â€¯â€¯â€¯â€¯â€¯â€¯â€¯Â	Â		$â€¯â€¯â€¯â€¯â€¯â€¯â€¯â€¯â€¯Â		Placement	agent	fees	(1)Â	
$Â	Â	Â	Â	Â	Â	Â		$Â	Â	Â	Â	Â	Â	Â		$Â	Â	Â	Â	Â	Â	Â		Proceeds	to	us,	before	expenses	(2)Â		$Â	Â		$Â	Â		$Â		Â		Â		(1)	We	have	agreed	to	pay	the
placement	agent	a	cash	fee	equal	to	â—​%	of	the	gross	proceeds	raised	in	this	offering	(other	than	proceeds	received	from	the	Companyâ€™s
current	directors	and	officers).	We	have	also	agreed	to	reimburse	the	placement	agent	for	certain	of	its	offering	related	expenses,	including
reimbursement	for	non-accountable	expenses	in	legal	fees	and	expenses	in	the	amount	of	up	to	$â—​,	and	for	its	clearing	expenses	in	the	amount	of
$â—​.	Â		(2)	Because	there	is	no	minimum	number	of	securities	or	amount	of	proceeds	required	as	a	condition	to	closing	in	this	offering,	the	actual
public	offering	amount,	placement	agent	fees,	and	proceeds	to	us,	if	any,	are	not	presently	determinable	and	may	be	substantially	less	than	the
total	maximum	offering	amounts	set	forth	above.	Â		28	Â		Â		We	estimate	the	total	expenses	of	this	offering	paid	or	payable	by	us,	exclusive	of	the
placement	agentâ€™s	cash	fee	and	expenses	payable	by	us,	will	be	approximately	$â—​.	After	deducting	the	fees	and	expenses	due	to	the	placement
agent	and	our	estimated	expenses	in	connection	with	this	offering,	assuming	we	sell	all	of	the	shares	and	accompanying	warrants	offered	hereby,
we	expect	the	net	proceeds	from	this	offering	will	be	approximately	$â—​.	Â		Lock-Up	Agreements	Â		Our	officers	and	directors	have	agreed	with
the	placement	agent	to	be	subject	to	a	lock-up	period	of	â—​	following	the	closing	of	this	offering.	This	means	that,	during	the	applicable	lock-up
period,	such	persons	may	not	offer	for	sale,	contract	to	sell,	sell,	distribute,	grant	any	option,	right	or	warrant	to	purchase,	pledge,	hypothecate	or
otherwise	dispose	of,	directly	or	indirectly,	any	shares	of	our	common	stock	or	any	securities	convertible	into,	or	exercisable	or	exchangeable	for,
shares	of	our	common	stock.	Certain	limited	transfers	are	permitted	during	the	lock-up	period	if	the	transferee	agrees	to	these	lock-up	restrictions.
We	have	also	agreed	to	similar	lock-up	restrictions	on	the	issuance	and	sale	of	our	securities	for	â—​	following	the	closing	of	this	offering,	subject	to
certain	exceptions.	The	placement	agent	may,	in	its	sole	discretion	and	without	notice,	waive	the	terms	of	any	of	these	lock-up	agreements.	Â		In
addition,	subject	to	certain	exceptions,	we	have	agreed	to	not	issue	any	securities	that	are	subject	to	a	price	reset	based	on	the	trading	prices	of
our	common	stock	or	upon	a	specified	or	contingent	event	in	the	future,	or	enter	into	any	agreement	to	issue	securities	at	a	future	determined	price
for	a	period	of	â—​	following	the	closing	date	of	this	offering.	Â		Indemnification	Â		We	have	agreed	to	indemnify	the	placement	agent	against
certain	liabilities,	including	certain	liabilities	under	the	Securities	Act,	or	to	contribute	to	payments	that	the	placement	agent	may	be	required	to
make	in	respect	of	those	liabilities.	Â		In	addition,	we	will	indemnify	the	purchasers	of	securities	in	this	offering	against	liabilities	arising	out	of	or
relating	to	(i)	any	breach	of	any	of	the	representations,	warranties,	covenants	or	agreements	made	by	us	in	the	securities	purchase	agreement	or
related	documents	or	(ii)	any	action	instituted	against	a	purchaser	by	a	third	party	(other	than	a	third	party	who	is	affiliated	with	such	purchaser)
with	respect	to	the	securities	purchase	agreement	or	related	documents	and	the	transactions	contemplated	thereby,	subject	to	certain	exceptions
Â		Other	Relationships	Â		The	placement	agent	and	its	affiliates	have	engaged,	and	may	in	the	future	engage,	in	investment	banking	transactions
and	other	commercial	dealings	in	the	ordinary	course	of	business	with	us	or	our	affiliates.	The	placement	agent	has	received,	or	may	in	the	future
receive,	customary	fees	and	commissions	for	these	transactions.	Â		In	addition,	in	the	ordinary	course	of	their	business	activities,	the	placement
agent	and	its	affiliates	may	make	or	hold	a	broad	array	of	investments	and	actively	trade	debt	and	equity	securities	(or	related	derivative	securities)
for	their	own	account	and	for	the	accounts	of	their	customers.	Such	investments	and	securities	activities	may	involve	securities	and/or	instruments
of	ours	or	our	affiliates.	The	placement	agent	and	its	affiliates	may	also	make	investment	recommendations	and/or	publish	or	express	independent
research	views	in	respect	of	such	securities	or	financial	instruments	and	may	hold,	or	recommend	to	clients	that	they	acquire,	long	and/or	short
positions	in	such	securities	and	instruments.	Â		Electronic	Distribution	Â		A	prospectus	in	electronic	format	may	be	made	available	on	a	website
maintained	by	the	placement	agent	and	the	placement	agent	may	distribute	prospectuses	electronically.	Other	than	the	prospectus	in	electronic
format,	the	information	on	these	websites	is	not	part	of	this	prospectus	or	the	registration	statement	of	which	this	prospectus	forms	a	part,	has	not
been	approved	and/or	endorsed	by	us	or	the	placement	agent	and	should	not	be	relied	upon	by	investors.	Â		29	Â		Â		Transfer	Agent	Â		The	transfer
agent	and	registrar	for	our	common	stock	is	Continental	Stock	Transfer	&	Trust	Company,	LLC	(â€œContinentalâ€​).	We	will	act	as	the	registrar
and	transfer	agent	for	the	pre-funded	warrants.	Â		Nasdaq	listing	Â		Our	shares	of	common	stock	are	listed	on	the	NASDAQ	Capital	Market	under
the	symbol	â€œPCSA.â€​	Â		LEGAL	MATTERS	Â		Certain	legal	matters	relating	to	this	offering	and	the	validity	of	the	securities	offered	by	this
prospectus	will	be	passed	upon	for	us	by	Foley	&	Lardner,	LLP.	â—​	is	acting	as	counsel	for	â—​	in	connection	with	this	offering.	Â		EXPERTS	Â		The
consolidated	financial	statements	as	of	and	for	the	fiscal	years	ended	December	31,	2023	and	2022,	incorporated	by	reference	into	this	prospectus
from	the	Companyâ€™s	Annual	Report	on	Form	10-K	for	the	year	ended	December	31,	2023,	have	been	so	incorporated	in	reliance	on	the	report	of
BD	&	Company,	an	independent	registered	public	accounting	firm,	as	stated	in	their	report	which	is	incorporated	by	reference	herein,	and	has	been
so	incorporated	in	reliance	upon	such	report	and	upon	the	authority	of	such	firm	as	experts	in	accounting	and	auditing.	Â		INFORMATION
INCORPORATED	BY	REFERENCE	Â		The	SEC	allows	us	to	â€œincorporate	by	referenceâ€​	information	that	we	file	with	it	into	this	prospectus,
which	means	that	we	can	disclose	important	information	to	you	by	referring	you	to	those	documents.	The	information	incorporated	by	reference	is
an	important	part	of	this	prospectus.	The	information	incorporated	by	reference	is	considered	to	be	a	part	of	this	prospectus,	and	information	that
we	file	later	with	the	SEC	will	automatically	update	and	supersede	information	contained	in	this	prospectus.	Â		We	incorporate	by	reference	the
documents	listed	below	and	any	future	filings	made	with	the	SEC	under	Sections	13(a),	13(c),	14,	or	15(d)	of	the	Exchange	Act	made	after	the	date
of	the	initial	registration	statement	of	which	this	prospectus	forms	a	part	and	prior	to	effectiveness	of	the	registration	statement	and	subsequent	to
the	date	of	this	prospectus	until	the	termination	of	the	offering	of	the	securities	described	in	this	prospectus	(other	than	information	in	such	filings
that	was	â€œfurnished,â€​	under	applicable	SEC	rules,	rather	than	â€œfiledâ€​).	We	incorporate	by	reference	the	following	documents	or
information	that	we	have	filed	with	the	SEC:	Â		Â		â—​	Our	Annual	Report	on	Form	10-K	for	the	fiscal	year	ended	December	31,	2023,	filed	with	the
SEC	on	March	29,	2024Í¾	Â		â—​	Our	Quarterly	Report	on	Form	10-Q	for	the	quarters	ended	March	31,	2024,	June	30,	2024	and	September	31,
2024,	filed	with	the	SEC	on	May	10,	2024,	August	13,	2024	and	October	30,	2024,	respectivelyÍ¾	Â		â—​	Our	Current	Reports	on	Form	8-K,	filed
with	the	SEC	on	January	8,	2024;	January	18,	2024;	January	25,	2024;	January	30,	2024	(excluding	Item	7.01	and	the	exhibit	related	thereto);
February	6,	2024;	May	21,	2024;	July	2,	2024;	July	17,	2024;	July	30,	2024;	August	28,	2024;	October	2,	2024;	and	November	6,	2024;	Â		â—​	Our
Definitive	Proxy	Statement	on	Schedule	14A,	filed	with	the	SEC	on	April	29,	2024Í¾	and	Â		â—​	The	description	of	our	common	stock	contained	in
our	Registration	Statement	on	Form	8-A,	filed	on	September	17,	2020	pursuant	to	Section	12(b)	of	the	Exchange	Act,	which	incorporates	by
reference	the	description	of	the	shares	of	our	common	stock	contained	in	the	â€œDescription	of	Securities.â€​	Â		We	will	furnish	without	charge	to
you,	on	written	or	oral	request,	a	copy	of	any	or	all	of	the	documents	incorporated	by	reference	in	this	prospectus,	including	exhibits	to	these
documents.	You	should	direct	any	requests	for	documents	to	Wendy	Guy,	Chief	Administrative	Officer	at	Processa	Pharmaceuticals,	Inc.	7380	Coca
Cola	Drive,	Suite	106,	Hanover,	Maryland	21076	or	at	(443)	776-3133.	Â		30	Â		Â		You	also	may	access	these	filings	on	our	website	at
www.processapharmaceuticals.com.	We	do	not	incorporate	the	information	on	our	website	into	this	prospectus	or	any	supplement	to	this
prospectus	and	you	should	not	consider	any	information	on,	or	that	can	be	accessed	through,	our	website	as	part	of	this	prospectus	or	any
supplement	to	this	prospectus	(other	than	those	filings	with	the	SEC	that	we	specifically	incorporate	by	reference	into	this	prospectus	or	any
supplement	to	this	prospectus).	Â		Any	statement	contained	in	a	document	incorporated	or	deemed	to	be	incorporated	by	reference	in	this
prospectus	will	be	deemed	modified,	superseded	or	replaced	for	purposes	of	this	prospectus	to	the	extent	that	a	statement	contained	in	this
prospectus	modifies,	supersedes	or	replaces	such	statement.	Â		WHERE	YOU	CAN	FIND	MORE	INFORMATION	Â		This	prospectus	is	part	of	a
registration	statement	we	filed	with	the	SEC.	This	prospectus	does	not	contain	all	of	the	information	set	forth	in	the	registration	statement	and	the
exhibits	to	the	registration	statement.	For	further	information	with	respect	to	us	and	the	securities	we	are	offering	under	this	prospectus,	we	refer
you	to	the	registration	statement	and	the	exhibits	and	schedules	filed	as	a	part	of	the	registration	statement.	You	should	rely	only	on	the
information	contained	in	this	prospectus	or	incorporated	by	reference	into	this	prospectus.	We	have	not	authorized	anyone	else	to	provide	you	with
different	information.	We	are	not	making	an	offer	of	these	securities	in	any	jurisdiction	where	the	offer	is	not	permitted.	You	should	assume	that
the	information	contained	in	this	prospectus,	or	any	document	incorporated	by	reference	in	this	prospectus,	is	accurate	only	as	of	the	date	of	those
respective	documents,	regardless	of	the	time	of	delivery	of	this	prospectus	or	any	sale	of	our	securities.	Â		We	file	annual,	quarterly	and	current
reports,	proxy	statements	and	other	information	with	the	SEC	under	the	Exchange	Act.	Our	SEC	filings	are	available	to	the	public	from	commercial
document	retrieval	services	and	over	the	Internet	at	the	SECâ€™s	website	at	http://www.sec.gov.	Â		We	maintain	a	website	at
www.processapharmaceuticals.com.	You	may	access	our	proxy	statements,	annual	reports	on	Form	10-K,	quarterly	reports	on	Form	10-Q,	current
reports	on	Form	8-K	and	amendments	to	those	reports	filed	or	furnished	pursuant	to	Section	13(a)	or	15(d)	of	the	Exchange	Act	with	the	SEC	free
of	charge	at	our	website	as	soon	as	reasonably	practicable	after	such	material	is	electronically	filed	with,	or	furnished	to,	the	SEC.	The	information



contained	in,	or	that	can	be	accessed	through,	our	website	is	not	incorporated	by	reference	into,	and	is	not	part	of,	this	prospectus.	Â		You	may	also
request	a	copy	of	these	filings,	at	no	cost	to	you,	by	writing	or	telephoning	us	at	the	following	address:	Â		Processa	Pharmaceuticals,	Inc.	Attn:
Corporate	Secretary	7380	Coca	Cola	Drive,	Suite	106	Hanover,	Maryland	21076	Telephone	(443)	776-3133	Â		31	Â		Â		Â		Processa
Pharmaceuticals,	Inc.	Â		Up	to	â—​	Shares	of	Common	Stock	Up	to	â—​	Pre-Funded	Warrants	to	Purchase	up	to	â—​	Shares	of	Common	Stock	Up	to	â
—​	Shares	of	Common	Stock	underlying	the	Pre-Funded	Warrants	Â		PRELIMINARY	PROSPECTUS	Â		â—​,	2024	Â		Â		Â		Â		PART	II	Â	
INFORMATION	NOT	REQUIRED	IN	PROSPECTUS	Â		Item	13.	Other	Expenses	of	Issuance	and	Distribution.	Â		The	following	table	sets	forth	all
costs	and	expenses,	other	than	underwriting	discounts	and	commissions,	paid	or	payable	by	the	Registrant	in	connection	with	the	issuance	and	sale
of	the	common	stock	being	registered.	All	amounts	shown	are	estimates	except	for	the	SEC	registration	fee	and	the	FINRA	filing	fee:	Â		Â	Â	
Â	AmountÂ		SEC	registration	feeÂ		$1,149Â		FINRA	filing	feeÂ		Â	â—​Â		Legal	fees	and	expensesÂ		Â	â—​Â		Accounting	fees	and	expensesÂ		Â	â—​Â	
Transfer	agent	and	registrar	fees	and	expensesÂ		Â	â—​Â		Miscellaneous	expensesÂ		Â	â—​Â		Â	Â		Â	Â	Â		TotalÂ		$	â—​Â		Â		Item	14.	Indemnification
of	Directors	and	Officers.	Â		Processa	Pharmaceuticals,	Inc.	is	incorporated	under	the	laws	of	the	State	of	Delaware.	Â		Section	102(b)(7)	of	the
General	Corporation	Law	of	the	State	of	Delaware,	or	the	â€œDGCL,â€​	permits	a	Delaware	corporation	to	include	a	provision	in	its	certificate	of
incorporation	eliminating	or	limiting	the	personal	liability	of	directors	to	the	corporation	or	its	stockholders	for	monetary	damages	for	breach	of
fiduciary	duty	as	a	director.	This	provision,	however,	may	not	eliminate	or	limit	a	directorâ€™s	liability	(1)	for	breach	of	the	directorâ€™s	duty	of
loyalty	to	the	corporation	or	its	stockholders,	(2)	for	acts	or	omissions	not	in	good	faith	or	involving	intentional	misconduct	or	a	knowing	violation	of
law,	(3)	under	Section	174	of	the	DGCL,	or	(4)	for	any	transaction	from	which	the	director	derived	an	improper	personal	benefit.	The	amended	and
restated	certificate	of	incorporation	of	Processa	contains	such	a	provision.	Â		Section	145(a)	of	the	DGCL	provides	that	a	corporation	may	indemnify
any	person	who	was	or	is	a	party	or	is	threatened	to	be	made	a	party	to	any	threatened,	pending	or	completed	action,	suit	or	proceeding,	whether
civil,	criminal,	administrative	or	investigative	(other	than	an	action	by	or	in	the	right	of	the	corporation),	by	reason	of	the	fact	that	the	person	is	or
was	a	director,	officer,	employee	or	agent	of	the	corporation,	or	is	or	was	serving	at	the	request	of	the	corporation	as	a	director,	officer,	employee
or	agent	of	another	corporation,	partnership,	joint	venture,	trust	or	other	enterprise,	against	expenses	(including	attorneysâ€™	fees),	judgments,
fines	and	amounts	paid	in	settlement	actually	and	reasonably	incurred	by	the	person	in	connection	with	such	action,	suit	or	proceeding	if	the
person	acted	in	good	faith	and	in	a	manner	the	person	reasonably	believed	to	be	in	or	not	opposed	to	the	best	interests	of	the	corporation,	and,	with
respect	to	any	criminal	action	or	proceeding,	had	no	reasonable	cause	to	believe	the	personâ€™s	conduct	was	unlawful.	Â		II-1	Â		Â		Section	145(b)
of	the	DGCL	provides	that	a	corporation	may	indemnify	any	person	who	was	or	is	a	party	or	is	threatened	to	be	made	a	party	to	any	threatened,
pending	or	completed	action	or	suit	by	or	in	the	right	of	the	corporation	to	procure	a	judgment	in	its	favor	by	reason	of	the	fact	that	the	person	is	or
was	a	director,	officer,	employee	or	agent	of	the	corporation,	or	is	or	was	serving	at	the	request	of	the	corporation	as	a	director,	officer,	employee
or	agent	of	another	corporation,	partnership,	joint	venture,	trust	or	other	enterprise,	against	expenses	(including	attorneysâ€™	fees)	actually	and
reasonably	incurred	by	the	person	in	connection	with	the	defense	or	settlement	of	such	action	or	suit	if	the	person	acted	in	good	faith	and	in	a
manner	the	person	reasonably	believed	to	be	in	or	not	opposed	to	the	best	interests	of	the	corporation	and	except	that	no	indemnification	shall	be
made	in	respect	of	any	claim,	issue	or	matter	as	to	which	such	person	shall	have	been	adjudged	to	be	liable	to	the	corporation	unless	and	only	to
the	extent	that	the	Delaware	Court	of	Chancery	or	the	court	in	which	such	action	or	suit	was	brought	shall	determine	upon	application	that,	despite
the	adjudication	of	liability	but	in	view	of	all	of	the	circumstances	of	the	case,	such	person	is	fairly	and	reasonably	entitled	to	indemnity	for	such
expenses	which	the	Delaware	Court	of	Chancery	or	such	other	court	shall	deem	proper.	Â		Section	145(c)	of	the	DGCL	provides	that	to	the	extent
that	a	present	or	former	director	or	officer	of	a	corporation	has	been	successful	on	the	merits	or	otherwise	in	defense	of	any	action,	suit	or
proceeding	referred	to	in	subsections	(a)	and	(b)	of	Section	145	of	the	DGCL,	or	in	defense	of	any	claim,	issue	or	matter	therein,	such	person	shall
be	indemnified	against	expenses	(including	attorneysâ€™	fees)	actually	and	reasonably	incurred	by	such	person	in	connection	therewith.	Â		Section
145(e)	of	the	DGCL	permits	a	Delaware	corporation	to	advance	litigation	expenses,	including	attorneysâ€™	fees,	incurred	by	present	and	former
directors	and	officers	prior	to	the	final	disposition	of	the	relevant	proceedings.	The	advancement	of	expenses	to	a	present	director	or	officer	is
conditioned	upon	receipt	of	an	undertaking	by	or	on	behalf	of	such	director	or	officer	to	repay	the	advancement	if	it	is	ultimately	determined	that
such	director	or	officer	is	not	entitled	to	be	indemnified	by	the	corporation.	Advancement	to	former	officers	and	directors	may	be	conditioned	upon
such	terms	and	conditions,	if	any,	as	the	corporation	may	deem	appropriate.	Â		Section	145(g)	of	the	DGCL	specifically	allows	a	Delaware
corporation	to	purchase	liability	insurance	on	behalf	of	its	directors	and	officers	and	to	insure	against	potential	liability	of	such	directors	and
officers	regardless	of	whether	the	corporation	would	have	the	power	to	indemnify	such	directors	and	officers	under	Section	145	of	the	DGCL.	Â	
The	amended	and	restated	certificate	of	incorporation	and	the	amended	and	restated	bylaws	of	Processa	authorize	the	corporation	to	indemnify	its
directors	and	officers	to	the	fullest	extent	permitted	by	law.	Â		The	foregoing	summaries	are	necessarily	subject	to	the	complete	text	of	the	DGCL
and	Processaâ€™s	amended	and	restated	certificate	of	incorporation	and	amended	and	restated	bylaws.	Â		Item	15.	Recent	Sales	of	Unregistered
Securities.	Â		In	the	three	years	preceding	the	filing	of	this	registration	statement,	the	Company	has	issued	the	following	securities	that	were	not
registered	under	the	Securities	Act:	Â		Â		â—​	On	February	24,	2021,	the	Company	closed	a	private	placement	for	the	sale	of	66,061	shares	of
common	stock	at	a	purchase	price	of	$155.00	per	share	to	accredited	and	institutional	investors	for	gross	proceeds	of	$10.2	million.	Â		â—​	On
March	23,	2022,	the	Company	issued	6,181	shares	of	common	stock	(valued	at	$450,000)	to	Lincoln	Park	Capital	Fund,	LLC	as	a	commitment	fee	in
connection	with	entering	into	a	Purchase	Agreement.	Â		â—​	On	November	18,	2023,	the	Company	issued	15,000	warrants	to	purchase	shares	of
common	stock	for	$7.40	per	share	to	an	accredited	investor	pursuant	to	the	terms	of	an	Investor	Relations	Agreement.	Â		â—​	Between	June	and
August	2024,	we	issued	30,0000	shares	of	common	stock	to	Paramount	Advisors,	LLC	in	connection	with	a	consulting	agreement.	Â		â—​	On
November	29,	2024,	we	issued	3,461	shares	of	common	stock	to	Berg	Capital	Markets,	LLC	in	connection	with	a	consulting	agreement.	Â		All	sales
of	securities	described	above	were	exempt	from	the	registration	requirements	of	the	Securities	Act	in	reliance	on	Section	4(a)(2)	of	the	Securities
Act,	Rule	701	promulgated	under	the	Securities	Act	or	Regulation	D	promulgated	under	the	Securities	Act,	relating	to	transactions	by	an	issuer	not
involving	a	public	offering.	All	of	the	foregoing	securities	are	deemed	restricted	securities	for	purposes	of	the	Securities	Act.	Â		II-2	Â		Â		Item	16.
Exhibits	and	Financial	Statement	Schedules.	Â		(a)	Exhibits.	Â		Exhibit	Number	Â		Description	of	the	Exhibit	Â		Â		Â		1.1	Â		Sales	Agreement,	dated
May	21,	2024,	by	and	among	Processa	Pharmaceuticals,	Inc.	and	A.G.P./Alliance	Global	Partners	(incorporated	by	reference	to	Exhibit	1.2	to	the
Registration	Statement	on	Form	S-3	filed	on	May	21,	2024)	3.1	Â		Fourth	Amended	and	Restated	Certificate	of	Incorporation	of	Heatwurx,	Inc.
(incorporated	by	reference	to	Exhibit	3.1	to	Form	S-1	filed	on	September	17,	2020)	3.1.1	Â		Amendment	to	Fourth	Amended	and	Restated
Certificate	of	Incorporation	of	Heatwurx,	Inc.	(incorporated	by	reference	to	Exhibit	3.1.1	to	Form	S-1	filed	on	September	17,	2020)	3.1.2	Â	
Certificate	of	Amendment	to	Fourth	Amended	and	Restated	Certificate	of	Incorporation	dated	August	8,	2019	(incorporated	by	reference	to	Exhibit
3	to	Form	10-Q	filed	on	August	14,	2019)	3.1.3	Â		Certificate	of	Amendment	to	Fourth	Amended	and	Restated	Certificate	of	Incorporation	of
Processa	Pharmaceuticals,	Inc.	dated	June	25,	2020	(incorporated	by	reference	to	Exhibit	3.1.4	to	Form	S-1	filed	on	September	17,	2020)	3.1.4	Â	
Certificate	of	Amendment	to	Fourth	Amended	and	Restated	Certificate	of	Incorporation	dated	January	1,	2022	(incorporated	by	reference	to	Exhibit
3.1	to	Form	8-K	filed	on	January	6,	2022)	3.1.5	Â		Certificate	of	Amendment	to	the	Fourth	Amended	and	Restated	Certificate	of	Incorporation	of
Processa	Pharmaceuticals,	Inc.	(incorporated	by	reference	to	Exhibit	3.1	to	Form	8-K	filed	on	June	29,	2023)	3.1.6	Â		Certificate	of	Amendment	to
the	Fourth	Amended	and	Restated	Certificate	of	Incorporation	of	Processa	Pharmaceuticals,	Inc.	(incorporated	by	reference	to	Exhibit	3.1.6	to
Form	S-1/A	filed	on	January	22,	2024)	3.2	Â		Amended	and	Restated	Bylaws	(incorporated	by	reference	to	Exhibit	3.1	to	Form	8-K	filed	on
September	21,	2023)	4.1	Â		Specimen	of	Common	Stock	Certificate	(incorporated	by	reference	to	Exhibit	4.1	to	Form	S-1	filed	on	September	17,
2020)	4.2**	Â		Form	of	Pre-Funded	Warrant	4.3	Â		Description	of	Securities	Registered	Pursuant	to	Section	12	of	the	Securities	Exchange	Act	of
1934	(incorporated	by	reference	to	Exhibit	4.4	to	Form	10-K	filed	on	March	30,	2022)	5.1**	Â		Opinion	of	Foley	&	Lardner	LLP	10.1+	Â		Amended
and	Restated	2011	Equity	Incentive	Plan	(incorporated	by	reference	to	Exhibit	10.1	to	Form	S-1	filed	on	September	17,	2020)	10.2	Â		License
Option	Agreement	with	CoNCERT	(incorporated	by	reference	to	Exhibit	10.2	to	Form	S-1	filed	on	September	17,	2020)	10.3	Â		Amendment	to
License	Agreement	and	Securities	Purchase	Agreement	with	CoNCERT	Pharmaceuticals	(incorporated	by	reference	to	Exhibit	10.3	to	Form	S-1
filed	on	September	17,	2020)	10.4+	Â		Processa	Pharmaceuticals,	Inc.	2019	Omnibus	Incentive	Plan	(incorporated	by	reference	to	Exhibit	10.5	to
Form	S-1	filed	on	September	17,	2020)	10.5	Â		License	Agreement	with	Aposense,	Ltd.	dated	May	24,	2020	(incorporated	by	reference	to	Exhibit
10.9	to	Form	S-1	filed	on	September	17,	2020)	10.6	Â		License	Agreement	with	Yuhan	Corporation	(incorporated	by	reference	to	Exhibit	10.11	to
Form	S-1	filed	on	September	17,	2020)	10.7	Â		License	Agreement	with	Elion	Oncology,	Inc.	(incorporated	by	reference	to	Exhibit	10.13	to	Form	S-
1	filed	on	September	17,	2020)	10.8	Â		Addendum	No.	1	to	the	Aposense	Ltd.	License	Agreement	(incorporated	by	reference	to	Exhibit	10.15	to
Form	10-K	filed	on	March	25,	2021)	10.9	Â		License	Agreement	with	Ocuphire	Pharma,	Inc.	(incorporated	by	reference	to	Exhibit	10.1	to	Form	8-K



filed	June	17,	2021)	10.10+	Â		Employment	Agreement	dated	August	8,	2023	by	and	between	George	Ng	and	Processa	Pharmaceuticals,	Inc.
(incorporated	by	reference	to	Exhibit	10.1	to	Form	8-K	filed	August	8,	2023)	10.11+	Â		Employment	Agreement	dated	July	16,	2024	by	and	between
Russell	Skibsted	and	Processa	Pharmaceuticals,	Inc.	(incorporated	by	reference	to	Exhibit	10.1	to	Form	8-K	filed	July	17,	2024)	10.12**	Â		Form	of
Securities	Purchase	Agreement	16.1	Â		Letter	of	BD	&	Company,	Inc.	dated	November	5,	2024	(incorporated	by	reference	to	Exhibit	16.1	to	Form
8-K	filed	on	November	6,	2024)	21.1	Â		List	of	Subsidiaries	(incorporated	by	reference	to	Exhibit	21.1	to	Form	10-K	filed	on	March	29,	2024)	23.1*
Â		Consent	of	Independent	Registered	Public	Accounting	Firm,	BD	&	Co.	Inc.	(filed	herewith)	23.2**	Â		Consent	of	Foley	and	Lardner	LLP	(Included
in	Exhibit	5.1)	24.1*	Â		Power	of	Attorney	(contained	in	the	signature	page	of	this	Registration	Statement)	107*	Â		Filing	Fee	Table	Â		+	Indicates	a
management	contract	or	compensatory	plan	or	arrangement.	*	Filed	herewith	**	To	be	filed	by	amendment	Â		II-3	Â		Â		(b)	Financial	Statement
Schedules.	Â		All	other	schedules	are	omitted	because	they	are	not	required,	are	not	applicable,	or	the	information	is	included	in	the	financial
statements	or	the	related	notes	to	financial	statements	thereto.	Â		Item	17.	Undertakings.	Â		The	undersigned	registrant	hereby	undertakes:	Â		(a)
To	file,	during	any	period	in	which	offers	or	sales	are	being	made,	a	post-effective	amendment	to	this	registration	statement:	Â		(i)	To	include	any
prospectus	required	by	Section	10(a)(3)	of	the	Securities	Act;	Â		(ii)	To	reflect	in	the	prospectus	any	facts	or	events	arising	after	the	effective	date
of	the	registration	statement	(or	the	most	recent	post-effective	amendment	thereof)	which,	individually	or	in	the	aggregate,	represent	a
fundamental	change	in	the	information	set	forth	in	the	registration	statement.	Notwithstanding	the	foregoing,	any	increase	or	decrease	in	volume
of	securities	offered	(if	the	total	dollar	value	of	securities	offered	would	not	exceed	that	which	was	registered)	and	any	deviation	from	the	low	or
high	end	of	the	estimated	maximum	offering	range	may	be	reflected	in	the	form	of	prospectus	filed	with	the	SEC	pursuant	to	Rule	424(b)	if,	in	the
aggregate,	the	changes	in	volume	and	price	represent	no	more	than	20	percent	change	in	the	maximum	aggregate	offering	price	set	forth	in	the
â€œCalculation	of	Registration	Feeâ€​	table	in	the	effective	registration	statement;	and	Â		(iii)	To	include	any	material	information	with	respect	to
the	plan	of	distribution	not	previously	disclosed	in	the	registration	statement	or	any	material	change	to	such	information	in	the	registration
statement;	Â		provided,	however,	that	paragraphs	(1)(i),	(1)(ii)	and	(1)(iii)	above	do	not	apply	if	the	information	required	to	be	included	in	a	post-
effective	amendment	by	those	paragraphs	is	contained	in	reports	filed	with	or	furnished	to	the	Securities	and	Exchange	Commission	by	the
registrant	pursuant	to	Section	13	or	Section	15(d)	of	the	Securities	Exchange	Act	of	1934	that	are	incorporated	by	reference	in	the	registration
statement.	Â		(b)	that,	for	the	purpose	of	determining	any	liability	under	the	Securities	Act,	each	such	post-effective	amendment	shall	be	deemed	to
be	a	new	registration	statement	relating	to	the	securities	offered	therein,	and	the	offering	of	such	securities	at	that	time	shall	be	deemed	to	be	the
initial	bona	fide	offering	thereof.	Â		(c)	to	remove	from	registration	by	means	of	a	post-effective	amendment	any	of	the	securities	being	registered
which	remain	unsold	at	the	termination	of	the	offering.	Â		II-4	Â		Â		(d)	that,	for	the	purpose	of	determining	liability	under	the	Securities	Act	of	1933
to	any	purchaser,	each	prospectus	filed	pursuant	to	Rule	424(b)	as	part	of	a	registration	statement	relating	to	an	offering,	other	than	registration
statements	relying	on	Rule	430B	or	other	than	prospectuses	filed	in	reliance	on	Rule	430A,	shall	be	deemed	to	be	part	of	and	included	in	the
registration	statement	as	of	the	date	it	is	first	used	after	effectiveness.	Provided,	however,	that	no	statement	made	in	a	registration	statement	or
prospectus	that	is	part	of	the	registration	statement	or	made	in	a	document	incorporated	or	deemed	incorporated	by	reference	into	the	registration
statement	or	prospectus	that	is	part	of	the	registration	statement	will,	as	to	a	purchaser	with	a	time	of	contract	of	sale	prior	to	such	first	use,
supersede	or	modify	any	statement	that	was	made	in	the	registration	statement	or	prospectus	that	was	part	of	the	registration	statement	or	made
in	any	such	document	immediately	prior	to	such	date	of	first	use.	Â		(e)	that,	for	the	purpose	of	determining	liability	of	the	registrant	under	the
Securities	Act	to	any	purchaser	in	the	initial	distribution	of	the	securities,	the	undersigned	registrant	hereby	undertakes	that	in	a	primary	offering
of	securities	of	the	undersigned	registrant	pursuant	to	this	registration	statement,	regardless	of	the	underwriting	method	used	to	sell	the	securities
to	the	purchaser,	if	the	securities	are	offered	or	sold	to	such	purchaser	by	means	of	any	of	the	following	communications,	the	undersigned
registrant	will	be	a	seller	to	the	purchaser	and	will	be	considered	to	offer	or	sell	such	securities	to	such	purchaser:	Â		(i)	Any	preliminary
prospectus	or	prospectus	of	the	undersigned	registrant	relating	to	the	offering	required	to	be	filed	pursuant	to	Rule	424	(Â§	230.424	of	this
chapter);	Â		(ii)	Any	free	writing	prospectus	relating	to	the	offering	prepared	by	or	on	behalf	of	the	undersigned	registrant	or	used	or	referred	to	by
the	undersigned	registrant;	Â		(iii)	The	portion	of	any	other	free	writing	prospectus	relating	to	the	offering	containing	material	information	about
the	undersigned	registrant	or	its	securities	provided	by	or	on	behalf	of	the	undersigned	registrant;	and	Â		(iv)	Any	other	communication	that	is	an
offer	in	the	offering	made	by	the	undersigned	registrant	to	the	purchaser.	Â		(f)	Insofar	as	indemnification	for	liabilities	arising	under	the	Securities
Act	of	1933	may	be	permitted	to	directors,	officers	and	controlling	persons	of	the	Registrant	pursuant	to	the	foregoing	provisions,	or	otherwise,	the
Registrant	has	been	advised	that	in	the	opinion	of	the	SEC	such	indemnification	is	against	public	policy	as	expressed	in	the	Act	and	is,	therefore,
unenforceable.	In	the	event	that	a	claim	for	indemnification	against	such	liabilities	(other	than	the	payment	by	the	Registrant	of	expenses	incurred
or	paid	by	a	director,	officer	or	controlling	person	of	the	Registrant	in	the	successful	defense	of	any	action,	suit	or	proceeding)	is	asserted	by	such
director,	officer	or	controlling	person	in	connection	with	the	securities	being	registered,	the	Registrant	will,	unless	in	the	opinion	of	its	counsel	the
matter	has	been	settled	by	controlling	precedent,	submit	to	a	court	of	appropriate	jurisdiction	the	question	whether	such	indemnification	by	it	is
against	public	policy	as	expressed	in	the	Act	and	will	be	governed	by	the	final	adjudication	of	such	issue.	Â		(g)	That:	Â		Â		(1)	For	purposes	of
determining	any	liability	under	the	Securities	Act	of	1933,	the	information	omitted	from	the	form	of	prospectus	filed	as	part	of	this	registration
statement	in	reliance	upon	Rule	430A	and	contained	in	a	form	of	prospectus	filed	by	the	Registrant	pursuant	to	Rule	424(b)(1)	or	(4)	or	497(h)
under	the	Securities	Act	shall	be	deemed	to	be	part	of	this	registration	statement	as	of	the	time	it	was	declared	effective.	Â		Â		Â		Â		(2)	For	the
purpose	of	determining	any	liability	under	the	Securities	Act	of	1933,	each	post-effective	amendment	that	contains	a	form	of	prospectus	shall	be
deemed	to	be	a	new	registration	statement	relating	to	the	securities	offered	therein,	and	the	offering	of	such	securities	at	that	time	shall	be
deemed	to	be	the	initial	bona	fide	offering	thereof.	Â		(h)	That,	for	purposes	of	determining	any	liability	under	the	Securities	Act	of	1933,	each	filing
of	the	Registrantâ€™s	annual	report	pursuant	to	section	13(a)	or	section	15(d)	of	the	Securities	Exchange	Act	of	1934	(and,	where	applicable,	each
filing	of	an	employee	benefit	planâ€™s	annual	report	pursuant	to	section	15(d)	of	the	Securities	Exchange	Act	of	1934)	that	is	incorporated	by
reference	in	the	registration	statement	shall	be	deemed	to	be	a	new	registration	statement	relating	to	the	securities	offered	therein,	and	the
offering	of	such	securities	at	that	time	shall	be	deemed	to	be	the	initial	bona	fide	offering	thereof.	Â		II-5	Â		Â		SIGNATURES	Â		Pursuant	to	the
requirements	of	the	Securities	Act	of	1933,	as	amended,	the	Registrant	has	duly	caused	this	Registration	Statement	on	Form	S-1	to	be	signed	on	its
behalf	by	the	undersigned,	thereunto	duly	authorized,	in	Hanover,	Maryland,	on	the	20th	day	of	December,	2024.	Â		Â		Processa	Pharmaceuticals,
Inc.	Â		Â		Â		/s/	George	Ng	Â		George	Ng	Â		Chief	Executive	Officer	and	Director	Â		POWER	OF	ATTORNEY	Â		Each	person	whose	signature
appears	below	constitutes	and	appoints	George	Ng	and	James	Stanker	as	his	or	her	true	and	lawful	attorneys-in-fact	and	agents,	with	full	power	of
substitution	and	resubstitution,	for	such	person	and	in	his	or	her	name,	place	and	stead,	in	any	and	all	capacities,	to	sign	any	or	all	further
amendments	(including	post-effective	amendments)	to	this	registration	statement	(and	any	additional	registration	statement	related	hereto
permitted	by	Rule	462(b)	promulgated	under	the	Securities	Act	of	1933,	as	amended	(and	all	further	amendments,	including	post-effective
amendments,	thereto)),	and	to	file	the	same,	with	all	exhibits	thereto,	and	other	documents	in	connection	therewith,	with	the	Securities	and
Exchange	Commission,	granting	unto	said	attorneys-in-fact	and	agents	full	power	and	authority	to	do	and	perform	each	and	every	act	and	thing
requisite	and	necessary	to	be	done	in	and	about	the	premises,	as	fully	to	all	intents	and	purposes	as	he	might	or	could	do	in	person,	hereby
ratifying	and	confirming	all	that	said	attorneys-in-fact	and	agents,	or	their	substitute	or	substitutes,	may	lawfully	do	or	cause	to	be	done	by	virtue
hereof.	Â		Pursuant	to	the	requirements	of	the	Securities	Act	of	1933,	this	registration	statement	has	been	signed	by	the	following	persons	in	the
capacities	and	on	the	dates	indicated.	Â		Signature	Â		Title	Â		Date	Â		Â		Â		Â		Â		/s/	George	Ng	Â		Chief	Executive	Officer	Â		December	20,	2024
George	Ng	Â		(principal	executive	officer)	Â		Â		Â		Â		Â		Â		Â		/s/	Russell	Skibsted	Â		Chief	Financial	Officer	Â		December	20,	2024	Russell	Skibsted
Â		(principal	accounting	officer	and	principal	financial	officer)	Â		Â		Â		Â		Â		Â		Â		/s/	Khoso	Baluch	Â		Director	Â		December	20,	2024	Khoso	Baluch
Â		Â		Â		Â		Â		Â		Â		Â		Â		/s/	James	Neal	Â		Director	Â		December	20,	2024	James	Neal	Â		Â		Â		Â		Â		Â		Â		Â		Â		/s/	Geraldine	Pannu	Â		Director	Â	
December	20,	2024	Geraldine	Pannu	Â		Â		Â		Â		Â		Â		Â		Â		Â		/s/	Justin	Yorke	Â		Director	Â		December	20,	2024	Justin	Yorke	Â		Â		Â		Â		Â		Â		Â		Â		Â	
/s/	Dr.	David	Young	Â		Director	Â		December	20,	2024	Dr.	David	Young	Â		Â		Â		Â		Â		II-6	Â		GRAPHIC	2	forms-1_001.jpg	begin	644	forms-1_001.jpg
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Exhibit	107
	

Calculation	of	Filing	Fee	Table
	

Form	S-1
(Form	Type)

	
Processa	Pharmaceuticals,	Inc.

(Exact	Name	of	Registrant	as	Specified	in	its	Charter)
	

Table	1:	Newly	Registered	Securities
	

Security
Type 	

Security
Class	Title 	

Fee
Calculation

Rule 	

Amount	to
be

Registered 	 	

Proposed
Maximum
Offering
Price	Per

Unit 	 	

Proposed
Maximum
Aggregate
Offering
Price(1) 	 	 Fee	Rate 	 	

Amount	of
Registration	

Fee 	

Equity 	

Common	Stock,
par	value
$0.0001	per
share(2) 	 Rule	457(o) 	 	 					 	 	 		 	 $ 7,500,000	(3)	 $ 0.00015310	 	 $ 1,149	

Equity 	
Pre-Funded
Warrants(4) 	 Rule	457(g) 	 	 		 	 	 		 	 	 		 	 	 		 	 	 -	

Equity 	

Common	Stock
issuable	upon
exercise	of	the
Pre-Funded
Warrants(2) 	 Rule	457(o) 	 	 		 	 	 		 	 	 		 	 	 		 	 	 (3)

Total	Offering	Amounts $ 7,500,000	 	 	 		 	 $ 1,149	
Total	Fees	Previously	Paid 	 		 	 	 		 	 	 		

Total	Fee	Offsets 	 		 	 	 		 	 	 		
Net	Fee	Due 	 		 	 	 		 	 $ 1,149	

	
(1) Estimated	solely	for	the	purpose	of	calculating	the	registration	fee	pursuant	to	Rule	457(o)	under	the	Securities	Act	of	1933,	as	amended

(the	“Securities	Act”).
	 	
(2) Pursuant	to	Rule	416(a)	under	the	Securities	Act,	there	are	also	being	registered	an	indeterminable	number	of	additional	securities	as	may

be	issued	to	prevent	dilution	resulting	from	stock	splits,	stock	dividends	or	similar	transactions.
	 	
(3) The	proposed	maximum	aggregate	offering	price	of	the	common	stock	proposed	to	be	sold	in	the	offering	will	be	reduced	on	a	dollar-for-

dollar	basis	based	on	the	offering	price	of	any	Pre-Funded	Warrants	sold	in	the	offering,	and,	as	such,	the	proposed	maximum	aggregate
offering	 price	 of	 the	 common	 stock	 and	 Pre-Funded	Warrants	 (including	 the	 Common	 Stock	 issuable	 upon	 exercise	 of	 the	 Pre-Funded
Warrants),	if	any,	is	$7,500,000.

	 	
(4) Pursuant	 to	Rule	457(g)	 of	 the	Securities	Act,	 no	 separate	 registration	 fee	 is	 required	 for	 the	warrants	 because	 the	warrants	 are	being

registered	in	the	same	registration	statement	as	the	common	stock	issuable	upon	exercise	of	the	warrants.
	
	

	

5#%>V5A;V]L+F*&.6>WMX	MH+QIE4$^1_LC?\$UOV;_	-E"X_X2[3?!_A/QY\;1XD^(VMCX[:]X+T.P^(@L	MOB#XGO\
Q'=Z4FH6INC$FF"_&D6]\DD=[-I\"0R,D+/$?R0^&O[3WQ#^)?\	MP2O;XRZU_P	%"?'^B>/OA'\2_CKX	O?$OPUT[PAXI^+7QK\=6GC/6M$_9_\	M
\6G2:+=:@^H^,]+3P]XAL_#F@Z0EUKFEZU%<(ZZ1;-/'Z9^UAX[_;N\$?L.	M_LR^.O$7[2?Q	^&'[=GB[P-X)\*^"/V:/ACX4\%:AJ?QL_:#U?5+>ZO(?
&&G	M36&I7\NB:+X:G6;QZMC)8^'O"Z6EY>ZA<">1()>JMD^?4:]?*<3GT(^WS7$9	M34HUJ^;.+G@Z*Q4)THNA6E/!0^M>TJ5E&$:+JJ&)C&:J4Z?
+2S7*)4J.:QRO	MW(Y?1S)5X4\L6N*J0PJG*JV3E5/=0>	>,@9P,XK\??AOXD^	M)?@#_@JQIW@#QAJ]S>3_	+1G_!.7P=\4?B/X=LK^ZN/"FA?
&SX$_$O3?	FJZ	M]X:TZ>5X-)T_7M#\>2Z;J,EG%;K=S:1HK7"R3,CC]@8<^6,MN.7^;&,_.V..	MV!QCMC%?(XK!3P4\-
%S56EB,%1K4ZD6N5\M;$T):*O%WC#X=SVFH26EG;:QXX^''BWX4:\=4M0I&IV\GA3QCK	M2V]L9(3;7\EE>I(S1+$WLE?E3_P4@^)/CGP;XX_8J\(>&-
?^/6D>&/BI\\(_LS3/%?AW1-;UP_:[15	MT_37,Q>U61P8*A4Q.*IX>E4C2G.&(DIRDXKEI8>I4J1O'5RG34XQCISRDHWC
M>ZVJSC&G/FBIIVT>^COITOKUV/:O$?\	P3^^!VNW=UKVDZM\3_	GC:Y^,/Q0	M^.%K\0/!7C---\7Z3XJ^-.F:-I/Q-T?3I]5T?6]*7P?XGL?#VAQW?
AR]T>]@	MMY],LKVRFMKVWBN%\EU#_@G+X:\G>!	M]/\	'NIV-GX[E^!Z7-[&?C3IOV!8?&"R>(DTC6HI+:XTXW36(M;Y;BR&M,UKQY\4?@/H>D?
#*]\+?M*ZU\.KGPG\1I-=\7ZWJG[-	MOB^3PCJ%EXHT^ZT"UTO0],\:RRVDVGZC:WU\=	6.\?4X[F)8S7MTJ'$]%15'	M%3J4:\?
W,HUZ;YO;S4%"DXJ4O;2E@Z4W!J$XT(*JI6]G*7G.MEE1QZGXR+>	](\'_M5M:2?'#2]'TFRTVQU	/XMFLH)%U'6-7UC4]+W/#I]Y!;!(	M%N:O_P	$VO@?
XA.F-XA\;?'C6C/\/_!?PP^*?VOXG2P)^T/X-^'FJZAJG@[3	MOCM#IVC6,'C*YT4:OJNDC5=,B\.ZGJ'AV_N-	U2[OM,\NVCX[6/VJ_VK_#WB
MS]F3X1:M\!_@T?BS^TGK/Q,GLKBS^+7B*7X?>#/A[\-/"_@'QGJ?B+6+Q_!4	M?B.\UZ?3O%^H:#;>']/TV5;G7-
,L+X:C;:1J;R6OC/PD_P""IWB;XL>#=>^+	M*_A!9^/M1T[X4V'B[7(]'	M%[X[\,>%+*WAET+Q8;O0-(U*RO8-2EL--U6R34+'3()Y)VEWM._8I^&ATWP/
M8>+_	!E\7_B7<_#_	,3^/O%/AG7O'WC.QU#68+KXE?"#Q'\$/$%A++H?A[0+	M.32O^$'\6ZS'86RV,5S#KB^'?AQI_C_3]9\&Z3XR\*>'?'7AV
M5])U"2Z^R^)O#UA=2WEG%$>RZ:5.V_9T_;;^,/Q0N?"'PU^$?PXL_'.O:?	MH'C'XN?%+7/C1\6FTR_T[X>M^T/\0/A+H^D>#
[_3_#=W)K>N&/P+XIU2UGU&	MPM/#VA6.G:/X=OK]KW5'N;'6OAN(H4G&KCW)1I>WM2Q4*RHTH2=.,JLK1CS-	MS7)4?L]?#?4O#&@_$C4-*\->.]
(_98D1O@=JOC[3$L	MI$UWQ!X.B\ZS:\@ETVQUNRN'MM67Q)\5^&M4N9])OKF+0Y/&%C;7]K%HLVD7L<
M2&RGU"XM&,5>I_MW_'CQ;^SM^R1\%?'GA;Q#\.O'/C3P/X83XU^)/C[\3?#%AJURY^)_C/5	M/	,G@30M!UB^R@M?	NDQ2OK]_P"'?L]Q_:>O6'AV\-
Y"U@WF_8K;8]I3CCC>	M2Q)(DV!2VYBY9SD9R1\J]<'\;-	_X*<>.[_P3X0\5^(O@K8^!=.T;X[?$3X,	M?'[XE>,H?B9H7PM^%%SX"UGPUIVFZAKUM?\
@B+XB^	XOB7'X@8>'=8^(OA3	M2/"_A?5-'ETSQ=K%JVIV$M<]X&_;I_:ZTWPCX_N?%GP\^#OQ$\6>)?\	@I=\	M2_V*_@E8Z?
XKU[PKH^EZ5HWC#Q_I5AJWCK4?^$8NY?L7A#3?"EH>ZPN-<\	M2	WK2)%?"VDN%7R?.'*N:O?BW9X!^FWC+XAZ-X"^%WBWXF^/M1M/"F@>	O
7B	M#Q[XYU2(R:[9^%]+\+^')_$?B&_46MO'-K%OHUI97=TD<-O!/J$$"A;9'G6,	M<&)R[%X6I3IXBFH^VA3G",91G*4*K]R=HWM&6G+K=]([7UCB*
<(&#;=H8.V0P!.0IQA6QAL-@Y5@+5?SC_P#!,#]I	MGXM:?\^&5TCX)>/-?7QIJ'C73]&\/>/?BWX@_X	M*$Z5>R7#:'X%^!WQ6T'4?	WP3P/XD+:\D$]?
T9HSEB	M&SP.3C	SQR,X(!YP".W7I59A@:F6UH4:KBW4I4JL7!N2M54FM7H[.#BW%RCS	M)I2;C-
0,/B5B8>TY91]Z<+223]QI7LMKWV>O==Y:*09QSUI:XCH(9201A2>#	MWZG(XZ]0,GOG&*_E^_X.)?\	@H=\4_V?M%^'O[*_P*\4ZCX$\6?%;P]JGBWX
MC^.?#]\^G^)])\#07O\	95AX:\/ZG	R76CW'B:YAOCJVJV>;VVTF%4MI(&G,	MA_J	EY(7@$@D$^N1Q^('/H,_A_)K_P	'*'[$OQ)^(,?
PR_;#^&WAK5O%^E?#	M;PS>>!OB]I>@6=QJ>K>'_#3:JVLZ/XVDTZTCN+V;1;21[O3=:NK2$KIUN8KN	MZ#PL17V?
AU2R>KQME$,Z]A#"R4W"6):CAYUE?V4*DI)QUG;EBTTY^S\CY?C)	MX]JU9_&W?6]MJ%Q<:AJ4/]JWER9;F	M2]U4G4+_	%"1E:>9KC4-1-U=7-
PB21OYTTTDTQ2,7!$T[/7Z$^#O^"9'BWQQ	MX6\&>)-'\7?#OS?%WPZT7XBMH][X>O\	2'L+3Q1X'\4>.?#.EVNKZK:6NAZ]	M-
>V7A6ZM=;O=*O9K7PQ/>6CZDR0L7K\\([_3KB$F+4+-XY5!+QW5JYV.	TFU	M'DA\QOM	MY'"!2EP)"0C%HE^CQ^UA\41J?A;4+GQ%H]U!X-^"-S\



_#VA71Z-M*I9_L9?''4)->MM/^#]OJ&H^&-?T+PSK.DV%W	MX=N]1M-6\2S6%KH3_9+>>26;2-3N]3L(;;6[99=/D-W;-%(Z.2L-Y^QU\:+3
MPQ\1/&D7PC&H^$OA1?ZU8^.->TR/2+RQTZ7PO%I4OBTV\L+.FH0^$8==TBZ\	M42V1D;1FO%M;F,3Q3K'ZG8_MX_%"P\(ZOX*&D?"R73?$	\/:?
JU]/HLEAK&H	MZ?X=;09M,TJ]OK#4;:Z:	-X;TLPW*RK?6026.PDB20YJ?$;]N?XJ?%;P?XH\	M"^)[?X>KI/B"XUZ?3FT*TO="N?!@\5:+X2T7Q3;Z*UA?
066J?V['X+TC4-3N	M/%":A=SZS+JFHR.\^H7!;G@^*/:1A+#Y'/"2M[2Z;9X[)\	M%E^	>H?'O2/$G	M@S6K#0/&7A?P/XO\'QZ#J-
EK/AW5_&L&N7/AK[/J5W8II/B622UT&XO=7M=%	MEGDTBRN]+NIRT%VS1^M:_P#L	?&;0[^[-IX'T3Q'X6T^]\.:;<^+=%;2&BN+	MK6K#PU?
ZC'HV@7$D.NZS+X9C\6:.FM16EH_V=YA\Q0[AYCXG^/DOBGX+>	O@	MG<^$_AKI7A_X>7FJ:AHOB;1$NK/Q/J.M:U?/=ZKK'B&6+6/[-UK6[J(0Z5_:
M4VG_	&NTTBT@TVR:.!29/6M1_;K^,5]K/A_6KF?P#'?^&9M8N-,_XE0A0SZU	MIWA+3+M[A3/YT<<%KX,T=@SX+2M=NIS,!52AQ%!55AU@DG.?
LDW@8Q4.9\B]	MZG4G%*/*K2E-I))RD]283RAPC&M6S+W8Q3<,1C&FTDGO%73MO_2K>-?V!/B3	MX$TM]8U;2O!MY:W?A3_A+-
%@TZ32Y=2^QM\:H/@6L/C&T>1%\$2/XLOK-H+C	M5)6LGE\S2Y[B"[5VCK2_\$_?CW;Z"FL/\-O#WQ4@	MU	:O-I/P?O\
4VCDLK^YU/PW8:E;ZGX>7X[Z;^T59^&-;TRXN_[,U'PWI?Q+	MLKFY6SN(&OGTW4]7L)&:-;5*W[[_	(*+_&N]\0Z/XF>Q^&,%_P"&;CP9-X9C
M.C.Z>'H_	_AGQ9X-6S@NI=3^VE?$7A;QMKFA>*WOBUS<6+V,VG-%<0	KR*7%
M4+VP^12EUTL)+B$W;1J_'QVFCZ*Z(XTG3@'16Q]AM,C<%8#_5D$X;	M!P2"3Q7V5;?MO>/+31];T>'PW\*)+/4['QII/A^YO]/O-:U;X=:5\0?#UGX8
M\5V'@_5]3UN>\M(=;L=/@6=]8>X-G(IDM51B37Q^EW9HBQB\L\*H4?Z9:$X4	M8'/VCG	P>O
KU,OGF=\6\RH9*U.*^K^PC[3EE97YT\13Y=4UIS:>IYV+K9:	M_8_5*V8+V;;E[3$8R&C;^&U.>OK^1!_8NB_]	G2__	.V_P#C-']BZ-_T"=+_	M	/	.V_\	C-
3?;+/_	)^[7_P+LS_*YS^5.^U66,_:[;_O^G]0/U('J1UKV??_	M	)J/_@&6?_(G'[67_032_P#";&__	"97_L71O^@3I?\	X!VW_P	9H_L71O\	MH$Z7_P"	=M_\9J;
[99_\_=K_	.!=E_\	)-'VRS[W=K_X%VA_19V8_158^@-'	MO?S4?_	,L_\	D0]K+_H)I?\	A-C?_DR'^Q=&_P"@3I?_	(!VW_QFD.BZ-C_D	M$Z6?^W.V/_M(?
SJR;JR	_P"/RV^IG3'X[MHQ]6'YX%)]LLATO;0^WVJUY_[Z	MG	_,_K2;FOM4O_	,L_\	D0]JW_S$TK=;8;&O\5,J_P!B:-_T!]*_\	K7_P"(
MI1HFC9_Y!&E#_MRM1_[3/\JL_;;3_GZM/_	JQ_\	DBC[9:'_	)>K3_P+LA_*	MXHO4_GI?^	Y9_P#(ASQ6JQ,+]/\	9L;O_P"!D']BZ-_T"=+_	/	.V_\	C-!T
M71B#_P	2G2^A/_'E:MV/K$,>G?W&*F^V6?\	S]VO_@79?_)-*+RS_P"?JUYX	M_P"/RRX'?_EX//\	GOD/EE/W7*DT]U&GES;2U=E&#DW[NR3?XB=65O\
>*;\	MHX7&W?I[^_\	P3/N-)T>"WGD72=,W)$S*OV"U^=PNY!_JR/O	NVOAC5/#?@G1[EMHTG36U=+%H(]5N?,_@;NKFTFM[B-;RS5Y+>=(R]]
M:*HE,3B/+><=HWXW-@G!W+\V!7^@I_P2G^./@;XHPV^;C2+_	$C]I;X!_!_X	MK>&$:6.Z34O&?P>\
(Z5\&/C+X+5R$ADU[P5K/AWP_J=UI\4ANHM+URQO9	L1	M\P?B'CJ\X7#"K9+*GA<9[#$4\)4G2]G05>=-4KXMX*G3Q$:,J5/,%"M1G4C&5.-
'$4ZKIN]_9SK5(TXU(?Q(J3M*5.,&_	M?TN?M)_&;XI?MB_&#XG_	+._P\^,&L?LA_L8_	+6+7PM^U9^U3874/A7XI?&	M'Q_>VMKJ-
[^S[^S7JVKQK_PCVFZ/9WEM;_$'XLVEM>:@NJW[>'O!,$VI6]Q>	MR?+WQ.\+?!+]CN']GL?!3X'?!7]GS1E^/'@?4/#>@^(=&U+Q;^TE^T==W.K0
M0)XL\;>,K>WU'X@Z+HU@EQ-XHUKQ3XKUJ]MY9Y(H;B%$D>W3O?VT_P!C3]H/	M1M=\#2>%M4G^)7PU^
]GJ/Q2_9FGOM!CU+5K?]JKQ=X[U30M*3XZQ6XDT[Q;	M\.?A9X;UZT\6>#O$&NV,MZ==O)[.:2QAM1J;?O:;9Z;;>*HQ>>/-4	MT^TMOB7\3_%)T?
Q7\>/B=?A4EU'[.VF-?Z-\*?"%Q="Y2TTG3;XK:Z48XDFE	MNV-P?Y)R3(J^%IY=Q5XF9QP[7P]"A!4.#%PKS[-:#JO#83$X[,\?7SNO	M@?K53"XFIE?
#V0T<5BY86-'&8B,)3E'^JL\\3^&.&L72X6X/HYKG69?4*N$P	MU#+N&^(JN&PE7%X?V&,SG/\	.L3EN59:L;C%6KU:];&9EFG]E86-'!9%A:]>
MC3J3[C]J_1-+^'?Q=_9P_:=T01Q2:YXYT+]FSXOM9[6C\;_"_P"+TT]KX.FU	M%\[;ZX\"_$=-$O\	0;YPUS9V&N:W&A:&;R4^A)?
#MO'(\;0QH8Y)5*%0FQMY	M9U"DL0	Y;C)']WY-H'@'[8UWIOB7Q!^RG^SAI;1KKGB3XV>$OBWK=G	ZSMX8
M^%/[/4P\9Z[XCOD7]Y#87'B>#PGX5L;N5534;[4[B&W:66VF	^A9?$$#RRR&	M2+=)+
([[I48AR[;U5L'='&^Z*)A\OE1H%)0*:^EJR_X3\GJ2I>RKUZ&-I58R	M;C)8>&(PV(PB5.IS5%&$UC(J#ES4O:6G*4FXKX/!IK&YFHPI14*.!^MRIRE.
M,L94DY5/9RG&$I)/64N5-W3FE+W2M_PC]J?X(Q_P	M^H_E_C1_PCUKVCC/OC	M'Z$$C\>O7O4XUV	C_61_\!D4#]%Z_P#UJ0Z];	G,D>>^7R>@[C
Z8KD/0(?^	M$>M.ZQ	^A7./QR/KT%']@6HX"0GWPH_F"?U_PJ8:_;#@/#W[YZ\]Z<-=MSSO	MB_!D'\U)_6@"O_PC]L>?*B_	#^@J.7P_:A"PCC.,Y
4<8['(['O^G-6_[;MN	M3O3G_;7Z?W?:JLVO6V&	DB')'^L7/7V	YZ]?4T	4K6^OO"UXFHZ;-+;K'+;K	M=VRN[Q75L<^:C1.613G.QH@A7"\]Q]4V-
TEY9VMTF	ES;Q3H/[JRQI(%_P"	MAP#[_G7RE!;W?B:\BTW38FN&EE42R1HQB@@8YF=YG:OBW]K?]F77_CQXC_9B^(/@3Q9I7@WX@_LS?M
M^'OBWI%_KNFWVJ:1KOA*XTK4O"_Q)\%W-OILD5Y%=>)?"VL3II-ZLABM-6L[	M*2>*6#>H^T)&V@8SG(P/7')!]L9KXX_:S_:TTS]FR3X2^$-
"^'7BCXT?'#X_	M^,-3\$?!3X0>$+C2].U/Q3J&@:,_B+Q9K^L>(-=N+70_"_@SP7H<*:IXE\0:
MG<+':)/8V\$<]U=0)77@9XRGB8RP#MB73Q$%=0<'1J8:O3Q2J\_NJB\+.O[:	M3^"GS5$G*$4^?$PH5*,HXFWLE*G-R=_B7^CZ9\1?BKX\^-
OBV/4]>UKQ%+J'Q&^).IPZOXOU	M2";6KJ[EL[&]U&"&6WTBP>WTW357R+&RM8_DKY7@_P""4O[$%E\1/$?Q(TWX	M7>)M+G\5ZQKWB77/	6C?%
[XLZ)\&Y_%OBJ"Y@U[QA;_![2_&=O\	#S3O%%[]	MLNKDZOI_AJSN(;^=]1MVBO\	;E-JD5W#X)D77;Z&SMPQ'.^'?
^"Q7_!/CQ3X%\9_$C3OCM#;^%/!GA_P?XIN	M;_6?"OB;0;G7M"\=:WJGAOPI>^"K35M,M;CQC%K'B'1M1T6V.AQ7JG4+:2)F	MVD/7;A\-Q70=?
$X2CG=*IC*,/;5:=.K6=>]5_5\;4Q/M4ZM";G*G@Y6IU/93	MB^6E%IO@E')*D(4I?4K4H.G3A:,E&E+D52DHSHQ2A5]G"K5C>RJQO9M7.M\*	M?\$J?
V(?"OA#XK^"IOAAXE\=Z=\:?"FG>!/'^J_%?XL?%;XJ^+K_	,$Z%>Q:	MMX;\(Z%XT\>>--=\2^%-"\,:Q;V^L^'+/PUJ6E1:+K%O;ZC9/%>013)ZG\!O
MV&/V9/V	MT._\1^._BCJOC#Q)?/X;T!CH_ANV;44MM%L&N+?3D@CO;H/Y%9_\%5OV*M>T	MOPOJ/@_XJ2^*8_%_PM\0_&&SN])\+>*KO2/"O@?
P_I'B#6IM;^)^KV.D7%M\	M-]-N(_"^L16[^)&M);IK60VDT	M"ZT+0$T.#4_$UCJ=QJ>DVUUIVCZM=V756_URQ=.M+$3SVO3GBJ4\33JU\3%3
M<:+H4I^RE/DDX3C%1_=TW'24;*#J3SI8;A^A.,Z6$RF$X1G&G5^JX>Q[!XE_X)(?L1>*/	_P	,OAX_@[XB>'M!^#GQ$^('Q8^'
MTO@/XV_%;P%XAT/XA?$S4+K4_%/B,^(_"/BG1M9NKTW%[.FAB]U">/P]9.FG	M:'%I^GV]O;15O&?_	24_9$\>7GPTUCQ)<_M*S^*?A/X-U;P#X(\=6?
[6O[1	M^E_$&P\+Z_?7&J:M9WWCO3OB3:^+-6N;^[N9#3SV_DVD\DEI;P6\7	MD/B[_@M3^RYHGQ-^	%CH^IW>J?!#XK>%?
CAKGBOXJW/AWQE%>>!M0^$/CSPY	M\+OL&H>%XM"FU"STZ?X@:]=:1JNO:P-/TK3/[%O\W3O!*B]KJW_!7/\	9=^&	MM]\09_C?X]\.^'-
!T[XA_$O0/AW>^!K#QAXZO==\$?">\\/Z)XY\7>*+;3-"	M>+P]'X>\0:XEKJNPFBCZ8/CZBZ$ZVQ')^\=6/-
']U+F>4L+P[*,J7LLN@N6%)2AAXI*A2J0K*GR.:	MA&*FKII:2U6J/<_A3^Q_>?#W]KWQ/^T9JOC3^WO#/A[]ESX6?LG_	(\,W]Y
MXF\2^+?"G@7PQX@NO&GQ'UOX@^-?%&H7^H^+_%WCKQ7_	,(N_P#:MW=75_-I	M7ABVNKRZGU"YOII_OB	8AC'(PH'S##?\"_V_[_\
M9KX9\)_\%#?V1/&O[3Q	M_8_\,?%_1]?^/+:7XDU&#PEIECJ%WI\LW@W1-,\3>+-"C\0QPS:,?$/AK0M>	MTC4-
9TJ2XBNK".;RY0MR9+:/[F@V^2FW[I!8?,S'YF+?,6^8MS\^[)#9!)(S	M7SV,6-5:/U^-2-94:48*K0C2J>S46^9M2O:=656IK"/,ZC;M+?U\-'#QC)8:
M?/"=6K4DXU)2IWDX**4&N52BH\KM+W4E&-T])J\W\4_#WP)XG\4^	O'7BGPS
MI&L>)_A)K/B#Q+\._$.H6P^W>"]:\2>$]8\#^(=2T:]>1(K*YU7P9K^N^'[N	M>Y7RY[#5;FW2>$/F/TBOR:_X*.:EX??XG_L3>%OCAK6L^'?
V._%WQ9^*5A^T	M!>6VL:WX;\&:OXNTSX8:CJ7P!\+?%OQ#X;N].OK'X<:UXVCUF[>QO=2L_#VO	M^-
M*\&:%XA%Y9ZA+97,X2A]8Q5.FJGLY>SQ4TTFY3C2PE>M5IPC%ISG.E0G"	M$+I2E.*DU#F:WG+DC*5HMI72GI&_2[L[>MM-_3Z_\>?L>?LO?
%;XD6'QF\>_	M!?P7XL^)6GR^$KVV\8W=MPTFQC^$O@"_T?0K7XFZ9I&GRZ;%J.	MD6=I\9)I9OBMIZ65R);">#QY<2S?\)/;W/FK>B1DD6-
&*5^"UAXM\5>!O'N@	MP?LP_M"^)OA9^Q#8_P#!3;X4^"OAQKM['JOC?P+J6@Z_^SO--\7_	/H?B'Q	MEKR7,-5UZP\/W*6&E:=81]E\$OCY^TE^S?I'B
MO6O#$VE_$CP+X]^.O_!0N3P_\%U\$ZI%XIMO%/PPLM5\?>%;NU\#KGX7?!KPEX/O?A]?^,M2\&7]@E_=:CX=O?B%I>A
MZ'XSFL=2U/4;V]5=RLH(4Y*U_89_8^T:7	MXCO:_	CP'9VGQ:T[Q'I7Q'TEX]2'AC7=-\8:FNM^)XD\,RZD?"WA]?$&NPP:	MMJ5SX>TG3);C5(TE,@O?
*F7\J_"7[!KS7]	M:T76Y-4>]L/%&EV\%A*S?3__	4I\*6Y^#'P';XC?&?X63>(?AEXCNO%.M^	MOC3JGB+X8_"3]JS5-#^&^O:/XDT/6W\"ZE+J7A751/?
OX]\"6D%UK^EZ%XJL	M=*34--UB*!;J+ACA\RPN)HT\3F?LY8FFE-8;%XNHU>$,52=:;M2M.>OUG"SA4E'#1:IDVMO::?\	$(^)Y=7F\0W7
MB>33[.WLKS5Y]5FFU6PB6RU0WMKF)B]_8@_8_P#$4OP_FOO@1\-[^Y^%^MZY	MK7@ATT]XDTR^USQ2/&_B&"X%I?0KX@T?4O'$4?
BC5/#&OOK?A^7Q'''J=UI2	M7Z)<1?E"/^"@_P	8(])TK5_AY=Z'\"],\$>	OV7M2^%?[)'Q3\&Z[XL^*WQ^	MTKXJW%AI_B+3-.\<7_B*/6HDT&S,UCX?
Z"FL^*UM+6\+Q^;0?M"	M_$7]GD?''QS\/O!>E:]XN\-:5_P5"^(^A7WB72/%.KWGAG5--_;	^#7AT7NH	M0:7J:)?>#?#&B>*]4\:^*]'M["YUG6[#PC#_
&/J%C#!=%^RGE&<3>(JSS.K	MST*4ZT8U<542E"G2S^.?#][>^/->\>:A\0;JP\	M7:W\0O$OQ=\2^(?B%\2O$GQ!,MK:Z=>7GC;Q+XKU[6+
[3A9VNC)IEZNE:)86	MFC6%A867D'@__@GG^PMX1TGQIX;\)_LX?"S3=)^(6AVWASQ386MI?7OG^&['	M48]9L-#TBZO+^>[\*:#I6L06VIZ+I_A671--
TW4K:WO-,@M[JV@FB^/_	-@.	M\C^)_P"TO_P4ML_%WQ8\,?M':/J\?[)/A2]^(OA;PZ_A3PCXTTF3X&^(1>6$	M>D66LZQI1OXDU&:+5[SPOK4NGSI-
9+_HM];7T:_.'P:TOX4_L8?%_P"+'CSP	M+X,\(?#?PZW_	46M?V>?%7C?7#XKO['P9\#=:^$WA;6X=!T[4-9UZYTSPYI
M%UXM*M'J3VYLK:\NY(_.0SJJX0PE?#U\5AHYCB:.(]EAZL8X>4X82LL3@I8U	M.I+VU"M3JQC1C1E3>',-9UZ4O9R="BX-
6_>*\HOFG[%G]CZ'X<_P"&=O	LF@Z#XOU;QY:Z9(NKSVM_XLUZ\TW4M>U?	MQ/YFJR-XR;7M3T;2M3UNS\7-K>GZMJEA;:CJ%I%OV;OV
MV_VD8M2O?A+JWB*+QRO[,WQGU'PU\._"-M#)KNE'2-&\:>&K1+#Q#J4?VG5Y	M5/\	:F@VC-(%7N/$7[;/[6?PZD\:^!?'?Q#^%R7&K77[	GB	_'7_
(5=JVF>	M#_V??"/[8#_%W3_B#+K/AZX\1RQ>*-&\":M\*;*P\#Z]KNJZ+&MUX[LAXWDM	M8=*+W:GEV;557<\?3Q%2%2I2K7QV+QGUZR^+7C#Q-
XR\?#Q6FG:K#K	M]SXEM8M)FT"XTR&RL]$3PMI7A^"U\,Z;H$6EQV$6BVL5K-%,SRRR_EO\*/VK	M/VM?C!\3_@G\(M$^*GPZ@\/:I\6?
VC/#>M?'&Q^$-Y?6/QJ^&_P1TKPCK6C>	M(/!N@3^*;;3_	UJ.N7FN:MX/UC5+?5=7T62[T6^U;P_]J"K:C]O(E7SG'WA	M@
#=G9M51@5>48R*ZF63PZX8BOL6-8U)*J%	4*/91V'ID@$@=3R3VK@G5Q%>49UZU6LXZ.5:4I3Y8JT8KF-P2P97&0R-PPX8$'%62JD@D9(X'6@*HR
M.O7KS2M)/W9-IRYN9R:G2:22]C9:*ZYFFUJWO?0:C*/+**E%JTDTG??O=;=S	MY!\3?\$_?V&?&NKWVO\	BK]D+]F_7=;U&:6?4-4U'X-^
YKZ\NIYA1F>65R[%L#_	(=I?\$^,D_\,6?LQC+%VQ\&?	P#L69B	M74:/AP2[9#@@@XQ@	#[>	Z4M>@LTS9)+^T\P:227^W8F.BT6BK-*RLK)O;[	MN-
Y=E[;;P.#;>KPR/\	ABK]F3YE*MM^	M#?@5,@G+	XT8$[L#>227'#$@	4A_X)J?\$]CC/[%/[,1V_T	DGO7W"5!.2/U-
)L7T_4_XT_P"U,V_Z&^:+R6.Q%EY*]6]A?V;E	MO_0!@O\	PDPW_P	I/B#_	(=J_P#!/DL&_P"&*_V9RRDX?_A3G@!R3[DG1\D^YK[?Z44?



VKFW_0SS'_POQ7_	,M#^SLN_P"@#!?^$F&_^4'P	M_P#\.T_^"?';]BS]F7_PS'@?_P"4U'_#M/\	X)\?]&6?LRC_	+HQX''_	+AZ	M^X**7]J9O_T-,Q_\+L3_
/+	_LW	?]	.!_\	"/#?_*3X@_X=I?\	!/C_	*,L	M_9D_\,SX&_\	E/1_P[2_X)\#G_ABS]F3_P	,SX&_^4]?;]%']J9O_P!#3,?_	M	NQ/_RP/[.R_P#Z	,%_X28;_P"4'P__
,.T_P#@GQV_8L_9F'N/@QX(!_,:	M/FE_X=J?\$^3U_8N_9G(]#\&O!)'Y'1\5]OT4?VIF_\	T-,Q_P#"[$__	"P7	M]FX#_H!P/_A'AO\	Y2?#_P#P[3_X)\?]&6?
LR_\	AF/	_P#\IJ/^':?_	3X	M_P"C+/V9?_#,>!__	)35]P44?VIF_P#T-,Q_\+L3_P#+	_LW	?\	0#@?_"/#	M?_*3X?\	^':?_!/C_HRS]F7_	,,QX'_^4U(?
^":O_!/=1D_L5_LRGL	/@SX'	M'/)[Z,?0]J^X:0@'@T?VIF__	$-,P?KC<4U\[5HO[I+U#^S/@WX%;.#N&0=%."&	8>A	QC%:/Q+_	M	&)O@[XA^&GA?P)\
(M)TG]FG7OAIXDNO'_P2^('P5\*>&/#.H?"CXB2V[077	MB2TT*&RMM	\1:/XFM6DT7XA^$M/6MHX[&#XR_L>Z?'\9	M/AMX[@2V@C?5-
3^$6H7^C_&WX6ZK?.V^Z\%R>'?B/X:T=VN(++XG^(8H6O)H	ME_:G^)?BJW?0/V8OV%OCG<^(+I_+/B3]H'PQ:_LJ?"'PZUP=C:IXGO?%K:A\
M4=W%[IT$GVZ/]'O)BW!M@W#(##((#'$\&-2,A@O.T,IR&"YVA@>00	<\YS6,GEE2O'%U\BRVOB8PM'V	ML\7*BIM6E/E(K/G@H]^6K*2^+WO>?
Q_^SG^S5J?P]U7QA\7?C3XRMOB_^T?\48=/M/'O	MC6WTLZ+X,\+>']+D>XT;X5_"+PG=7-_<^$_AIX9FEDEMH=1O]3\2>)=5>X\1
M>)]5N]0NHX;7ZO30=#	Q_8^EGGC-A:GJ!P"8N%'0	<	<	"M,1(.BXRV\YR=ZE63UPXZ\!U)SZ5\1_M8?L8:-^TQXN^"'Q0TKXL?$OX	M$?&/]GZ^\)-
+UC0=5TS7K'2M+9	M/M=F)[&\LX+FTE5_,5OMT@'&1G!R/J.](40YRH.3DY'4GK^??UK6AB*^&J*M	MAZLJ-51J0YX)/B+\>_	M/PS\?
^(=)L_@[>_M:>+/V2;_	/9,T_XM^-;G1_#>[T_PS-IVN6,5O>M;	M^'M?M+FZT*VLH[R[!Y'2/^"%7P=O?@KX!\$^/OCI\7O%OQ)^'NB?	+0O"'Q2
MU"/P7?R>"?#/P	T"_P!)\(_#[PUX2NO#7_")7?@)-0UK6]8FM]:TF^U'4M2N	MX-2U"_FOK991^\YBB.	8U."2,@'DYR?JDJ\UNV]4^ZLVV?DCKG_!*#P!?
S?'*S\/_'CXR>!_"G[2WP$T	MKX%?&;P1X4M_	VG>'O%,6C^#I/	5EXTM8!X9$_A[7/\	A&;C4[2;2]'FMO#L	MTVHW5T^FF1@S-\7_	/!)?
X:>)/$WCOQ7X<^./QE\"ZAXB_:/_9Y_:C\�)/	M"%U'\)_BE^SU\&#^S_HTOA&/6/#E\9=!\1?"Z.#0M2T37AJ%GHUYIUOJ7AU-	M-
OU=S^N'EH1@HI'N/<'^8!_"@QQD8**1AA@@I)-8RS[/).;>	M:8ANDYRH7P[KZA@^E!*RLM9*UW=VM+	M37M;775ZGXD:1_P1)^"FE1^
]+C^._[04W@W0/AAIOPC\=^$KK6/#LMK\9O"	M%O\	&CQ3\?\	Q!!\0-7_	+"_ME]1\;_$WQ/)J_C*^T:\TNYUN&PBL)]T$TZ'	MLX?
^"//P#A\.^*O#K_$3XHSCQ9\.M4^&>J7S7&@F\CT'Q1\>K;X^>/C;,-)V	MVUUXZU&UL_".NAU"/X1MTM+6/[0#*?V%V)R=HY.>G?
&,_7'&:3RX\YV+GUQS	MUS^////>M)\1Y_4BH5,TKSIJ<:G(XX:*=2#;C)\F$5VKM7?V;17+24:,)66X	M%-WH1LXN+7D]]WIII^E]3\V/V5_^";?
PD_9)^./Q<^,OP_\	%GB;6(OBKK?C	MSQ*GA'Q-HWA"]M_!FO?$WQ1:^*?%5[H7BZ/0HO&M]!=7L)TVRT[5=9N=.T_1	MKM[)%>.W@$?Z2P@B-
=WWLL2.."78E<@+N"GC?@;\;SR:=YK=VI/5=-*C2P\%2H4U3I)MJ/6[\]O^#Y"UYO\2M<^'7AOP9XCUOX
MNZQX%T+X=6,*2>)=6^)&H>']*\%6=H]U':VG_"0W_BF:W\/V\,VH36MO;OJ,	MJ1O=/:1KYDS97TBORB_X*)V2:3\7?V&_B[\2?	?BKXE_LL_!OXN?
%'6_CGHO	MACP+K?Q6@\'>*?$OPEUSPQ\#_C)XI^&'AO0O$>L>*_#?PY\57GB'3)[W3O#O	MB"7P-JWB_0_&US;6T>D27]DL+1A7Q-*$VXQ4:\W.-
N=GVB-;W=Z,7EU	R0@Q7-V"1=3H1+<	XF9Z_GF_:K_:(\	M?Z'XI^%US^Q/\/\	]H7X4>%(M)\->-_	UKI?P_\	BS\./AK\4KCQ!\&_%NM_$CP?
XT^/GCSQ5XJ^-?[;?PT\,?"'QMX:T@?"32_!_@?PAK.L_	M	*^L=&A\'6%Y8-/XHL+"#0?&NM>*GM_%$=W_	&5=7EW8SPVJ>O#(G["A569T
M5'$4G6H1Q:MQK&0=X+#\\H	MZR<(I))V5TG%2=VUIHWJTVM_W3T[P+X*T=+A-(\'^%=+6[U.#6[I=-\.Z/8+	M,?!/AK7;^\G]9\,
MS_MI>++S2]2\*H?AC\1?COXE\<_&	MOP^OCGQ5\,?$OPXL/B9XNU;0?	&E>"M:U[X5:;8^#+_6]1DB\5OX3T>RN]"T
MR!/)HTXJI+'T(<[:BI4L7[:*@H4XN47-^RDW;]U*I[14?8XIQ=*M!1?UM*+7	MU.3O9MJ5)1V;ZQZ)=K7O%.^_[DW7A+PQ>:EIFM7?AW0;S6-
$C,>C:M/+/XG_VSI/B	M_7_#T?BKXF:WXM\2?\+)L]/CT[;\1?	^H>.OAW\+?B!'\/O$MU)=R^'M+\9>
M"]&UC19([_2RVH6%G97]U]\;5Z[5SZX'^%>-7IRI5:E+VTJS@U%RYCDE7RH\	M/^[7&_M7^ZOY"C	]!^0K)Q;G*:DXRER\S4I._)%PC?
F;::C*25K+9]'>FD_L	M0LME;_./>.1N:+WPQX4	"6"U$,	,G)X'-+@>	M@_*EJ7!.2DW)M*RO.4E:]_M-O=WM>U_G=I6V27DMOZ_X	44458PHHHH	****
M	"BBB@	HHHH	****	"BBB@	HHHH	****	"BBB@	HHHH	****	"BBB@	HHHH	M****	"BBB@	HHHH	****	"BBB@	HHHH	****	"BBB@	HHHH	****
"BBB@	J	M.1MBYQNSD;00,\'C)QCIU[5)10!S+:IK:2R*/#MRZJ2$D74=/"NN>&"O*",X	M]^W3)%*-5UL]/#=U_P"#'2__	(_72U5N5+>6RL59-Q!	+97
W#	X&0,9/3L1	M0]$W9NR;LE=NRO9+JV)OE5[-[))?=GANZ_\&.E_P#Q^E_M37/^A:NO_!CI?_R15[+2AG?S4*EA$'5E9"^5Z	X9
M>XS]1D@TQMX9HB&D&R*0#<864-W&.IK5TVN:\H^[9O5ZK2]K	M*6S:75-
WULKDRJ2C=2@X2Y)M*I*"C*K"HX.E"4)U/:2<>6I'V:JXU9)>MC[0_M76?^A:N__!EIV,YZ	MG%Q@GZ]NHH_M36><^&K@Y	'.H:7R!D@-F*_/GX&_\%
(/AO\	$'X7	M_LV>-OB?X/\	'GPIU+]HC3-%@TS4;GPEXFU?X36?BG7/%FL>!_#6GVGQ3.F6	MND3Z5\0-9T7^U?	.IW<$+:EX6\0>%M4U8:5_:T!?N?
#7_!1;]E'Q1J?BS3(O	M'>N:':^#]#^)'B.]\2>+/!'B[POX/U'3_A!JEQH_Q,@\.^)-3TN'3/$M]X)O	MX!%J]II$]S/*]Q:IIYO'E")I+*LR:CRX;$N-
XNG:,I1J*L(5.=3J0J1	MY6I7<+/X=.98K#.S=2FG+[*6MM^MNCOLM_,^S_[3UPY)\-7.1D	_VCI61^/V	MCCOG'Z5&-5US@?\	",7/RDL/]/L!\Q!)(.[
)R:5X0?0?[4E\.V	MGACQ3I/BE_$AA&C?V%]JG>_2\LYK(;GA?]O']G/QOK'B30O!WB'Q/XHU#1?#
MGCGQ7X:CT/P5XEU&+XN^'OAGK*^%_'NI?!&>&Q,?Q4@\+>(C#I&HGPLUXLT]	MQ#J&G&_T:5-3;-Y=F'LE*.&KV]V2E[]N3VM2DY2G*$;OVL:E-
N]_./'NH>+Y+73_@UX"^)/C73?#WA#P]\3]2^%L?C3QG%;:1	M>ZCX3\-6_B>U;1KW6=3,=KC7]W9;3R_&T[RGAJD?<3LXM2]
MWFWB_>2T>K279NZ32Q5"3M&I%]%9Z??MUVU?EU/N[^U-<'_,M77_	(,=+_\	MC](-6ULG	\-W7_@QTO\	^/UY#^TO\>/#_P"S3\#?B/\	'#Q-
I6JZYIW@#1GO	M[?P_HYA35?$6M7^HQ:)X<\.Z?+.&M+>YU[7-1L-.2YN,Q6?GB>[0!-C?.?PL	M_:8^,EIJGQ'L?C_I?P	EU7P'X3L?$>L?#;]FGQ_K_P
8/C3X,U.[NK>$^%/%	M/PWM[277-2EC@NX3'XCLK71K&>57?^SX[3;.<:5"M6I.K3IRDHS4)1UYD^:"	ME9)/FY54@_LKWDN:[2>DJU.,E&,?
@5HD/B;3)?@	MW^W?XP\2:=X]TC7_	KXH\*?$O\	9#^%VE>,[+P)K>BW@M+S29[S7+\6.MK)	M',#IWD7.G7+AU=^X_:T_;<\4_L]?#+]DWQ=IL?
PH\/7W[27CK1_"FM>)?B[J	M'BVV\!>	HKSX%>-?B]=W!C\*1S:Y?W-]J7@R/PSI-JIBC-SJHFN2PC8-VQR?
M,Y3I4_JLHSJU,53Y9R4)0GA*=:K6BXR6\:="JVMTXV7,VD\_K>'M-JI%QIJ[	MDM5_GU6OGL?HL-6ULG	\-W7_	(,=+_\	C]!U77!U\-W7_@QTO_X_7YA?
K_@	MHIJWQ33X2>)=;^'$UGX1^(/[)7B+]H2_TWX?V^M_$/Q7<:UX>^*]O\.+73_!	M>G:-;R7>N>']?T^0^)].CFLK?6+&RO+:/7([&>VNXT]?
UC_@HO\	LW6GP_T;	MQMIVN>-=5U#Q)TK	MP++-IL7BF_O+46\9U&PAL9KV:_@1YEE&:0JJD\'4*/!>@>$_''B'X6>	+C]I?6O#>D^#M+\;>--
)M+RQ\&CQC!+XFN_!-CKNJ	MV]U);Z9%?ZW_	&5IUY97EW]QW'[=_P"S1:>._%W@*Y\:7]O?^#W\?6][KEQX
MU72O$/B;P+I=O<77B#2+"9WA>WN[6VDN;R	MUN+>)2RC-DFXX"M.SJFFB>	MJ;2U>]D[VV[WT/JW^U-<_P"A:NO_	8Z7_\	)%']J:Y_T+5U_P"#'2__
)(K	MS?X!_'3P-^T7X!LOBA\.$\6OX-UF5UT+4O%W@_Q#X)N-=L$5'MMER_)	M:.\NT4KR>B,/^U-<_P"A:NO_	8Z7_\	)%']J:Y_T+5U_P"#'2__	)(K6DEV
M%0,!SV+A2.G(SP>/?^9P)*2=K94\_*S#WY	ZX]#T.3BFK-^1BBK>!UP,],X[>E%	"T444	%%%	M%	!1110	4444	%%%%	!7Y!?\%4;;XV>(_$?['?P_^	?
Q0\2_##XA>,/BI\1+	MSPY=Z'XCOM!TSQ%XG\!_"W5O'GA3PQXOAL9T;6/"VO:UH$&AZU8RV]U%#IFK	M7M\R*+=M_P"OM>7^,OAIX'\9>)/
/C'Q7X7L->\2_"O6]3\1_#W5[E+J6[\)	M:YK&BW.@:CJ^GK#@I1BG)Q3^=XJR3$\19)6R?"8	MW$9=4Q6,RB<\7A,5B<%BJ>&P><9;C\9##8K"SIUJ.
(KX7!5)?"GB#3]7T'6+RVTQ"-=AM].O"5Q	MXPTSPQ#\>_"VBV?C/Q7J_A_5@+N?6-+TN[C\&Z1#8I&KH:Y?ZI;Q^&I%$9.@6L4.EX1"+8%
(B/I7Q)P^E75++,7"E"	MAA90P\U@Y0Q,:>	RRCS59PFYQ^H5J681=)IRQ'UB$ZL*/LY2E^3_	/$.N.:E	M?#M\1Y9/%SEF-
;$YE_PJ0KY1+'YUQ'F$Z>5X50GAE5S#"YS@J=2JXX&6	>4+	M#>UQ-%TX+Y7^$UGX#_8^^&FA?'2+XS?MF?M;:A\0O	'A6]\1^!-"\4>)/VFM
M<\27.M1&^N?B9X:^%MBU[?>']/6^>31=0OO##6?AVRMO[,TY[5KPO<2?&_Q6	M^*_BO]HSXZ?M@:OXRU7]K=O"G[,?A[X*S_"S]D[]G_XL6'[+_P
3AX$^(G@.	M+QIXM_:'\?77BCQA\,]4UVX\.ZE)[2Z32[4W]W>_V	M9HXNIC=1:5IBV6FB=VF6T5V+%/C?^QO^RY^TCK6D>)/CE\$/	_Q'\1^'[%=+
MT?Q#K%A-;:]:Z1)-%>2Z1/J^C7FEZA>Z,+K9,G1E*WUR,<''$4Z494,34I4\)*4\+S5J=-X5U57C5ITY^UI+F	M4J=3VN>"O@O\"#\//@5J7[/EOXI\	M.?
$GQ+XZT/XF75Y\>].T9+/PO;RZ):W?AVQU+PYKFL11:IK][G2Y+*)UBTR>	MZBEQ^F'C_P#84_9&^)VE^	-$\??L]?#KQ#IWPOT:/PO\/[;^S;O34\-
>%XVB	MDC\.V,FDZAIUS-H"R1B>32+^:ZL'N"TK69FEE=^JUC]D[]G#7;;QS8:K\'_"	MMW8?$2\\!WOC:UEBU..#7[OX8?
8O^$"GO(H;X);MX7_L^R72UM#:A1!']H$A	M+9Z(YSPE_LU1Y)BI5J=*E/%0EB*34_:5I*2C4IUW>=6A/F?[F,J,XJ$+TVSD
MEPEXH_6<9"''N%PE-."R^GERK8>-"5/!25+#S5;*<8IX:CBIT::IT\1-5L+#	MV^)IT\R=:I7\2_8V_:8^,OQ<\=?M._![X_>&OAEHWQ$_9P\<^"-%N]6^$-
[X	MLO\	P;KWAWXE>	K?QMH$UJ/&%O;ZS!K.CV\ESI.L23Q1P7#6K7=M;6MM.B#]	M"[9Q)"KCH6DZ$$'$C@E2"?E)&4!.0I
;Y@:\F\)_"CX<>!O%OQ"\>^$?"&F:	M#XO^+%YH.I_$;7=/CG6[\6ZGX6T!/#'A^XU037$\0DT[1(X["W-I#	\D449N
M6FDW22>M6Y!B4@Y&Z0*24)2Y8_6E5G!-ZPJ1D[7U_3N',)F>!RO#83-LSCG&*I5,?_M\N;VU	M6G4Q]6MAJ	M-?'OEZMI?[/_	(^\=^-[3P/J6@:%X@\,^-
+WQQ\(_&OPH-GXBAUNVF%M:Z#;	M^,Y_$NFSV6+D>(-.L%9MB	'ZDK\LO^"DO[0/[2OP*U7]E)?V:;/3O$FN>*?C	M!\0=9^(GPWN-
$75M8^,7PK^#?P)^)/QC\9?"+P1J1*R>%OB#XRT/PA>Q>!->	M2"XC3Q=;:3IMYC3[^X:E@J5>IBZ7U6HJ.(4:\:=1U'348U,/5C53FFFN:G%P
MOS1LY_$KW7LUG%0!9?A[X!\7KXI8_	M$_1/"GV6;Q7_	&?I4HU>S^RFR:SKO_!-+X?>*_	_A7X>^(OB3X]O/#OAO1_V	MG-)=
[&Q\.V&K7G_#2_B%_$U]J45[]CD?3;GP1JGV>;PUMM;U+UK."77'N(6<	MMY]\,O\	@HE>>-[GQ2/AYX>G_:2O?BS^T9K_	(2_97T#P->^'/!MKJ7PE\/_
M	+,_P?\	CAK&M>)?%?BB_P!-TG3DT";QEKEI=37\D6K#6M0MO"YTX7EA-MLZ	MO_P57\/#0+;Q)X3_
&>OBGXIT;0_A)=_&7XJ30ZKX*T6X^%OAO0/B3J'PN\8	MZ1J-IJNK0R>(?$OA_P	2:5J3QZ7H*W8U?2+*:\MI!F-3[?)Q5&4<*G[2>	E3	M]G[.-&]!
<]*EA_:.;E*'[[&.E&4FU*ISQCS.+F_/YLMDE-1YHRERQE[S4I:N	M5EMI\3U6C3?*MO?_	-^R1XWTGXA_L_?%3XL_M&>*/C3XY_9]C^,FG^&[FY^	M'?
P]^'^D:MHGQ8\)>"/!8T2YTWPG;"?3T\-P^#K?6)=06:^EUC6M:O7\NVM5	MTO1[?YB^'W_!(CP#\,OA]\2OA+X.^*9\,_#[Q-X$\:_#[X<:MX8^"/P@\/?'
MCX=Z#XT\4IXJEL=8^/>EZ2_C/XHZ5HQ>70$T7Q-;6J^)?#3-8>.I?%=^!JC>	MO_M2_M-^.-?^&^HVG[&^L:EXQ\<>!OB#\,3\?
=/^'_@J+QU\5_A]\%-?.HW'	MBSQ!\-_A_P"(9]+T3QQX\@-II5M9^'TNM7DBTRXUZ^L])UJ_M+32KKQ]?^"H	M&C>"/AUX4OO#?
A7QY^V!I^A_LT2_M&?$7XT^!-(\*_#JVD\"^'OB=K'PI\32	M77@#Q+KMI?V/Q3TK7M$UBS\1?#BQC^W6>LZ%K^G1VUBMDEBG-A8Y^\/SX><7
MSRA!T84Z=J/LYSKT7.\:4;UI8JK*B[OG3G&*J*-H[U?J::C45XJ*E%^\[J27	M-97;LE%UOAXBT74;B34%U"^
MDV(>@^'G_!.S4O@UXD\&^+_@O^TU\1?	>K6.EZWX.^)I;P+\-_%,?Q/^'.K?	M&3Q=\:;+PY!9>*M)N8/	_B30-9\;^+O#6G>-+&WOI9?#VM2C6-'O-
1T^PU>P	M75?^"CDFA^$/B9J>M_	O5_"GCKX7>,/#/A_7/A_XT^*'PS\/W6H:-XU\'7/C



MOPCKFAZZ^NSZ1J^J:KH5O(MUX7L7EUK3=1BD@N85AC\VOF/Q+^WK\3?B%XN\	M)>-?A)XKU'PU\*_B,_\
P2F\0>&/#&J:!HLVK:7X=_::_:.\>>"OBYI^H3-'	M=LUUXF\,Z)I?AYY(KB0Z,ME-JV@7-E?RR3'MI87B7%.;JN,*=2G4IWJTX*-6	M=*E[?
V%TI\R=./M8.2=.,HWYHS5WA[;+X2@HKWG+2W-I>Z;2WO;1NZ=G9W1^	MBT?[/'BOXU?LM>,?@;^V+XEL?'?B#XKM\09_&]YX
E/A[3_!5AXI\=:YXL\!	M>%/AYKD.D:7JC3?!O0KWPQX;\,^-]8L%U_7+_P	)6OB75X$N=0-I%\G7_P#P	M2]\3^-;KXA^(_BS^U[\1/B#\0?%GPHL?
@YH/CZV^%?PE^'VK67@_3O&.C>-9	M6^)=MX%TK2HOC#J'B'4-!T[3/%']K2Z!H^K>'Y=4TZ'2M/.I2S#U+XX>/_CY	M\2?
VQ=*_9"^"OQ6TCX":;X8_9O\	^&DO&_Q%D\":/\1O%GBBY\2?$_5OAKX-	M\#>&?#?B6^LM%L?#FF3>'-?U_P	>:X#?ZA/+<^$M)T]=%?4I]1KDD_X*-
>']	M-^,U_P#LVR^']=\:>+O"'BBV^"OCCXI>&[*PM-,3XR2>!5\4RZC%\/?M>JZ]	M9^"K0-:/K6N2W-UI?
AZ^U"+3VNKV&%IG\_"4\ZA17U1TXNMAEC<112BY4<-4	ME%0E*3BZ;]O]7IQY85'RJG%S3?NF]>>&3_>QND^6+;:4DM7;?9NUW\O/D-"_
MX)*>"]*\!Z]X'E^,.NL/$UA^VE;7\OACX8?#CP/X;L;C]M+X=>'OAUXF'AWP	M3XT$G]H/J$L&MW^H)#),(_$UE	M+^QS^S?\4I(1HND:8P\>^.O%_P
6=+\6ZXC:=:6[*FL6?A?1E:S1_L=LUI'-	M%&);B2N^^!W[8'B*']D_X=?&?XP64WBOQ)XZ_:T\>_LYQMX9T^ST;[)%JG[;	M'C_]G'X?:BUG+
(EO%;>'_#VD^&[O7EA+3ZC)87U_#'+=31HW3BEQ%'%QIU*Z	MJXBA45XPY(ISSG!XZI&F]'%$=*^.GQ&TS5;[X=>-?"FM>)5T#PH3K_B?X@_
M&FS^._B_Q)K/AJVM=.T@>%]:\36KZ#)I'OGJ>!_\	M@EI#?@[\)]-T"[\$_M#WN@:KXV^	M'?AOX8+IEQX.\%V>A:[X6T36?	&L6$-U>Z+=I<6VL0>
(;:\G@;O_	!G_	,%%	M5T?Q+J/@CP'^SW\0/B/XQLOB?\>OAK_8NG^(O!7AVV_XQ^\%^'?'GC#Q#D>(8;;0K1I!?7FJPBWF@A$ZL./O?^"IOA?5/%_P
'_"WPW^#/	MC#QV/BCJ'[/=G=32>*/!WAO6O"[_	+0R76HZ!>IX4U#5(=9\1Z-X(T>PO[[Q	MSK&BPSV&G1VC6"SR,[9JG/BF<8S4U-
5*2Q,N>GAZJJVVOV9R*_\	!)*'3O	-I\+O!O[5	M'Q2\&?#_	,1?!_\	9>^%_P	8=#@\#?#76+WXHZS^R9::-I'PX\>1:YK.GW5[	MX)U3Q-H?A[2-
!^*.E>%WET[Q#9V&E3>%)_!ETFH7^J^@Z-_P2_\	_AOQO\	M&K7=#\::#8^$?C%/\:=;AT>[^	'P?OOB9X*\4?'RVU?_	(3.;0OCV=*B\=7O
MAZ/5]:U/5]&\.W4IN+:.Y.BWFO7>BK;V,7VI^U'\2)_@]^SE\;/B79>*/#7@	MS6?!?PT\7:MX=\4>,H99_#&D^*H-%N[?P=-K%K
&O;ZQD\22:7&+*V,EW?7%	MREK;&1Y@A_.+_@E[^U?\2OBK<>(/	OQ[^('CO5OB-KUO#K&A_"OXK>#_	SX	M=^.7PENO
>D:7IGQDLOB_IW@#2=%T#PCI6M>/-9M[OX5:)JUFVLW'A*2WNY-	M0U"&[MTM\:57/L3@<=F%+$P=+!S?
UI1PV'3GSSYN>T4KN$91@ZLE)QBE"Z3C	M3*E#	0KTJ"I)SG'W6V_=B[M)>3=W;35MZZL_03X#?"_XM_#36]8T+Q-\0-,U	MSX/>%?
'PH^''P=\)6NGVIURWB\#>&EL/%/CWQCJ\6E:>T6N>,-0:&"W\-Z?	M/?Z'I&F:5:2VTZW5Y=(OU#5>	=3D'*J&8XW,P)&6*X7A<*.,@#FK%>'*I*JU
M4E;FG&,G:,8J[5[M125W=MM+5N_IZ,81II0BK16R"DR#T(/XU4NFVGH6!4#:	M.YW#/4\$	YS_	"K^3G_@M'_P5!^,/A?XQZQ^R9^SSXQU'X<:3X,L[,?
%+QIX	M;N&T[QAK_B#5+5+R/PQHNNP@7F@:3IMJ\/\	:-QI,UIJMYG6J4RZCJ'C'Q-H.EVS%E%G;32W$]XG]G(J]'\0_A'^V3\-Y_	M#$.L>(?C+J">+
[:V&FW6@_$?QE>Z;;Z[/K_BCP[+X1O+]O$8C358;[PEJ@NV	M66/3[F>.%HKN4R;4_3)>$6&AB9X.IQ;@Z.)II*5*M@XP<:G)"3A)_7G:SG92
M5[Q2E97T\VAX69S/+:D8VQ5/.J$VZCKPP1ZC\Q1D>H_,5_FCW6@_M;VDL-G	M-?',4USXG$"W3:5!$OB!I+BYAMV5WDMQ-!!&P	MWO+K43+(\2,U?
\0=48RE/BS+TH8:MBI>RP=:LU2P]54:K]RO9\M648)IM.]U	MHM>:/TOFW34_#+-Z3JXBE@Z2JYQ"GS8RM"52E0:GE<7%RC"3;:NK;/8_TL&?
&^N_#_4];@^(OC*XT>#	MQ;H&K:CX?OM*AO[/7RMQ+#J.D:A9:?*JQ"]>%_)F?#(O::W\/?VGM%U+1O#5	ME\6_&/BKXB:I9V=[J7PN\*?%
[QCJ_COPC8ZAID>K6MYXLTLZNMCIUFVEW4,U	M\YN_LMF;B$:BK2NHI/P>48RE+BK	Q5-57-/	8B\?
84Z%6JK>W6L(8F@];71ZC\Q1D>H_,5_FS6'P[_;:U6![O3;#]I:>"'4[S199?^$K\/2-2EN4-A:236T(E#W%L)+O@[X9_M@^+]2\+6L>L_'/	MP[I/B[Q$?
#=AXK\4>-OB#8^'K34[?4KWP_/%JMXNN&2TAMO$&E:CHES="R0V	MFMVQL&D5E"42\'J4&U+B[+$TW%_N(IIIM--
/&)JS3T:NK6:W*I_2VQ=7V2CX	M4<0MS=JEL=4DH;7<6LI_>+=I^ZFE=-G^D9D>H_,49'J/S%?YN'A?X:_MG>*K	M>XO=-N_CNMA#X1\1>-
HM6U7XB>--*L-1\.>%TBGU;4+*ZU'7U265;:2&XMK;	M]S=7=OYH_,5_F1>/?$7QJ^''Q	\>_#?7?C!\3+S6OA[XR\2>"=8NM.^)'C=].N-8	M\-
:KJ&D7\]E+)JPD6QDO]/DDBC;:<-V[&	M(Z>(/0	]"1TQT%=E/P0Q=6%.K'B+!.C45^=8=7VNDH_6M6]%NM6>95^F=@L/	M7J8?
$^'F94JN';CB8K.J4O8R6EK?VH_,49'J/S%?Y>	M(^*_Q3R/^+K_	!7_	/#D>,__	)>T_P#X6K\5/^BJ_%;_	,.3XT_^7U5_Q	_&	M?]#I?^&^/_S>9_\
$Z>7_P#1OLP_\/=/_P"=Q_J%Y'J/S%&1ZC\Q7^7F?BM\	M5	/^2K?%8>__	LGQI_\OC3?^%K_	!3_	.BL?%?_	,.1XS_^7M'_	!	_&?\	M0Z7_
(;H_P#S>'_$Z>7_	/1OLP_\/=/_	.=Q_J'9'J/S%&1ZC\Q7^7C_	,+7	M^*?_	$5CXK_^'(\9_P#R]H_X6O\	%/\	Z*O\5_\	PY'C3_Y>T?\	$#\9_P!#	MI?\	ANC_	/-
X?\3IY?\	]&^S#_P]T_\	YW'^H=D>H_,49'J/S%?Y>8^*_P	4	MST^*WQ6_\.1XT_\	E]2_\+5^*G_15?BM_P"')\:?_+ZC_B!^,_Z'2_\	#='_	M	.;P_P")T\O_	.C?
9A_X>Z?_	,[C_4+R/4?F*,CU'YBO\O,_%;XJ	<_%;XK#	M_NI'C3_Y?&F_\+7^*?\	T5?XKGZ_$CQI_3711_Q	_&?]#I?^&Z/_	,WA_P	3	MIY?_	-&^S#_P]T__
)W'^H=D>H_,49'J/S%?Y>)^*_Q3_P"BK_%ZO+N4B*VM((4DFN)IB8XXHW?:64	_	MY@;?$_XEX\R7XH?%(+B0W#-\1/&;CRPA=I	?[>R&55)	()RV
.@K^I+_	()V	M_L]ZGKWP9^!GP.\;^(/%^L:?^T!X%N_VS?VM;CQ%XG\1ZI=>*OA,OB*3P+^S	M?^SNE_=W]W<6'@[Q_K!U?
QGXKL+:>Q'B70_"7B7PE?&\T?Q)?VS_	#?%'AQ#	MA/!3QV89[2E1H8BLL0E@94XT\!A*$<1C,;.=3$*,:=&G*"DG:*E5I.4U#VKC
M]_X=_2/Q/B1G&+R;*^	L3AJV%P;J.K7S:&(I_7:V)>&P&$=.."P[OB)1KUG.	M-:G4C2PF(IT>;$U<)&K^P*/CEX6@NI;23XT^+/%EC\
M$O@+>7$+S0W2^$_%6NZ'K_CKXBVUI@M=3\&_"3X%6L^A?#O7;S7]2NK+PKHVD3/XP\7S137%Y_::
MW:IL_)9\0866.RS*,ORG$9CC\XQM#+,LRS!5:&,S/&8ZO6A26%H8/"5YXJK7	MIQJ4\3B9T<'3P6&PL_K%3%NC%I_UIEWACQ/CL+',LUXPQ&32Q.
J9GA#JX)8O"93B<7A_P"S@MEM]+U67XCWEIX3^	M#'QIO[6(PVEIXY\&?$6\\*^"/$.MR1M<:MX,\3&'59K@^&=#:V^A)/#\D$LL
M#;PT,LD3@27!.^-RDFXF3+.7#&1CEF,GD\=@,]>*_-7]N+Q+XEOOCA_P3]^"FB:]JWAW2OBC^	MT5JWB;QII.#QD	\C@_0&OC?]JO]G;Q1\9O$?
[-7Q!\!Z_H?AOQU	M^SU\=-)^(UI=^(H[^33-8\%ZCI.H>%_B)X9;^S(9IX-1USPWJ)72)Y5%G'J=	MG:"[*QR;E]/**N%HXZ,\7947AL?
33E2591KU+\'C%25.>)P6&SO+<3F6%A*#C+GQ&7T<3	M3A%-*-_VG8=/\)_$WXK?$^[LOV[OB_\	"OXC_"&[	M^%$
^"G@W]EOP;JNKQMXO/Q4AT:UL-)\6Z%;VYL;"P;Q'>:C?7:H+VPA)LS=	M_6O[*'B?]LK]J;X42?MF:/\	M'V^F+XOUSXJ2^	/V:(_!OAYOAG:^'/#>M^)
MO"O@_P	,^(M>N(3XFM/%4M]I-G=:KK	O$6-Y,26BQMD?IC\$/V??AW^SWI/C	MO1?AY9:G96?Q,^*?
CWXO^)8M5U>ZUF6;QM\1M234_$[V4MY&QL-+^TH38:3	M)K&"&,8D_>NTOS9IO_!,S]EG1?&WB+Q=H^B_$S0M)\2:WKGB_4/AGX>^,_Q(
MT3X31^,_$L5S;:WXMLOAYHOB>TT#3_$5T;N:Y%S86\%E;7;-<6]FLQ+GZ#$Y	M]D^*G6HK!0R^=.E@HX;%4LLH8A5Z5.<_K>#E"K3HT8?
6*]1*D[U*_L*:Y\5.	MZ4/R_	<"<9X&EEM3'YYC\XPM:MG>*S'!3SS,,ICEV,Q7LZ>7YEA,50JX_%XB
M.%PM.M4Q>"G+ZA4S/$06&RFC#"TU/X>_9E^.7[1'B?P7\?OA_P#%?XT_M)Z'	M^V%X>^'.C^*O$7P9UGX*>!+W7O!RC7YTU?
Q)^S;%!)8:)\1]#URR9M$T$ZQJ	M[):3BVO[S:,YJ?L[?M"?M4_$_P#9,_;CB/QSU_0/BM^SQ\1OB	^@7GQ4^&>D	M6/Q_\'_"[1?AY?\	BO1-
&^(OA2W2+PEIOC'Q9=:3>2:#JVG+J]A8:2+MXY+F	MZ2U6/[L\-_\	!-3]FWPQHWCNSM;[XU7_	(B\>Z5X>T*_^)>L_'GXGZC\5M'\	M->$=5CUOP[X<\
(^/[CQ	-=\+:#I&HQI<0:=IMS;6MRX=+^*Y5BXFL?\	@F[^	MSOI/PE^(/PET>X^+FEV'Q>\5V?C/XM>/;'XR>-E^+WQ0UZTL[BR6/QM\1Y]7
ME\0ZYI#Z=/=V-QH$ET=&:TGN0FG(UQ<32W4SCA^2?(X34HRYX154C"<(\?T%EDZ]=>SP>3\78+$JGQ-	MB9XK&T\TP=6AD-
3%5E7K>TS#!8FK3S2IF%"C+V[PZP]">%Q,XX*/RO\	&?XX	M_M/K_P	$F/@]^TYX(^+Q\'?$:+X	_";XF^/_	!%_PBFG:MKGCB^\2:%X%/C3\./VG
M/B=X!^(/BS1OAC\-/AG\)/"6B^#+_1/B1\9?B&VG6FDW&HS:WI%YK,4'OV8=0\3?M	3_!_P	-ZM-J%EX?
M;XZ>.'DFTLZ;::1:>$M1O9+]Y+_P5HUOI]IF:;?*]VD//B%K_BV8:UK6GOI@UGQ,^KM*?$V	MJZ+I[_9/#UUJ;R#18@ALO+=%8UPM:$:N$P
M\JU>-6$J4L1"G347!RC2G44/AY7Z5;A[CC,*>(PU:"XCPF*G'-\TA#	?V=*3PV75*DJ=1UO98[&>PJ8B$Z=&-_MEP_P#9B?&?X*^.;/P-KWBK1-&,BVGA
M^3QKH?B:X;5+33H8K>XO-'MKB9?-0M7ZU6A8V\9;:3E\E	0#^\?#;2!M+#!9	M<#:Q(	P*^,O#G[.GBE/VVOB1^U9XMUK0K_29/@+X+^
7P@\,Z3#J2ZGX?T9/	M%%_XZ^)FK>)YKU1I\EYXD\4#0(-);39)3;Z)H$"7+_:;EXV^T8"3$"3DEG.<
M$=9&/*GE3SRIY4Y4\BO"S2K2K5L%.G*/.LMPOUA1C"$?KDHPIP]W"TU	MA:,9ZRJ/FG-M\K/NN$<%CL!A,SHXJ>)EAI\1YY5RJ&
(K5*U2CEDY9=&ESRJS	MJU7'%8NAC\;1C.JU26*JTX)QMRRUY-XT^$G@?QWXX^$WQ%\2:9)=^+/@=XF\	M4^+?ASJ,5[/;KH^L>+O
7B;X9^(;J6VCD6WU	7/@[Q9K&FI'>*\5K\8^,=1^./[$O[,FG_	!/\7_!GX??M+_$3XP6_Q$\>_#K7$\'?	M$771\(OA/??
$'PC\'/!7CN6WNKKP3=_$358;K5]=UCPS)8>,[[PKX$\1>'_#	M6I:1)K=]JEES86C4KXB%.E)PGR8BHYJ$ZG+3HX7$5J[]G24JE3]Q3JODA%N7
M+RNR;:^HJRC&-Y1-/$'A/7O"WQ0^*^DQ:1\1;KPEJVFW*S^'=!\5:)&NFW	M_A6RV:(NGR-#;6L	\O;W"?L)?LSP^&-;\&VO@2:Q\-^(?
@T_P%UFRL]/]6^,/A71_B7\$]1^,/[=,_A#7K'Q]X@UOXW64_P	"%U7QO:Z#>>'M	M6\/0^%K3PM?Z787?A[1K6Q\47-]H(%I?
7WF6S7$$/T#RG/G#ZQ0QSQ7MI494	M%2K5J-6K&K*-2/M:5?V=13A]4C5A&HW+GAK)-0G4X%7P"23PTH14I;4_=@XV	M4M5T=^6Z5K-
6NM%^Q7Q3^	/@OXM>#?#_	($U?4O''A;3O#.H:/J>A:I\.O&V	MM^	_$]E+H.E7>DV$1\0:'+#>WMHEI>-%+979E@E:G\';E])\2>	M*O$?
@SPKKG@OQ=H'B+3/^$?U#3]7-W;0?0_[;>C_	+5.H_"/X*ZQX)NM6O\	M4?"FK6_B?]I_X2_L[?&$?!#XC_%#P[8^	-2@\26WP	^*/B^WTJ6	>!_&US8>
M,++PSXBUCP(WQ!\,Z*/#>N>,M"DN_(NO-CA&"K8F%"5>_L)?LZ_$?7[_Q9KOAWQ#8>+]0\0Z!XD/B;PYXMU?1==L=	M4\->#;SX?6,FG7MI*1807?
@Z_NM$U-(X\WMO(3*Z2A)#'X?_	&	?V9/#>D^$	M-%TCP7J46F>![']GK3_#D<_B;6II;>T_9@\:ZU\0?@VMS)/.9KMO#_BK6]4O	M[I[AF?
68[D6^H^9%&H'P]IG_	4N\4ZAX*O?B3\"O"'AOXE?LX?	_P	&_L_W	MGQ)\2?&SQSX@\)?M%?$"U^,5Q8:;:7GA#PMI_A*]\,2^)?#WFE-:E\5:AI\'
MC;Q7;:CINAW%K"(=3N/'M,_;A\5_L_O\6_''B"W\;?%63PI-_P	%#?&GA?0M	M<^*>K>'?#UZWA7]K'X3?
#'X;^#_$MCJ%AJ.AZ1X>TN[^(>GQ7GCK6TDU+X7>	M%M-UJUTG0]?@OEBF[X9=Q!;$0AC*D*F%A+]U+$R52\[4G"=.34J+E1J+F@W.
M\)M.I&4917-*MERY91H\S3O>,;I6;C>ZO=-Q>MKNUTFFF_UP^.?[)/P?_:'\	M1>$?'7C.U\8^'_'?@C2M=\,^'_B#\-O&NO\	@'Q@?!_B::RN]?\
"5_KGAZX	MM;G4_"FLW5AI][<:-?1RPVVJ6:7=G]FNHUNI,7PU^Q/\$/!GCU_B%X/7Q_X6	MO+RWT\Z_H&B?$/Q';>"_%=_HWAW_
(12S\0>+O#\MU);:YXD?0E2UO=7NY3<	MW\D,5QJ!GGB64?,O[(OB/X\^/_VE_P#@HS\.?VA->T;3]?\	"\7[+7AVSTOX	M+?
$GQAJG@_PS;>*_@IJ^J:GKW@&Z\0V/A_Q/\-_$.NR74=SJ>EL)-2@NM-TS	MQ'%JE_!JMC<'Y]_9Y\6>(O@-\>/'5A??%;]H#XQV6M?MWC]D#PS8?
&_]HCX@	M^./#O@_P/>?"SP]XXCU2RT#Q!?7>GZMXRAU=[ZWL]0OH9+^ZMKXP-?1F&))N	M2C@\:O;X:AF')4H8.GRT:



<<1*A6PU3"U<7"G&O&3HTJ<%3J-1J)NKMWW>_4_4_X/?LP?!GX$:JFL?#3P]\$>--7^+;_'"7Q?	M\--/:YSX)\1VWQ.:Z\2Z=J>E31R6%S)<6D0%O++&?
C7Q#_P4Y^/=]X?U;5_A	M5\$/@IX@7PA\'?VN/CYXP7Q9\4O%.DVE_P"!_P!E/XNWW@#4?"_A*;0/!OB)
M+OQ7\1='LIKC3]6U6:+0/"NK[Y=5AU"U^S65YUQ_X**_'_3[[7OAIXD^"'P=	MT[XW>+_$?['MM\&(--
^+/BJ]^%UGI'[9=K\3/^$5M_B]XKF\#:9K47B'X:M\	M'O%\6LS>"-*U?3?B'<:EX0T_P>NEZC=:G'IK6#X@;J8B%:$\0JF'^L^SS"%1
MT:V!I584IU)TZ4G!T:-656"DW*G2DWR.-2S'7P"4%RR<6E9*G>+DY&_#?B*34]/U?XK^)4U/7_&&O:]JU]X@^-^	M@Z?
X9^)6K:O?:E=3SZA>Z[I>F6D3-*[)8R+))9"-754^+M1_X)>>*/#7[1.A	M?$WX)_$;1?AYX7\.W/P-L_"VLI'XCO/B%\/?	'PBM]*M_$'PYTV$WS>&_%FE
M_$[3K74=&UC4?$%J+NPT;6KN",32PVL@W_!_[=G[2?C_	.)WPX^!'ACX1?	R	MW^*D_P	8/C1\+_B]XBU'XE^-)OAA8V?P,TCP?XGUGQ3\,)M(\&S>(?
$;^*="	M\8VEI9^&_$46DS^%O$MM>:=K>HW5I;+>W?Z^PJH((SDJQPRIN#%@'.Z(>62Y	M	+X).<'@'
B=?.\JJQIXJO*,ZN$IVIN4:L70FZG*U+E2Y)MU)J#CR\M2SC:3	MBA4<'BX1E2ARJ$WKRN+YE9M)M4^(OC/6_'VOFVEBN!+H6EZ9KFO-#X&T[3)(D
M\+Z/IFD:?8O%_9T9KEOA'^P3^S[\%?BS=?'CPA8^.KOXS:KHH\,^*?B7XI\?	M>)/%'BOQWX:BM([/3/#_	(WO-
3N&C\2Z7H"QI/H<=_"9=/NE6Y6=Y%&W[=HK	MSXXO%PC5IT\14IT<0Y/$T8Z0Q',TVIZK2Z6B33LKK1-=3HT7*G-TX\]-)*?6
MR5DK]+>17@79D#.TJI	.<#'R@#<	1@#G/.0>1D;<')(Y'7D8[U_"3_P	%NOV;/&?P9_;.\%QF&52=&KAJM&I3HMS=/$4*GLG4495:-
N:G%MZ_YLGPK^.'CGX+Z7\5].^']U+HFH	M?%KP?HO@:[\2VTLEMKOAFPT#QUH'CL:IX=G1)(8;^_O_	Y!IUQ)<)(L,%U)
M>6ACNXP]>NZ!^V+XMTA='M=;\$>%O&6EZ5X1^&/@V72]?O-2267]	MD_P#$SNQ\J"[\506\623LM[:/7HH+:$9RL$$4<,9+!	1\Q3_	(<_?\$V_P#H
MU/P-_P"!_BS_	.:*OUFIXI\&8JH\1B.',PQ%6<4I5KX12DU%04N>55SDTHJ*	M6)A"N	MXNGI-6O)13?\>=Q_P4+\=3Z[)XEC^&G@I=5?
Q)IVNV\M[J&L7ZZ):V_AB\\(	MWEAX82>0'PYLZ>5NYGAM6,"[	]>.:%^TS/I7QYF^/.M>!;'QGK	M%KX=FT7PII?BCQ9X@OW\&ZBFBP:#H?
B[2]:;=J%QX@\(6PDN_"_VJ.6RTF[>	M-[>T+V=L\']M_P#PY\_X)M'D_LI>!O\	P8>*A_Z%X@S^I%'_	Y[_P"";/\	MT:EX&_\	!AXI_P#F@K*CXE<$T>;V?
#V9)SH5$E>G7FJM:.N-BO?J1C-	MVC'6.B5SKQ/T;?&3&3A/%TS6K_	,41:MJ^L>+=1N-(\8:M	MXOTVZU:^U&9CJ6NQ2ZO+I>H:Y<.\MU965F(XTG-
S<7.G*M*F^(&D"QT>P\^'[#>*WA+4]NA:9>7\^B+"FI	M7,,@N-T4SQ'^UG_AS[_P39'_	#:GX&_\#O%9_4>(@/TI?^'/G_!-@\G]E;P,	M/;[=XO\	Z>
(B/RJGXF\&RA553(,QJ2K.JZDW'")MUXTH5=(XYKWXT*4=]%!6	M$OHT>,'UBCC%QWPW]9P]/#PP]3ZIB)1I1PLJ\\-[KRQQJ^S>,QMY3UJ_69<[	M]R*?
\6_CS]M7XE>/[/6M.U'1M"TN'6?	_BGX>LVD76NP)8Z)XJ^+W@OXNM<1	MYO2\E[87G@?1?#*7,HGDO=,::?4?-F4L/5-
5_P""@^JQCP=KWA;X;Z5;^/$T	M3Q!9?$37=-?CHGAOP_HB7?V"WTJ'4_$&FQ2>()(5UV80	MWMO!-2\!^)M-/B37[?
0];L;O0;#0+34['28&,/AS5].M]+LG>33=Z:BT)BN'\B	M>2-M3Q#^WAXQ\6WU[-XL\#:9XBT?Q!I-C:>*?"LWBWQ79:+JFNZ7XG\&^*='
M\4Z)'87,$WA*>WU+P'I	OM*TR7[%JVGR/!?$*MO'!_9!_P	.?/\	@FS_	-&H	M^!?_	.\6?\	S0T?\.?/^";/_1J7@7_P.\6?_-#6?_$2."/^B:S-_P#;V#UT
MMK^^]7I;5E_\2X^->O-XC9)+F24KTL?^\2M95O\	8G[5:)6;A9*R?5_P1_$G	MQIJGQ*^(_P	0?B3JEE:Z?JWQ'\=>+_'FJV%BTLEE97_C#6[_
,07VGV3RCS&	ML;*XU!X[5YL3N05P<&N)*21G=M)R<<#(	Z8('.<=N,EEK[9N-M&K=EZGR%;Z'7'^(K5*];BCA:=2LVZTG0SA>U;ZR]S
M1K2UNQ_GW;CWCP>XV-P?RHW'^Y_XXW^%?Z"/_#G[_@FW_P!&I^!O_	_Q9_\	M-%1_PY^_X)M_]&I^!O\	P/\	%G_S15?_	!&O(?\	H49Q_P"!X/\
^6F'_$F/	M'7_13<+?^"0_	M]"C./_	\'_\	+0_XDQXZ_P"BFX6_\$YQ_P#('^?=N/\	<_\	'&_PHW'^Y_XX	MW^%?Z"/_	Y^_P"";?\	T:GX&_\	_Q9_P#-
%1_PY^_X)M_]&I^!O_	_Q9_\	MT5'_	!&O(?\	H49Q_P"!X/\	^6A_Q)CQU_T4W"W_	()SC_Y	_P	^[/7#8[\9]J_T$/^'/W_!-O_HU/P-_X'^+/_FBH_X<^?\	M!-
ILY_94\"@]A_:'BO)_/Q	>G..V>O?!_P	1LR!)WRG.X\R<>:G5P49Q,	9'7	+#^]7]N__!.OQ-X9\;77PBC\ZY.G?&#_	()O	M?
LTKX3N[>X6UGBUG]EGQWX[\"_%+P]IMS%N:._\	#GB#X@^"=8OH)&$UC_;,	M$DL	5+@GZ?!3QSK7Q4^">I3'6-<\+6'BWQ)93Z9XU\%	M^+
[6[N]1UF?X8?%319KGP]XWTO1KN*;3_/L/%VB6A\2:!82-\'XA\=&]$T1_	4OCSQ-XI_:0^.'QQ^'>	MKV6C:A^TA\,_A[?VFB>%O@;+J-
S9KJVC_%/6M*U;0-	-O8R7AO?#VGZ_JNF2	MZ5'))M^E/"7PCTO]J[P3\.;_	./7@FU\7ZEID.CZYH7PFTR\UK2?V;O@%J(B	M2?2;K5-5@?3[GXK?$[06-
M))J$<]W&-8MW-M)&5:9_LBR_:T^".O00_#+]K7	MPY8_LW?$V,PQ7GP]^.AL[/P1J6H609#K/PB^,FHQ6WP\^(GAF::VDNM!U#0=
M6TWQ/:V7DP^)/"'AG6H[G28=OQ#^U7^QK\.XK2:+XS^'/BGXING,/A3P%\.?	M$K?&[Q[J]R03%IWA+X?^	!XCU:6ZGEV6\=X=)LK:)B'O]3M;..69?
R+)37	M?B/XJ?&S]F7X:^"FF=VU"\U>U^-/@#Q=?:P5BWR8\-^$/!OB3Q=J+E76.PT&	MZ\]E^=J^A]2U6VDU'4'B9GC>]NF1QN^=3/(=W!&-
QR<'D9P<'@>%?"KX=?%+	MXR_%C1OVF/CUX8NOAY8^#]-UW2/V<_@->WUIJ&N_#RP\66C:9XJ^*'Q8O=*D	MN],7XN^+]	T/1?
#V@WNI:/\,/!E_K7A_P#M34O$7B;Q!71G3JU<&Z\\;4A'EA]?Q%/	M"TJWL98T\!A<#1Q-	MG.>79?+&5J-
>2<:=:C*K7QU:I[#%4J=:*E=0I1DX'D7]I0^C?^/?XU#)J2;&	M'	!SP2	<=CUR>WN.>XKV?_A!?"?_	$	K;_OJ[_QI#X!\)D9.B6V#SCS;G//M
MNR.OID5@>^?/12YUS4+;2M/0R7=S-$/E7>L4;$,\\VT'RA%#E$9\9*XSG@_5	M]G	MG;6MHI)6&"*%6QV@ACB!/U"9^M9VE:%I>CJR:7806*L?
G>%,N^W^&1I@	M964G!RIPW8CK6W]?\_SH	****	"BBB@	HHHH	****	"BBB@	HHI"0,9[G	^M	M	2!U..U?&_[8'[8_@?]D[2OA];:GX9\4?$GXE?
%GQ#J_ASX7?"CP3'I:^(?	M%D_AW1+CQ!XOUJ^U;7K[2_#OA'P3X)T*'^V?&/C3Q)J-GH>A636XNYO,O(%/	MV)(20	N2P88P.AP<$Y_ASP>O'8U\-
_M:_L6V?[3'BOX,?%+P_P#%'Q7\%_C%	M\!W\?6G@CQSX>T7PUXMTZ[\+_%+1]/T+X@^#?%O@CQ?9WWAWQ/X>U^RTG3&-	MO>0AX;BSC;+PM-
$_;EWU!8W#O,XSG@8U.?$0IU*E*52,(RG"#JTE*K3ISJ1I	MQJSIQE.--S<8R>CPQ/M_85/JS2KV2IMI.UY)2:OUY'+E>ZE9K5(\:TO_	(*L	M?
LN:%X0^%&N?M!>*_#O[/OBGXS:_JNC^#/!>I^-O!GQ,&LZ5I?C.T^'%MXX@	M\4_"W6/%?A=?	FJ>-=2T[PO:^);B]MX%\2*V@3M)MUT'Q3=I%J'@?
QJ_@#QM%;75IHS6NIQ^#O%	M&[3_	!'W'O&G@OP'XNTSX@6_A/XL?$#XUP>)1_:&F)%X(UKQ!XY^)7B:X
M\4'PQ:0VFIQ#10EK;W.BP7([N)Q'_PCL:VT1,O	MS'W94>"E4FY8K/>2I4K3<8UJ,(PE5E5E1C'VE*O*$:,(TZ<(Q=1SIWJN5*K^
M[CYOM,Y^U0PTW[&-%MRK:VDI2FXJ<8N4TN22]V+^._,M?;OB_P#\%)_V>?!Z	M?$+PO\+_	!GX4^(WQ;\$ZM\/?#4?AW4KW7/#W@._\8_$?QGX5\
(:)X/NOB9:	M>&M;\/6OBF<^++2>/1+..\UAIFMH+JV@BFFFB\]\)?\	!97]AOQ!X(\6^/O$	M/CCQ-\/_	WX9^-7Q,^"5K=^,O	OB:QG\:ZG\&8+R^\?
>/O!>FVMC=ZEK'PN	M\,:;I]Y?>)?&)MX;#PI%%;1>)#IUY?V]O--X/_X)6>&?!\EAX=M_CM\2-5^#	M/A[]KCPY^UYX3^#NH:-X432M%\9^'=9U7Q/!H-
QXH@LD\1Z[HLGBF^L-8635	M[F>ZM3H.E01%H[=17C'B#_@B7X?UCX<>'_AO8?M;?'7PY9Z)\.?VR_@C/KFE	MZ1X&DU[5?@I^VU\2/#'Q6^*?
@JYO+_2KEK+51XM\*VBKXYTPVGB;5]%U#5-*	MU.X:&Y!BSC#A/D<*N(S",W-3CBJDT^6,7ATHJC3PL4G.-6NG!/V<'3@XN4YR	M:N4LWC-
580H)^SC34$I2C#D3<+7K1NHS=U*6K5XRC9*3]?\	!/\	P5P_9P\7	M_M)?$?X!WFO:-X=TO2O!_P	%_$OPD\;ZG=ZO]C^+%_\	%KX4^(/C2VC",Z(F
MG^#[C1_	MEH.HVL.K:FVIZY_;4SVVGQBRQ/T_P	)?^"J'[+OBV7X2>"_B1\2	M_	_@OXU?%:T\)7VE^!_#^I:_XG\.VL/Q&36M7^&;S>-9-
"TS2;8>,/#NC/J6	MGG4XM/+2?:;:%'6+S&\%?&WBC7OB'X>^'	M=KI?A.U\/_#[XDW7P6TC]GSP9XKTJ_AT]-7UA/AQ\*]'ATCPIH^KW$VGV6K3
M7.M+&)9C&.KC_P""/?P6ETY]$O?B!\0+CP_=^.O"/B_5=.B31[2]O=-^'?[/	M>J?L^?#_	,*1ZI!
+NTTSPIINL:AXRTN:)_M,/BN<72D**Z*M/@=U7RX_'R4	MH8>G^ZHQY[T54_>_OW*#E4E).K3C%*\(*G-0E-QSA4SN/,E2PRCRJ,8IU%RI
M)JT9>T;O+GDY2:YGILHI/Z^_9S_;?_9>_:R\2?$KPG^SY\7_	]\3=?^$LN@	M?\)M9Z*MVJV%AXEGUBT\/:
[975Q#%#J_AW7;SP_K=OI^LZ6TUG=3:7=%'/EA	MF^OX01&	3DYKA.6].IB(TX	MU&].>ZIQC%UM%%=
[OT\.ZTJ;G7C"%6:IQG&%^7]U&48M7UO9^]W>NK)J	M\4^-OPC^#'QK\"ZIX-^/G@GP+X^^'4=]8:_=Z5\0--TV^T32]4T2Z$^E^(8+	MO4?);1-
7T:1VN--URSN;+4]-FE=K'4$6:2,^T[U]?T/^%?DK_P	%(YO#UM\3	M_P!B";X[-JA_8N_X7%\39/VAYA#KD_@>+QB/A3J:_L\1?%Q?#J27B_#AO'CZ
MHLKZFC>%E\;GP8OB8)8N718.G4K8NC1I5*E*I*&)J*I2FH54J&&JU9QI>]"<	MJU2G[2G2A3DI2G/E=XR<9:3ERPD]'Z[6Z_GKY'V+8?LH?LJW7PD\-
_"#2_@E	M\*&^#V@>(-,\>^$_!^E>'M(3PUIGBNPU%=8M/&ND3Z9LF/B9=5WWTWB6*]DU	M6_N)96N;^=)I"_;6?[/_	,$[,Z7+;?"OP-"^B>(?
&/BO2BV@:;(MAXD^(5M+	M9^/-<@6>&3_3O&%E/-:^(99_,;4X9I(KG?&YS^'?[07[9VC?	*?X4^'OV%_$	M.JZ1\+?
#VA>%/&6D^#AX9EB^%'Q(T/QI\?;WP3XJTGP(/$_AO4?B%XMU&QO(	M-=EGL_#%[HN@^%=$?3-
;M[MM(O+61>_;]JW]M+PKXDUSQU#K[_$W2M:^,_[;	M'PC\%_!%?AG!I5DEG\$O!^K^)/A+J5MKMG9IKVI:QJNK:2--O7FN18>(;6\B	MMM,	N0I?
U:F39DX4:CQE2$,13AB<*\3BL1&M*+J58^RKTZTT"\F,^GV,+(''6?&O]F_X$_M):;H.B?'CX2^"OBEI'AK5)M9T"S\9:/#	MJ:Z/J$L(@GFT]R8)[,7ELZ6]]
&DM;^UC2TU")\X/XL^)?VU?C/8?"GX#W?@	MS]IZR^*.B?%;XHQZ7\=/C=/X"TCX76/[..HM\%[KQQHGPLDU/4_"6LZ#H%SX	MM\?
HFDVFI^*]'NFT2.QE\(ZG=V6J:U!(GI'AS]H+]M3QCJMG-J_QU^%?@F+P	M'_P3W\&_M#>(]7\.>	+SQ+\(?'OQ=\3_	!	^+_@ZPUR[\5W6AIX@LO
L/AOP	MIX:UWQ!HNA:1%J-MJ!-Y:P_V,5@F4LFS#_>GC<.JKG*$95:V/N_LC_L	MP^)/&G@/XAZW\!?A5?>-/AM8:/H_@7Q"_@W18KSPQI/AU
/"VEZ?!;6D-E+I	M_A9@)/"MG?6]U;^&YLW.A16\20	MZCX4TG4+?7=	^,VJVVN_%C2]7M;^"[M=3L/B1J]E97WC2SO89[?Q#<6EO)J,	M3FWC6O#?
^"?OQLUGX[?L_6GBCQ1KGB3Q/XET7Q=K_@_7_$^OV&APZ=K^L:&+	M#[;JG@;6/#FG:1I/BSP++-.H3K8:
MIBJRJ4_W;G"=5):\S4(3Y4HMZN+5I.SZZ<*+IIPHJ"G[S3C&[?1OW4]%	MI?[CP3X-?LV?	G]GBPUO3_@?\(O!7PPA\2G16\3OX2T6'3;OQ//X=M;C3M$N
M_$FI?O-3\0W^EZ=<2:;:ZGK,]Y>_V?Y-K]H%I;P010^,/V8_@#\0O#GC#PEX	MU^#W@7Q)X<\?^+[7XB>,])U7P]9S6WB3QU906-
K;>,-39(X9W\3P6NFV-I%J	ML\];QG-.][2^ZUK6^1\WZ%^RA^S?X5T(>%O#'P-^&WA[PV/	?C/X8_V#HG@	M_2M-T?\
X5U\0K^75O&_@N.PM(HK>#P_XIU2ZGU'7].C1!JMZ[32R,X(:UXK	M_9;_	&>_'.E>*]!\8?!;X>^(=)\=>&/	G@WQ=::GXVKVK*4IBNY!O"$?PQLO$6F^
&T'P]9:(Y45O$%V7ENM	M9GW7-[<32,^/;@H&,=MV!V^8@G\L<>U.HJ93G-\TYSJ2_FJ3G4EJV[E&,=(I16]DDE?Y)=DO1!1114C"BBD)	ZF@
(R1QGKSG&/\4?_	5_\D5L2>@_)J,2>@_)	MJLTW4/_	(AI_+	M'[O_	+8K8D]!^348D]!^359HHMY0_P#	(AI_+'[O_MBMB3T'Y-1B3T'Y-5F@	MD#DT6\H?^
1#3^6/W?\	VQ6Q)Z#\FHQ)Z#\FJP&!Z'^=+1;RA_X!$-/Y8_=_	M]L5L2>@_)J,2>@_)JLT46\H?^	1#3^6/W?\	VQ6Q)Z#\FI0'SROY	X&/7/X<	M?
6K%%%EUC!_]N1&K)WY8_=_P7^1$	03@=R22#SU^F2"V7I);_TB;*Z;]YIIKG2FM$U9QDG%Q:;N	MFGT['):[X9TOQ)83:1K^E:=KVD7>5NM)UK2-.U?
2[F/((CNK'4H+FUF7C.VMFKN_*\#A)	M556GA<+4K0DYTZ]3"82IB:;::;CC)X:6-YK-QC)8N#A34:5/V=*,8*G#"4&=	MA#Y;'IEF))^5%'4DD]23G)')LQ
A!D;3\V1@C&6)[\^]2	@\BBHUYU**C>R:N[M7;3?=\SE*4K:/^Q?$;>62F^+27,;X.=R%I,DYKI@A!R#C@@X'!Y&.,[1@	#.,GUQQ5:	MZ.T1AB#N8@9P
.,DGC!*J"P!(Z&DTWHFH];M7LEJ[7E"SLFE+F3B_>6J29KH	MH_$VDM4M7_B:5^R;5]KJY@#Q(F<'1?$A((X.D,""1PO^MZGJ.!D<@D=3_A(X



MSAAHGB-@2#D:0YSC@$;9"".#UXSQ[5J[X@6D.1GDN25J[:4	MI*4[:1DYPG-.;4I2YM0;4FDE2?M)Q:2;H1G54HWY$W4JT53Y:KY>=P:FTVLO
M_A(D;D:%XCVDG'_$I?GJ2?FE	/	.3GM0?$:9(&B^)2>,A=()^]DKG$IQD=	<	M<8/0@UIET+,HVMM(;;G&T(2<%2V1ZAL%6]>]/:0*TF_G	5\$*@R-
NTD@@D9<	M*')(R=O7@6KI1;ERQE[WOPI\T(K=-JI/65XI/DLN77S7,XRO)U()NK!QE'6,	MH-
2C6E*2@HTI4I1E9KV,;.3Q.J@LD^(XQUT7Q,.0O.DGJ20!CS,C.#C./U&5	M_P"$A!&!H?B7	_ZA'?\	[^@\?H16N75LA68GY2-F#@$!L;RV"N,	9.0>AYP;
MD()C!#$9R2",D'N"2230E-1I)A_W"./\	T<:)"?4Z2XS^4WX?A72X;^]_P".BC#?WO\	QT56O>_R7YI7%UNZM;7,4D-
SX>UZXM9@[36\V@"ZC98@9"K0L94DE5EBGB$	ML4JR/%'!$CW;	+VF&_O?^.BO!?B1\<-"^&WQ7_9W^%&J:/JNI:K^T;XY\=^"
MO#>HV/V(:;H5WX"^$GC7XQ:EJ&MF>>.[:"?3?	]UHVFK813/#J5[;R7)6)-Z	MD:?M*L%[/VO+&O.RE*#CRT7)R4X-3C9)M\K3:5F[6"ZU3M9Z._Z'=^?
I'M?R	M)C,I&B.LD,F1QS-.TWG2)^[;>"5&1-\6OAA:7%Y87?CSPO!?6'CC	M2?AGJ-O)K-O')9?
$/7M/TS5='\%W49E!M_$>J:=K6DWECI4H6[GM]3L62,K<	MQ!^(\._M3?LW^+I_%5KX8^-_PSUV?P+H]SXA\81Z;XOTBX_X1O0[*YN+*]U7
M5G6YV6MC9WMI<65Y<,QCM;R(VLY2?;&5"CBW22CAL4WR*37-5JQBW4DFW.HJ	MDFG=))SY;NR7-)WS.'C1$CC-N)
M66*R=%:5HX)&EFC2T(,1A:0@;V96YKX5?'CX-_'+3]:U7X/_	!+\*?$?3O#>
MLGPYX@O/"6K1:M#HVNB&"Y.DZD\#'[)J"074$KVLP65$GB+*H<5\@?'K_@H)	MH_P#^+7Q	^'^K_!KXB>*O!7P:\	_!CXC?&+XJ^'M3\&)I7@GPW\>
(%\/:7>SQ:;-&]M'-<_N3M2P6+Q=2IA*%*<	M\32P\L2^?W/9WC9A%!;:');A%9F)*Q1-%;QJ3R%1&+*WF2!97D	M"V?^$B'4Z'XGP3VT9OY"0D?
E7E%G^U%^SKJ5UX\L;+XT_#R6\^%]K->_$.	^	M)+&"3P?I]M>KIUQ?:Z+B6(6=C;Z@\=E/=/FW@NG6"2578"JYN	MK5UNH(Y+<^;4K#XGF
MKCTMV=NF^W=H]E/B%?\	H">)_P#P4-_\733XA	&?[$\3\#/&C.3^0D))'H,Y	M[9->4']J']G,:Y'X9_X7;\-?^$@E\(P^/TTG_A+M*-[_	,(1<>'8?%MMXM>(
M7/[KP_=^&;B'7+35)3':76GR+-;RN,@4+W]K;]F;3O!=I\2+_P"./PZM?	M_	MK4_AVU\43>(;9=)?7;2(7-SI#W!.Z"]@MF2YE@N%C9+9UN,"%P]-4,0]
(X7$	M5+VC%JE4BN>7-R*W)-OFY)M6U?*TD[.S=6BG_&A\+EJTMG_BV/9?^$C4!B=$	M\3D*&8A=&=FPJECA%D9R2!A5"DLWR*"Y"T[_	(2)/F
T3Q/E6*G_	(E#'E0I	M)	WY9#O	6091V#JC,T^+/V_?V>M$\7_	!H^&6@>+='\6?$_X'_##PU\	M6=>\)QZ[HWAS3]6\'^*K26_LM2TGQGK]
[8^%4M[6P\F\U:\N-66#38KBR$C+	M+=P	_1>F_&_X0ZG\3M2^#%A\1_!UU\6M&TV+4]8^'=KK=D_BW3K4V<&HEK[2
M8+AY(3'8:C:7[VS'SHH+F*^:(03QR-4\-BJ,5.OA:M.$HJ2;3T349IV<+\O)	M.%W9*[M?H*-6E)+EG&;:WCM>[5MWKIM=^5SM_P#A(1_T!/$W_@G8?
SE'^/IW	MH_X2#_J!^)O_	4?_;JZ&,AB"I(!!().1TZ8+'U'7D=\$<3X;^]_XZ*P7^)2	M71Q5K+L]7JNNWH:'+_\	"0?]0/Q-_P""C_[=1_PD'_4#\3?
^"C_[=748;^]_	MXZ*,-_>_\=%,#E_^$@_Z@?B;_P	%'_VZG+XA49SH7B4^F=)8?^@S?SKIL-_>	M_P#'11AO[W_CHH	YH^(%/30_$H^FE-_60TG_
D"_P#0$\3?^"D__%UTV&_O	M?^.BC#?WO_'10!S/_"0+_P!	3Q-_X*3_	/%TA\0#MHGB;_P4_P#VT5T^&_O?	M^.BC#?WO_'10!R__	D'_4#\3?\
@H_^W4?\)!_U	_$W_@H_^W5U&&_O?^.B	MC#?WO_'10!R__"0?]0/Q-_X*/_MU'_"0?]0/Q-_X*/\	[=748;^]_P".BC#?	MWO\	QT4	OIZT	01N?
YB"=QX.>G?!]>A[=>M@,"0-YRH&X	#('.,X(QZ^GKVI3?EKJGOU.=_P"$@_Z@?B;_	,%'_P!N	MJ3_A(4_Z	7B0?]PI_P"LM=)AO[W_	(Z*,-
_>_P#'13*.9_X2!?\	H">)O_!2	M?_C@IO\	PD'_	%	_$W_@H_\	MU=1AO[W_CHHPW][_P	=%	'+_P#"0?\	4#\3	M?^"C_P"W4?\	"0?]0/Q-
_P""C_[=748;^]_XZ*,-_>_\=%	'+_\	"0?]0/Q-	M_P""C_[=2CQ	,C.A^)B/0Z20/TFS73X;^]_XZ*,-_>_\=%	'-'Q"AZ:%XE'T	MTIOZRFFGQ	.VB>)O_!2?
_C@KI\-_>_\	'11AO[W_	(Z*	.7_	.$@_P"H'XF_	M\%'_	-NH/B#_	*@?B8_321_685U&&_O?^.BC#?WO_'10!RX\0?\	4#\3#ZZ2
M/Z3&C_A(/^H'XF_\%'_VZNHPW][_	,=%&&_O?^.B@#E_^$@_Z@?B;_P4?_;J	M/^$@_P"H'XF_\%'_	-NKJ,-_>_\	'11AO[W_	(Z*	.7_	.$@_P"H'XF_\%'_	M
-NIX\0K@9T+Q*3ZG2G!_2;%=+AO[W_CHHPW][_QT4	_\=%	'+_\)!_U	_$W_@H_^W4?	M\)!_U	_$W_@H_P#MU=1AO[W_	(Z*,-
_>_P#'10!S/_"0+_T!/$W_	(*3_P#'	M#3?^$@'_	$	_$V/^P3V_[^_T_"NHPW][_P	=%&&_O?\	CHH	KV\RW$44QC>'	M.=L&U\7^+/'WB^6\T"XL+
M:\C\QG\11://IEG=VX$B7ES;KGYJ_2$YP<8SCC/3/	M;/M7D'Q"^#_@[XA^,/A7XW\0#4EU[X.>)=5\5>#9;/4)K.TBU?7-"N?#EZ=2
M@C4QW\+Z;=RK!%,0L-RR3KO9	A]?(L?@LLS.CCL?A88W#T*.-<<+4HT\12JX	MJI@,90P*KT:K5.="&-K8>I74G&U.FY*491BSXWQ	R3..
(N%,QR7(7X["X"EGF48K-G@L8H5%1Q=;*L+C<-AW.#I5)XB5&JXTZSG#\	MA/$'[?WQ)O+K]HGQ'\,=:TC4=!\4W/[#?
AKX!GQ196\6@_#C5_VB=#U>W\7Z	MYXG>(K/=C1];MKI+W3;J=&M=:TY]/D,8#*-W6?VG_'G[/)P6:PE#EIJM[6.*C5YJTJ9^$3X(\,<7)TA+-
L3C<)F'#E+!U98;-ZV2PH5L)CL+.CA,'C'S?P_U[Q[	M^SOX2A^,_P"U1^U';>*_!'BG0-!FN;"^\#V^FZ9X9\7:[&=12+PO>^'+>]U%	MM"%FS6\
<=_!,X$*RRW"&6..O!_$W[=_B'X:_$C]LGQC>+J'Q/^%7PXM_V-4^	M%GA'15MM'N_)^/COI=_?6FH7=NLCO>RZGI^IFWU)$""!(=T#.P7[#^"/[(GP
MS^!U[>7?AW6_B5XJCATB#PQHFD?$GXD>(_'FA>$]!@N3.$[:\U^(_P"PQX:^)'B?XQZQ?:[!IT'QKUKX/:UXLL(;	M'5Y)+9/@1K=GK'PW&E);>
(+:"Q%KJ%GOUE!;/;ZG$^R2.TB52WC4LQX;IYCC	M9X^A7S'#XFE95L+ERP-"BE7A7E2IT:<92P[I4(+"O$1F^:;S?
<*XS+JM3'2H9EQ5CN)L3#,*V#QN"QF(Q>=XZ..P'$&'JXW%8K	M,<)D"PM##X*I3PWME.4983#1?"'XS^//%7[67BCP-X[TOQ7X(U6#]G7PCXTU
M+X5WFO:)X@\(^%]5U#QKJFDBYL;S3+2"[N-:O=.M[>6^G69K	*T$4,:S)*S_	M	*'VI_=+GCOUX	.,	DX.?J*^8/"_P(NM*^.GB#]H+6?$.G:KXT\1^
])^&^I	MQ6&E7^F::WAS2-3GUK3A:VLNOZA#:WOV^ZFDEF9'DN(9$4A2JY^EH955&&&8	MASE5.2#CU(4#ICY@&&06QG->#F^-
P6+J8.KE^%J8:A_9V6X?%T9QJ*I#-*%&	MO#,*L:_O7EIQO;G4GO	M9+I>W2Z[:-W\CZ^_1^[*.DHO5I[[]O\	/R'5\+_M;?!3XU?$/QY^RY\6/@1J
M/PUA\;?LX_%+XA^,V\._%	^(8?#GBG3/B!\$OB'\([FT%[X:<:A9WNG+XX77	M8LATG^Q!64!J^Z*^)?VJ_P!H+XC?#GQK\	/@3\#?#O@G7OC?
^TMXG\>Z9X6U	M7XIW.LVGPP\	^#?A7X-E\;?$?QQXIL?#!3Q3XOO;2QDT'PWX5\%Z!=:-+KFN	M^)H[G5/$^@:+I.HWJ=&&E5C7A[#V'M'&K&V(?
E6D53NUCY6UK]B3]I#Q#\5[CQ'=>.O@O9_#KQ=^U7\	?	MVQ_'UA;Z%XJG\8V7CWX:_#WP#X&\8>	/"UZUTNG/X6U&[^'VFZUX\9>+OAY\#?C5\/-
:TKP)X2	M*>(/&&I?%[XZZ)\0[?Q%;6H>WN=5MO".FQW&HZI82R7&I7\]C++I>;IDBD^Y	M_@K^W1=6_P	2/&O[./[5>E>%O
WQ^\!^/K_PG_PD'POM_%>K?!+XBZ))\&Q\	M>]	\6Z#J_B&W;4O	FJZKX!L_%2WOP]\3:IJFI6NO>!]?.B:]XCTV2"_D[WP_	M^W_\$_$GB7X/Z,OA_P"-
&@:'\?8]/A^$?Q-\5?"7Q)X?^%_B[5-;TO4]9T3P	M[9^,;QDBM]:UG2=(O-5T^*ZM[2VFMUM<7UO-Y2Q/$%&K2=/	T:M'#*,
M[T(2E"O",)56V_:4E42HTY3C*/M&HPYI4H*M	^'VO&V\2^'/%MW\2[C0?!5K;W]E'H4_A'P/XDU@(C	MW]JTWTYKO["'@7X@?MD?$7]IWXKZ9H7CK1-
:^%/P!\$^	_".HR:V;;P_XE^#	M_C#XO>++W7M?T./4(O#7B:*>Y\?:#<>'1J^GWKZ1>:/?S!0US$5P/	__	4*	M^&OQF\0_!N[^%L/CP>	/B9?_	!?
T_39_&_P&^,6C>(?B]'\+_AA<^/;N\^!-	M_+::?IVIZ?I,\%Y87FKZGIU]I'B_4;:7P_X%OKK5T%XVE%_P4V_9UA\/:KJF	ML^'/CWX>\6:+\3O	?P?
U+X.ZM\$/&\OQH@\=_%3PU>>+/AOI\?@#1;35]0N[	M/QEHNGZA)IVIV6&HZ;XBGT2_TZ^MK>,5+/)8S%8O#9?+".K15*N\.	MY1FE*E91OR/EUM
MSPZ._,GKHSXG\4_\$MOVB/B)XH^+_B#XC_&3P#XFN/'GPE^+WPHM]:O;#Q!=	MW>N6'Q"^)^C>.="NM8\/*EKH&@:=X'?B]\)_BIX'^&WC/PO?
#X;:XWA/]F#5/V<	M_&-CXLM=$$;6&L​!XN\#>)M-M);K1K_2X+2X1XKIVC_2#X(_'+P!^T-\-]	M(^*'PYN]6E\/:K>:QHMSIOB+1K[PSXG\/^)?
#>J7FA>)O"/BCP]K$<&HZ+XD	M\/ZW87NE:KIUS$?*N;=G@FN+5X;B7Y!\$_M"_M-?'/XP_$FX^#'A7X"Z)^SI	M\#_CA?\	P0\9ZM\5=6\>I\4_B/?>
[FWL/BSXK\#S^%HG\(^"-%\+ZI=ZAHG	MA#3O%-AXE?QI>>'[[4[V\\(Z7J5CEVU	MO'(-2LOAWXF\19^Q>'M)GAGT_P	-W=]8L7G>,GC_	!#_
,$Z_CQJOPLU+P]X	M6\0_"WX?:W\0O''BS7OC1X9TKQ)\1-:T#XD0ZS\.I/	/AK6-3\7ZN)O$]GJG	MA!I$OFT?2(]/TOQ!I\$.FZBY,8<^L^/_
/@J+\)=4^#/QA\8?	V#QG<>+M'^	M!?Q.^.'P$UGXH_"KQUX.^&7[0_A/X;/I\?B#QG\(O$FLV.E6WQ"\(Z')K6@Z	MC-+IES97NJ^$]=TGQKX?
M]3\&7D?B"O<-%_X*!_	BX^(.E_#*]/Q!;4Y]=L_	MAWJ'Q(M/A=XQD^!T'QHE\-1^)KOX0)\6$L'\(Q^.+>Q\PMITE\VGVUZHT2YU
MN/7&&GG:AB,_IT^:G2J5(4L5A*\'["-1>UHX>?LH_NJSBH5*=23C1"_%&G7[	M/J]CJ$@U:TN["R-
O,Z!J]HTS]GG]J']FS5_VE_%'P6T7X(_%6V^('Q2^,OQW	M^%TGB31+^S^+T?Q/^/-SIL(\->+O%=S/_9L7P_\	A[JTT\DFJZ?(NJW?PMTG	M1_!MO:
(VD6YE]$L/^"HW[->L^#]	\9:'H7QYUFS\:ZAXHC^'&D6OP-\=6?B?	MXF^&_	FEV6L>._B+X$\/:Q8:9J&L_#3P=;WUO;ZOXTE2RTJZU.2+2M!DUC4+
MNRM[GHV_X*+?L^>(-6L=&^%-I\6?CK_:/PK\$_%R3Q%\%?A'XV^('@_P]X>^	M*7A.[\A:X+2]LM.U'1+_Q4OANR\0:'
M<:@IRX@JJU7!.M3E3BFJV'Y8\M'V5"]_K-))QE.E#FW9W47K]PZ8;U+2Q74GMIM16TMEU&:PC,=E)J'V>$	M7C6D,CO/';R7/FRP"8F5("J.S$9.FLR,<
/R"#49I7FLA';20A	M%BB=E./+JY;CZ$*U2MA'1C3E:;TY54^L1H5%[M6JE*,N9.#G&4?=O&VLNI8F
MBY1@G=M)IJ^SU3LTG:R=FKIO9GUV""/7/3'>H[G!P"F\XW!2=JG:RG	M);(QCTR!C.3BOQ]_X*)?\%+9?V6-;M/A)\*=&T7Q;\7+_3X=5UF_U_==>&_
M6EWQD^P37NGV=S!>:IKDT:BYM;&6:RL4MF2:6XF+&&O8R#(<_8SKXC$U\6YPPN'P-"G>>)Q4Y4JDO8)+]VG4FX4XN1^Q	G0C()([$
M8(;Y0V5(.",'KTR"*/.7^ZWY#/7'3=GKQTK^.NW_	."I_P#P4*U2TU_7-*\:	M)=:+HC^9K>HZ/\'M'U30=	5XGF5-6U>U\/W=KHMO]EA:Z6?
6[V&+RB46[E8(	M&P_^'N/[=+,HC^+7A^7?N1-GP[\&$NZ%PT:*NF.SN"A	C7,K#+K$5#%?UJG]	M'WCI\ZEBN'W.$N2I0_M"
<:M.HTI*$[864%+DG3;2G)ZW[QC_	"M5^GUX-484	M9RR;COEKTXUJ4Y9#&G2J49:QG3K5<51HU(R5US4ZLX*I3KTW.]&5O[,!,K=	M<\9!VY
/0_>Z'MZT"5#N	R2O!	P3^A_3K7\&VCE>:>".5_\2_\	&G,Z<\=PO3JIVE3GGBC*,NJ:>$;NM+J[	MM??LI?3[\&HRASY-Q_"G4@YPJKA_#U:323?-
&5/,I>U@U%RC*BYO^<&OXUHO^"M/[>5U)8Q;B3<98>	DT+R.NO^"L7[>]	MC\U2S2=1JA)VC4G%=&TFU_9&;N(;LAQM)!X'4.8QT;NP	M	&
<8#*6P,X\C^*7QQ\	?"*+2F\7:I>?VIKTL]OX9\':%IEUK_C7Q7>PJ))8?	M#WAS35FU&_2U#QF]NA%%8V'FPF]NX(Y5>OYO/V5/^"B_[9?
Q>^,6C:5X]^+&	MF0?"OP1X>\7_	!<^+LUK\/\	PE%=1_#3X8Z-<^(]$_&VJ^$'^)7Q3\6^*
M)PNE_!'X=/IZ:UX=^%&@W$\$1T[3/"ND3P6VL06JIJ7BWQG/JNM3H\VH:1IU	MM\)Q-
P75X'QD:/$^.PLIO#J<,!E%7ZS5EB*]"IB<)3Q6,G2=/"TY8"G+-ZGL	M85ZRP,8PY(UZCC3_	&SPZ\:*/C5@(S\-7448$D%N"U>@?#G]I'P%X]\	M0-
X&N[3Q-\/OB5'8W&H_\*\^(FC_	/".^([ZPL_DN]3T#=<7&F^*-(MGW?:+
MO0M0OGME"O<00*6V_D)KWQ:_:B_;,T"S^,/COXN_$G_@G#^POXENH8/@UX'^
M'FD&/]NW]J/3YT671/%NK:G=:5KVI_!'PGXLMVAN_#G@WPIHES\0-0TJZLKW	M7M>T2&]LX9/>_P!E+P^?VB/AA\7/@Q\3[7XZ>#_B!\#_	(H-)\-
O$_Q5UNQ\	M2_&;X36.KZ1;:Y\*]?L/B'9Z_P"(=1OO%\6B&Q\4Z]X7\67=GKNFPZ_#X8\8	M:!#I5^T%U\5EV=Y7G&98K+*.4U84\#@JN,S/-
,MQCQM3):,IT<)EV(S/+^1_	MN\PQV+PU.GAJF*P>9UPNJL-V&*#H./,570DABI!1E8%200P(R*>MS&QVC=G('*X'(W	]>A'
MZU\:?!OXM^/O'7PYTV]\1W&GV?C[P=KWBGX6_%*PTZT0Z?'\1?	.H3:;J6KZ	M5#/!%-!I/C/2X].\:>%["YCC-GHGB"VCGD+1J']/7Q;XL4\:CSD8_P");8$@



M	8Z_9\\<@]SW[XJOAZN&Q-;"57!UJ3JKFC\%_;2=)7VES8;EFGISIJHKE.$K3IN+	M^@MZ^OZ'_"C>OK^A_P	*\	_X3'QC_P!!$_\	@NL/_D:C_A,?&/\
T$3_	."Z	MP_\	D:LCO/?]Z^OZ'_"C>OK^A_PKP#_A,?&/_01/_@NL/_D:C_A,?&/_	$$3	M_P""ZP_^1J	/?]Z^OZ'_	HWKZ_H?\*\	_X3'QC_	-!$_P#@NL/_
)&H_P"$	MQ\8_]!$_^"ZP_P#D:@#W_>OK^A_PHWKZ_H?\*\	_X3'QC_T$3_X+K#_Y&H_X	M3'QC_P!!$_\	@NL/_D:@#W_>OK^A_P	*-Z^OZ'_"O
/^$Q\8_P#01/\	X+K#	M_P"1J/\	A,?&/_01/_@NL/\	Y&H	]_WKZ_H?\*-Z^OZ'_"O	/^$Q\8_]!$_^	M"ZP_^1J/^$Q\8_\	01/_	(+K#_Y&H	]_WKZ_H?\
"C>OK^A_PKP#_A,?&/\	MT$3_	."ZP_\	D:C_	(3'QC_T$3_X+K#_	.1J	/?]Z^OZ'_"C>OK^A_PKP#_A	M,?&/_01/_@NL/_D:C_A,?&/_	$$3_P""ZP_^1J
/?]Z^OZ'_	HWKZ_H?\*\	M	_X3'QC_	-!$_P#@NL/_	)&H_P"$Q\8_]!$_^"ZP_P#D:@#Z	#	G	/Z&EKY[	M;QCXTYVZB,=B=.L<_B/LI'X?
K4,GC+QFJEQJ<99>W]FV&<\@D_Z/GJ.^."#@	M$T	?0YD4=<]<=">>XXSR.ASC!XI]>+>%OB/>7&HV^C^(HH@XQP./3CI^%	"T444	%%%%
!1110	444	M4	%%%%	!1110	'/89]NE?$?[57Q)\<:#\1OV4/A-X	U^X\,ZG\8OC1+;^)]8	ML[&QO;K_	(0'P'X=OO&/BG2(C?
V]Q#;#Q$+2QTJ:ZC$=Q!;7,KV[B55Q]ML"	M00IP>Q_&OB_]J7X4>./&'C3]F'XH_#NPM]5U_P""?QD36-9TJ6_&G/??#[QC
MHEYX2\9R0SL&26XTJQO+?4EM64FZ6T>&,K(ZFO5R5826/C'&NC&A+"YC%/$1	ME*C]8EEV,6$4U%JR>+]C%2FU3C)QE5?LXR/B?
$*&;3X6Q"R7Z_\	6HYKPS4Q	M:RQ\N-GDE/B;)JG$5.DTXU>6ID,&K]?@YXF\-Z_P#M:_$#]GNX^$_A:S\2P_&?P[X,\*7MXL/Q5N;P:C?:
M5J&DZ?:0)>ZO'=Z?813I=Q>2UM(C+-]	_!W]H/\	:Y^.GA:__:%\'>%O@M>+-7T+2H/$>GV_Q	M	U+^TYO"L&L6T!OI='TLF:RB$D^]
[>2:,A>!7CW@7]AS6?AI:YNIK/2?$-U92:LF@6FHW4NIV6D-(8H	M+A?++O&["OM,9G/!M66*EA,KRO+JT)8#"8+%9A@<1B(9EA7B*U;'*G3P>)4L
M+CXP<*678N:^L+!QQ#J-5?8S?XOE?"GC5ET+QV4X;"TL!2Q=3!4:,:N%P^-57S?	M]E+]J?X]_'GP?\0-;_MK]G[6OB)I6A64^F?!FWL/B)X#\8?
#;Q)=7ES;7VD?	M$Y=?AO+R\T73[-(Y+?4]!TPR:A=Q2PP3K&Z.-7X:_M._'WX@?L$2_M#Z1H/P	MR?XL6UO\0]1U*#4#K^D^	=.TCP!K7BFUO-
1MM,3^U=>O[M;'0H(K739KFT.I	M7\A:ZU/3[581%V_@7]B+7O!WB#XA_$R7]H#QEKWQL\9^"=-^'FG?%+4O#/A2	M*]\-^&].OTOT5=#L[6VTK7-
1N)$*W.H:J)9B'/DF-0!6-X&_87\9_#W]G/QA	M^SGHG[2OC,>&?$-Y>/9ZO+X2\-2ZCH>@^(9-=NO&V@V<9B\F>/Q3>ZYLZ.+QG-.O*"K.I%Z9?EGC-
A\#A\)F%7C'&8A\#\?9?5K4>)<	MEC"?$684HQX0S:HI^PQF%SB&)KSJSAAZ^)RG*Y1J4,OG5P6(4:/FWQ<_::_:	ME\/_	+
(/P3_:D\!ZG\&K.'Q3\./AOKGCWPQXG\*^*M3DN?%/Q$N-"A\WPS=:	M=XBMX=+T;3KC5;C_	$2^>ZN6A18HKQE2/'I6C?$;]H/P+^TK^SMX/^+?C3PI
MXETWXU?#SXAV.I:1X(\/RZ-X3LO%_@ZXT[7-+US3$UH7OB.&2X\/:E+IVI07	M&K2V\TT*7$%O$N0>HL_V*IKO]E2V_97\2?
%_Q)XCT71KCP9'X9\3W&AZ+:ZI	MHOA;P1=Z)=^'_#*V=O&+2XMH5T=8);V=6O'6XE+,61:Z+Q7\'?&WBO\	;	^"	M_CZYLX8?A?\	!/X8^+5L=3-
_']JU?Q]XODL-*EMTT]4,D%G8Z%IQ:6>1Q')-	M<(D:@JQ/+_:7#DX5\'1P>30E&MQ8GBJ&75:6/K8-86IB,@A/&5:TIR5''UX+
ME=-5)TJ<:,Y*$4WV/(_$*GBLFS;$8WBFI5Q&$\,:%?*\7GTL7@<#Q!#,H8+C	MFI/!T83P[_X3\'7Q'MO;^R5?'/$04JLHPA]HI*BDH8_ND-U)3+AW
^8D@#!^	M7HI^49	XNQDE%)&"1G'X\?IBJ"IO,3	'#R;B"#T*MCJ	0OSG'<=QZ7HE*QJI	MSE1CGKP3C]*^
A%Q4^:UVZ35DD[NC!U=NCKG?'^Y^%GB[1_B-XR^#?QC^!GB[5_%_P@	M^+?@:#0M5U/PQJ'B+P[?>$O%^@ZYX6\6:;K/A/QAX*\:>%=1N-
'\2>']:T[<	MTD.EZIH^I:-K>GV>H1_5U?GW^V'\:_B?X7^)?[,_[./P<\0:3\/_	!I^TMXA	M^+,VI?%K6_#@\8CP'X"^"'@+_A8'B^V\)^$)I+>S\3_$+Q/_
&AI6F>&["\E	M:ULM,B\3ZS+;7LFBQ05UX55GB*?U>K&C4]^TZB:^^ZMO?0\Y\9?\	!,7X??$/X,>.?AYXQ^,G	MQ@U?XI_%#XR^&?CQX]_:867P?
I_Q;U/QUX8TK2O"-E:Z/;:;X;M?"'A/P=!\	M-+!OA5IWA#1/#]O9Z3X+U76(8I)=7U2_U69=;_X)>_"?4_VC/"?Q^T[QKX@T	M%O"'C'X;>-M#\'CPE\-]=O-
(N_A7X,NO	7AKPAX;^)VO>&M0^)OA3X9Q:#<0	MSW7@+P[XBL-,EUBV_M!KEEN+FTD\]T;_	(*$67PD_9]U/X@Z[XS'[35SX7^*
MOCCP#XGU#6=&L/V:OB'X;E\*^%-%\:W?A76OAOXGL7NM?\:Z+H^LVEQ+_8%C	M;V=WINK:1=W-U;J\MP>K\??\%+X)?
#'Q9N/@_P#"B\US7/!W[+O_	T9X'G\	M>^)])\$Q>.K35/AX?'FDKX=T"_ADU/Q3H&BVKB#Q=J_AVZN_[)U*TETFZMX'
MG@N3[%&CQ1*%.=*2G0A6Q4:%:\?JSG5HTZ%=0IXSV#@_8SI1473]R/+[-1LF	M^*53+&FK)MQ4I+WF];[-+KK]JS=W>YWEW_P3?^%]]\+?@5\
([SXB?%"WT+X#	M?#?X]_#'0M?\/ZOIWA[QEJ.C_M#_	TUOX6>*-;;Q!IFG0W?ASQ-X?TCQ#>:
MCX5UKPZMF^E:U#::A*LBVWV=O._@I_P2K^&/P:U:QU^W^(NL:AK-K\8O@#\8	MI+;PS\,_A1\*O"4VN?L[^"?
&7P_\*Z3;>%/AWX6T;2[.W\0:5XTN;_Q3J+-=	MZWJ6JPKPV4PTZ#3L_V\O'^J6G@[P/K7P	\6>'_B/K_P"R.W[4/Q*US0O%	M/A+5?"?P>\):CIWC;3]-U)I-
02VG\6:W+XB\&2/H_AVSM"AMM1B-[>'[)()^	MM_9I_;7U7XY7WP\\(^#_	(3^/_B!I]A\+_V>]8^-'QIGNO"?ARR\)>+_	(Y?	M!;PU\8=)L+OPA'=-
%O$'AS6?&!\-NFG^&Y?$^FVME#>*9"D5O[>I4\	M1.M6<85)3EB)0GAI1]ZK6G)RA2FXJ\ZE6,%:.KE&FI*[51E@*JI1C&/M%I2E	M*$I./PZ)-
;VC%Z.RY4Y/57]%^!_[,GC3X$>.#;>&/BOJ5Q\"OM'Q:\8ZGX&U	M&TTF?7?%OQ2^,?Q	N?%UQJ6JZC'HL$VF:!X(LI9-*\,6EAJ4LU^MW*VK1LMN
MC29%O^Q1-X;^,/C;Q]\,OVA?BM\,_AQ\7?B!!\5/C/\	30]-^'^L^"_'WCF	M6&SM?$>HZ7KWB?PMK7C+P%I?
Q#2QM7^(NB^%]7MH];F^V76GS:%M_L,0^%OA	MA\;O%.H_M-_%3Q9HOQ,^)N@7^E>'-%^%][_PJ[X>+H,6I+JD.GQ:QI>I^,I]
M6UZUT7PEI.G6MN=>GE,4]W8>1YLN%"EFM54ZN"E"=;&QE3H4>1>TQ<:$X>TJ	MQO2G3@Z%50M.;C4C.TX6LV55JX6,JM*I)N-#DYI-2Y8N<9-)-
:K1-65][=;$	M.C?\$K_!UIX''PR\2_'OXN>-?AYX$^!WQ$_9R_9M\-ZW9>"$;]GKX3_$BRTK	M0]1TW1]6LO#L.J?
$'Q'H/@_P]H'@#PKXH\=7&H:AIG@[2UM+A-0U6\OM9N>Y	ML?\	@G9X4M?'9NW^,?Q*NO@Q'\46^/5K^SS4U;_@IWH?G?%?5_"G[/OQ:\4?
M#+X(_#+X,?%;XD_$*XET;PS+H?A?XX?#_0?B=X;AC\$ZQCQ7<:YH'@_6+O4O	M&FDR6=K<>'CI4D$YDN;I(8F^//\	@HCX"\-_$5KSS_%5M\+/	.I?
&_1-7U?2	M-.T'7-	^*&H?"WX:^'O&^IS:!?+/_:5G'IM[XBTS0M-DLW%G?ZQ=O#);#QC\-_B/X/U3P-J-T]YHFCWVDZUIFGZ	M1KFBW6G-
]DU!K34M4LKST?PS^Q&G@;XNZC\2?	/QS^('@O0/'7ACX5:%\\%0S6GBGQ)+X-UOXL>	8	M?%=]X&\*>$].\:W'B#PGI]LEY/XLU632+NZAF\.6=M;-
I>J:>;/5-3MX[RSN	M)NH_9G_:4U[XI_&G]NY]7\5VT_PF^&&H_LV:[\)FU.S@TN+POX-^)/[)GP[^	M+6M7>I7(82-#=ZYKU_K=W]JE;
['$\ENLGEQ@#FK1XACAZM>I5-M1\/RSZ;=7"QS>$_!WA(7D4&2P8!)_P!_T<,>,9	YQCOC!]<'
MG'8C!J\V>:X"K6P6.Q<:RES59>SBO925;$3Q%XOV<+N-;F]Z"Y4[I-6<:;PT	M<+63JT8_#.5.]Y;PY;Z-
]FM^FCV0V.+RV)XYW#.69B"Y90SOER%RQ&6P"[	M	+4U%%>&DHI)*R5_Q(-1T_7]%N)24BO?#5UI=K#ID5	MJY^6:UL?*DMG*MLMG#
(X4#)_M9N%=C\K	#RVZ@'YPP*M@CH,'IW(X[CXS_:Q	M_8;^#G[7NBZ?!X^M;S1O%N@13+X9\?\	AR5;3Q'I*3!C+8RLZM#J.DS.S/+I
M]VK1[F+1E69L_I?A5QOAN	N)_P"T\PHO%X#&X.K@:Z45)X.G5<6ZM-)*3DFG	M-VESO3E7N\LOYJ^E+X-9UXT^',.'^&<7A<)GN49K3XAP-
''UZF'RS-<13P6(	MR^6	Q,Z4*DH8OZM6G+"5JD52HUI0J.TDIQ_D@^&G[0,?PI^".I^$_#NF-J/Q	M%OOB?
XFUNSEU&]UNVT'1O#7BCX.7GPUU'4;W1M,FM])\()+B	MQM)/[,U^SB2ZM4:3U[5OCE^SCJ%O\48;;X=^	9+*\\3VMOX,LKSX=7FC7L_P
MLT_PWIEA::5H%UX9L#>67BVU\06^I:U+J^KZEIMS>W.H6TMU?RB$V:_I--_P	M05MO.E-M^TCJOD>8WE)/X&T^5C&5*1BXV72H[QQE8AL"
H,GD"HV_P""":X8	M_P##2%ZQ)SE_	MB	>7.XA;SC&\LJ*=@=5;U%?O\	B../!W&5\3BGQ%C*-;&X	MAXNNX1SR,O;-4]+THJFE%4XQC&F^1).RO*9_	6
\	OI99;@:YHXJIB8S?M<3BJBG*G&3=>I-QYJLXQ_.K_A?'P-M	M-,^(&AO?:=K'A_Q+JQU+PMH?A_X8?\(?:Z)H\'@/7=%T70]?^PV.GW.MZMI>
ML:C;6]UK-[>ZLU[OGD>\GC\PHJ_'G]EZ^OO$5UXE^'ND'2CXDU'3]"T7PM\.	M++PK#=_#2/XK?!/Q+X7T:_.B#3K?4-
0B\,^%OB;:W=WJ+SZCJ%KJBZ#?VD]19>BY\#:>3M	.;K	Y&[	X#>S-2_\.$XANQ^TE?[
M25*JW@33MHRV9$P]U]UHUB1&^_&88I$(D3)FIQMX23FI2XMS'FB]X1SN*NK7	M_P"8>;=[)/FE)M73EK==D/
WZ5U.$H1\.>%/JTH\D\/.7"S7LTGRTZ/+*BL/	M""M&G'#PHJ,5%-36C_-CPW\5_@+H-KXKF\1>(=	\9>*[C7[#4M!O?"OP2TKP	M1I-O+I5]H]WH.I:!'9^&
(-4TV^L[:TU:TU*XM-2T"SG98+A;/4#>&XC^,OB)	MK>G^*/B1X\\4:6US/I?B+QCXGUO3WNHVAN9++5M8O;VTDEC?YXW,$\;,CEF'	M(+R'YV_?	_\
!!2(!5;]I&_9@B(Q_P"$%LF#A0"SDK=8W2O\SJ/E14CB7Y5-	M./\	P04@))'[2>HDL2Q/_"#6,8Y.[	5;H!0,X	&	!P:]7+/$SPLRO%3Q=/B	M['RJ5**H-U<+F-
:"I+:*C/+I6V3OS-MJ[N]7\QQ%]&3Z37$F7T,LK^&N28'"	MX>M+$4Y8/,N'\+5E4E3KTW*=:EF$)33CB:ONNE3BFXM0BX*)^7'[$6JV]MJ?
M[16@7,*&YU_]DWXJ_P!D6X5FDU>W\(^(/!WC;Q?H	(&'.L^%/#>NJL!SYP6:	M	85@3_27^VG\,K/XM?"G0?$J_#\?'?X26.K>$OBA\2?
A0+VV>7Q5X8\$:7-X	ML\)ZQX*MI[_3-$US7]/UFST;5%T'7Y]6T36+*-HUT74;]+93\;?##_@C!K7P	MA^(W@SXE>$_VE[I=>\%:Y:ZS;PW?@:R-CJ-
E@6&N:+J@6]_TC2O$.BRW_A_5	M;7A9K#4)VP)]I'WKX0\6WG[(DC?"SXGP:K+\!8;UK;X1_%];2\U73O!_AF=Y	M#IWPP^)0@%Y=Z7_PBJL^D^%?
$\B-I-WX9M],AU.XMKVWFGG_	)S\>,+P+XK8	MS#K"8C^W,)1^JXB-"G5S3*,3&O@\+4RSVF$]AB\JGB*TZ-6K7G2]HXU:5>K0
ME0G",%'^Y/H@99XC_1_R>O2X\X;P_#M.CC,6J6->(PV/R^I5S?'2SK#XW&5,	MLQ6+Q>&PDJL,1EV)Q7/A(87'TL-
C5C<)&E1DOR6_9W^.'[2OC#XG>*(_BEXI	MN]'UCX@:%:?$JR^*>LV6C7UY^SK\)?&)9_AK\"OA#\+K#3Y[:?XW7FF8U3Q9
MKWB!+K4='N))#=V.GVD5MIDWZQ_L<_LW^	O@-'\1-2^&WACQCX1B^)&I1^+/	M%A^(GCKQ)XO\>?
$OQG=M<&^^)GQ)&OW^I:3HOB36XI%ACTK1+/2H5LX$?4M/	M1!8Q6OM.DZ-^SY?2W?CKP?XI^'^D0ZL5O]3U[PCKO@^VM;R5%!6_;4XGD%M*
M4.)I8)D9RY:4-("3YGXF^.D?B+[5\*OV2O[.\<_$&_DN;?4_B3;A]7^%_P	*	M4N&6&[\4>+O%)WZ?XFUS3H9Y;K1O!>E7=]>:IJ5O;VU^^G:>L\R?
F_L:E'#X	M7AKA3ABEPAPOA,9A,PSBG6Q-*G@\QQ&%A.AAZN.IX+!4<;6=!5I.^=YOFL>?	MFI.&)Q*Q,LXXKXGX?S#!SGAWPGPEP7@ZE:MC*E!
<]*,JL\U	MS#.,T=1SC4HX7*XY;ET*,I8[/L;/EK9@Z'P3O;?5/%/[57B.UD$FA:_^TO/9	MZ,0@CMYK[P3\)_AUX(\83VK#$EW4,H$L;"O=/.BQV]
M<_*.2"3[YP0./3BH?	7P'TCX?>"/"W@/P[KEX^C^%=)$$5Y?Q"[U/7-6O[VX	MU?Q!XIUNY8C[5KWBOQ!J&I:YKUT	HN;Z[D9550JCK3\,;@
9U]NJCBRC/)'N	M2.O'TY!K3,J\<5C<1.$6J=\/:5N63]AAH86FV]TW0@N>.SJ-R>J/0X4R^IE>	M0Y7@L;)4,0JV8XO'J+]K'"8W-
,QQF:YA@:4M%.A@\=C:U+#27NK"NG1@O9P@	MB_FM*+B(D#Y>?=?3-=1_P	*MN!TUX@^OV-?ZN12_P#"KKG_	M	*#[?^
B_FM'VB+T7\UKJO^%77/_0?;_P	X_\	XJC_	M	(5=<_\	0?;_	,	X_P#XJ@#EA<0GJ5'_	'R:7SX/4'Z	'^6:ZC_A5US_	-!]	MO_	./_XJD/PNNO\	H/M_X"(/Y-
0!S'GP_P"5/^%*)H3T(_$	?SQ72_\	"K;K	M_H/M_P"	J_XTH^%UU_T'V_\	1#_	#:@#F3-".KH/8@'^1I1+"?XD/N-H_0G	M-=*?A;<'KK[?^	:?
_%4H^%UR.!K[?^	'!*_\	CO\	C3#<0Y.-	MI]\J*ZD_"RX)R=?;_P	T_\	BJ4?"ZY'	U]O_	./_P"*H	Y<3P^WX#/ZC@U#	M-/	8V	?J"
,'T(/IG!]_J*ZW_A5MP>NO$GU^QK_1P*:WPKN6^7^WV"'[P%	MFF3SZ[OY_P!*	/)I_,N]3TZUM8R]U+?VOV<#)V-'-$6G#*&58X\2^8,!MW"A
MNWUV.@R:B]_XKE\	M,>(?&-Y+J#VX6'1="T7PKX6US6]=U_4Y(=,TJQM&ENIHU92WO,OW1S@9&2!D



MCD?,#SC;W.#P2..H_,S]OK]BOXI_M+XN?'[X7+\(/"OQ!:32I[8II_@3PGK/CE_LT'M*JY>6%^7F3G&,E>Z^PY:75]O7VI_VWOV>)?'.A^&M
^(G@#Q5X'OO	M	OCCQWXE^.GA[XM_!:Y^#?P\C\'>*?A[X/@\->,M;E^)%OKMMK_BCQ%\2M&L	MM#CTGP]JVD07&+37]9T6^U70;75?
1)_VGOV9K;P]X-\93_M(?	6T\(?$;7Y?	M"?P[\43_	!>^'\?AGQYXIL[U]-NO#O@W6W\4)IGBG7[?4(Y;"?1M#N;S4(+V	M*2UEM//3:?R0\8_\$5?#NOZ[H?
A[1]1^$.C_	"T+X>_\$Z?@.OPJ7P!Y$6I	M_	3]D3XW>-_V@/CMX.U1-/AL=.OK[]I/XBW'PODU;4&BB:XM?	\DWBF[U=;R	M'3D\9UK_	((6?
$#5Y[C3C\5/V>V\*_$_2OCMX;^,UKJGP3O=3N?AUI/QG_:4	MNOC;J>N?LLV$.J:5X8\!^,KSP7:^&/A7J6I:II2VNGV7A^RU738)3;PV3>M3
MP'#;C&^>5J4VY>V2PM)J5^:,I7<7%3Y8PDI*G%NG&-%2]JVUP3KYG&=6V"BU	M:*3IUY0;7*HQBHI6BHK1E?#'5]>$7]E0>)=<\0:EIFBVT-U=3?
V8+V/4'LTU	MN.XT)KA=9M;FR@]7O?V@O@+IWB;PIX&O?CA\'K'QSXZ\#:G\3?	WA*_^)7@J
MV\3>,/ASHUD^I:M\0O"V@3Z[_;/B+P)I>G12WNJ^+M%M-0T#3[.*:[NM0BMX	MFF?%/X.3:5:?M=?$3]H'1-&U#1_BKX%?QMX,\?_	M
\L/AWH_AOXJ>+OAKXET3Q/?^(OAG:07X\//HETNE:]8ZIJ5GJ#:/-?RW\>	M]XO_	."+7C%_!W[:?P?^''B3]F;PO\*OVE/"?PFL/ACJ>I_"CQKJ7Q1^%%G\
M*?	OP7^'.E_L[R>(_P#A)Y9(_P!E9_!_PX\?^'CH%A>KXI?0_BWXETG4+V[D	MOM0U#4KJY9PM&FEA>)*SM[KB\/'2'-@H.ISN/-'EA6JS5-IN,%[&,E*
<)$PK	MYC4O&IEL8QY'M4[)N-K)6E&3M&::<6^9)69^QT7[8_[(=SX0/C^T_:J_9KG\	M#&Z^PKXVA^.?PNE\(O>+I\FJ-9Q^(XO%1T8W":;#-
J(M6U!)5L8)KHI]EC,]	M?0NE3V&L6%CK.DZC9:IIFJ6L&HZ?J6GW$%_I^H6-[%'	[2:&-X	M8[B/PKH%AHINTAE9I(ENY+-[I8W9F03
,20:XLVPN4X;EAE^;5']"^)6DZL]WX	M)\5VWC;X?^,?"/B36O!/Q	^'7C.RMK[3H?%G@7QSX6O=,\2^%]:33-0U'2KB
M73=0B@U+3]0N]+U:WNK"YD0_05?F!^WAXMU^Y^-O[$7P#OOBOXQ^"GP:^/OQ	M.^+-C\5_''P^\6WOPV\5^(+_	.&WPEO_	!K\-
_@[IOQ2TZZLM3\	1?$/6EU'	M4M4OM	OM(\6>(++P9)X9T#Q#I,FJ?O.G!PK3Q=!X>LL-5A[>I&ORU).G&EAL	M16FHQIW
MZ\.V>BRV'Q/.K)XS^(OCK7_B"GQB^(Y^)GC+Q#\7O">B>!_B9<^-?B$==_M[	MQ%9^,?!GA_P]H6H6-
S>+9P:=HFE1:7#9R6@8]5!_P3X_9I74O#5[J>A>-=?T	MCP7\,[[X4^$/!/B;XC>,M:\!>%O"^M>"A\.=;?0/#&H:N=*LMBZAK	M,"&[DVBY5[>]=
[AORVM?CC^TK\-/C);?!;X"?M'V_C+X#>%?^"D/PO\	@GHG	MQ!^/VM:W\8_$.L^$?''[-S_$+XA?	>7XL:A>7.O^+K+X=>/8A:Z?XAU?7+WQ
MS:S:_H_A36_%6IS:+?W5YM_!#]M?XZ?	#3/'.J^/]$\/_%/X/Z[\9OV]7\'^	M3XH\7:I\:K74O@=#JGCNRT6>7Q	EWX:3PGJEII]SX>TW1-*C-
UH4#6M\GVV+	MS;./Z">6Y\Z7-1S9XB]:C5A1'+C5=8U&[U&22QN/&FMV=IJKR#4K:P-I	M:1S>58VS)Y['_P
$_/@QX6E@UCX2:G\1/A/XKT_X7>!_A;I]YH?Q!\:W'AG5	M(_A3X	;X9_"?Q7X\\!/XCM?#7Q(\5>	_"L=K9:1K7B>VN=6N8;'2!?7,K:=!	M;P_%&E?
\%&OVL]2^%2^*_P#A17PW@USQU\4_V/?AY\)?$_B:Z\:^"_AUJ%[^	MU=X]N?!&LZ%K5K*FJ^*K^Z^$D"Z3KI\6Z-93:'XTL=6BMM-ATN]AFB/T+^V?
MXO\	B-9S?L,_!CQ_\5]2^#7A/X]_%I?	_P"T7\4OA!X@UGX=M&=-U^RUC6UNT\Z6%S	MBECE1J8[#0KXA5Y>SG-
XKFP^%PU*KB4H4DXN2E4<8)J5252?LXQ@U.1K"KA*	MD).,)0C2E3T]FU=U&[:R7]W75]T^B^JO$G[*GPH\?_L]^%?V^$?
M".C>#;2Q\1ZQXGUVV^(J>)?!4%LVB_$6S\:Z1?67B;2/'L6JPR:POB'3;RQO
MX+ZXN!$L=LS0CRZ]_P"">_P(U"Q\,F3Q+\=8_&WA6X\6MI_QEC^/WQ0F^,]Q	M8^-TTN'QAX#O%WQ/TKP	M5&7^-]I/+X=TG3="GU=[/19/'=
[XG\17%Q:+I]Z[P2_;DZ"Z_P""AOQP\-_$	M/6]:\3_#3X9:I\	K#]HO]I_]FW2M/\):QXKO_C;J>I?	/X,_$OXQZ/XHAM;^	MSD\)M'XK3X7:CX.NO"XD%
[%%J\SPT92	M>',P4YU82@W;D4FZ;][W='>U[+5:=	M[,_1G0_V;_A+X>U+XT:I;Z!J5[=_M	:+X/T+XK?\)!KNM^(/^$GTSP5X!M_A	M?
H%O++JNHW<<,J^$H5MK^YMYCJ6L7\TFJ:E<7%ZYD'C?AC_@GC^RCX3^&OPQ	M^$>G_#Z\N?	'PB\(?$;P+X4T77/$_BC5?
M'AWXM6#Z7XXA\1ZGJ>I/?>*=2U	M>R=+>/5M6O+O5M-6WM/L%Y"UK	$^*-1_X*'_	+2/A_X-?L\>,-2\,_L_^*O&	MW[6OB3X>M\-[?X53?$7X@:+\*?
#'C[X5>*_C!>6/Q0T.W-KJ_B3Q%96'ANW\	M.>%KO0-1T&T\8:G>ZC>'3?#UGI#0WG9>'_VWOVP_&7BK0?"VC_	KX1>$/$FD
M_LM:Y^T+\1O!WQ%\:ZQIVO7VMV?CC7O	OA[P?X,O[6!]%T>S\7SZ;I>MMK'B	MN^7_	(1^UU,:1>6-Q?QRS1Y+	9[1INHL4J5.57%2?
LL7R<[H5(86,W%>^W3]	MI.@I\MIINS44I-NO@Y67))N/NVY+NS7/:^ST][63:7FFE[QK/_!,?]F7Q+X>	MT_PUKUY\;]8-EX4^('P]7Q#J/QZ^*=UXNN?
AA\2M%T?P]XO^%L_B6Y\3-K'_	M	@-]I/A_1+:#0(9HK:S;3XKNUECO'FFD^A_AI^RK\&OA./B:GA+PJRVWQAT	M;P#X>^(-AJVJ:EK.G:
[HOPR^%VA_!CP?I[66I7US!:P6OPZ\.Z5HVI+:I$-6	MN(9-1NP;N>9VXG]BK]H+4_VB?A;>>)?$]YX7'CWPQXPUSP7\0O#/A7PWXM\*
MCP+XLTF.VFN_!^NZ1XOFNKY=9T>*ZCBN=2L+V\T/68I(-3TJ=K>YC5/LBN7$	MXG,HSJX;$XNO+V=2<$E7TZ4)1:=DXJ4+)WEO3AAYVJ4Z:5U
MROF3\W;E=_YGTOO\OSN\"_\	!+_]E7X>^//AC\2_#^E?$MO''P3T^+PY\&O$	MFL_&'XC:WJ7PL\	1+Y?_	JOP9)J/B.X33/A?-:B*QN?!+13Z//8VUG:21-;
MVT4:_H7'#Y;$EMVG_Z_>D,9/0@	'(&WH>V3GD=.HJ2BCHTTFGNFKW^\5E=-	M733OH[7=K7=M]-->A"D6T-DKEF+$@,.H	[N>>.V!
[=C<5\E&44ODD+E6R5EO9626K>BLTM6WZMOJ1^7U^;Z<=/\	'\Z3RSW;\EQ_
M,G^52T4Y@N+:Y2&X@N59)8+B$3P21MAFCECD8B5&DR2C'8$VQJH"Y.O119.4	M9O64'>$GJX.][P;U@[]8M.VC;0G3@URN$;+4H*,FHTYQG3
MCNH7U?SC?_LE?LY:I?\	]J:C\%OAGF6H5;73])T^TT^R@VQ>4I2VM(8HLJO4,	MK*^!O!YKIJ*Z*N+Q5:,
(5<5B:D*=N2$Z]648VTORRJ23=KQ;:E>+:ZW7G8/)	M,ER^M4Q.	RC*\%B*RY:M?"9?@\/6G%[Q=2CAZRYP/4\@R,C$$*0#E3DC/3KP>A/;DXJ6BL&
[WO;75	MZ6O]QZ:BE9ZNT5'WFY7M]J7-?FG+[F*+V"	MCDD_*#DGOR.M)Y8_V?\	OA:/ZU2?YW	Y8^(=	.,7TIVN7&-/U+.2BH0V+0A@
MP#;U(VONR5W*K!Q\2:&MOP.8_X2/0O^?R8\YYT_5,DY	MW6/\	M9_[X6E"+CD*?^	@?TI2G+%B3IVIY)/4D_8^3[X	M%=(4!Z!1_P
!4TGEC_9_[X6FDE>R6LG)Z+63LF[VO=V5]1;*W3U,$>*]"[WD	M@/\	UX:D/T-IFD/BO1,\7%[[P1\4_"?A_X@^$-0N;.]NO	M#?
BWPO)KFD/>Z=.+K3[^*TOM-E6VU"QN@+JQU"W,5[:7&9;>XC8FO8O+'^S_	M	-\+1Y4?=%)[G	Y--.46G&4HM--.$I1DG%W34HM-6?9ZZIZ-
IJ45+22NM='Y	MJS_	^<3\%OV:#\/M(^%	^%/P[C^&OA_5['Q!H7@>+P-;VWAW1]?TV]&I66NZ	M?IT&DQQ6FN1:ANO9-
7CQJ5Q=22RW%U*9'ST5MX$^!MG)IDEKX*\)6[:-K?B/	MQ)I7D^$-@T_7_&$$EMXJU>V	TX(E_P"(K>::WUFY*F34()7BN"Z,P/MVQ/[J	M\
<=!V_"FF,$G[O\	WPM6ZU9WO7KOFG[5IUJK3J6:YFG4LVTW=V=[W=V2J<%;	MW(Z;72=O+5/31:;:+L?,GA/X#?LM^!+:\LO!OPB^'OAFSO\
Q;X=\>7=KH_@	M4V5O)XQ\'W[ZIX2\0QP1::(K?4?#&I2/?^'Y;981H]TS3:%=0\#_$WPWX>^('@_5C$VI>&_%WA=MT=6HZ
MB<4DN6;FYQ5HQ349)-)73LAJ,4FE&*4K7M&*O:]KZ=+O[SY.N?V9_P!C^[L?	M"FEW/P)^$LVG>!HFA\)V+_#NR-
IH<G(X\1:KIVL:I8WVJ$MT;$_NK_WR/\	"C8O95'_	$?	MX5)?	%K\#OA7:^"_&'B&W\6>)?#5K\.K2VTK5?$MG	M=7%Y8ZW-
;V^E1>3J.FSWEY_94]HUO_945WB?\_;?A9ZBQ	M_(663_DUT	0	]%/_	!12E%P<*H_X"/\*S;;MNY	M7DDDET22_*QSO_"5Z+_S]O\
C8:FH_,V>*4^*]$_Y^V_"RU)S^0L\_C_	(UT	M	0	]%/\	P!1047'	4?\	0?Z4	<]_P	)7HG_	#]R?^"[5/\	Y#H_X2O1?^?M	M_P	;'4D_4V?-
=!Y8_P!G_OA:4(!U"G_@*B@#G_\	A*]#[WC#Z66HM_[9C%!\	M5Z'_	WDA]?^)?J1_E:']:Z	HIZ!1_P$&D\L?[/_	'PM	'/_	/"5Z)_S]R?^	M"[5/_D.C_A*]$_Y^Y/\
P7:I_P#(==!Y8_V?^^%H\L?[/_?"T	8'_"5Z)_S]	MM^-EJ2'\C9Y_'_"D/BO1/^?M_P	+#4W'YBSQ^'^-="$7'(4_\!	_I04!Z!1_	MP%30!S__	E>B?\	/VWXV6HJ?
R-EFE_X2O0N]XX/?%CJ)'X'[(,_X\=JZ	(N	M.54_\!'^%(4!/11_P!30!SY\5Z)GB[D(_P"P?J9_46>*4>*]"[WD@/\	UX:D	M/T-IFM[RQ_L_]\+1Y8_V?^^%H
Y__A*]$[7\	MDSW_	-	U'^MIG\ZWO+'^S_WPM'EC_9_[X6@#	_X2O1/^?L_^	FHC_P!LJ7_A	M*]!_Y_)/_	'4?_D2N@V+Q\JYXYVCM^%-\L?[/_?"T
8/_"5Z#_S^2?\	@!J/	M_P	B4?\	"5Z#VO),]O\	0-1_I:9_*M[RQ_L_]\+1Y8_V?^^%H	Y__A*]$[W<	MF.__	!+M3_K9X_.G?\)7H/:\DSV_T#4?Z6F?RK>\L?
[/_?"T>6/]G_OA:	.?	M_P"$KT3_	)^Y#[#3]3!_6SI1XLT//-U,!ZFPU+C_	,DZW_+4]0I'<;%'ZBCR	MHQT10>QV@_H:	,$^*]"[7DI/H+#4\D	_[!^IC
M^=GBMX0J.@7_	+X%+Y8_V?\	OA:	,	^*]"[7DA/_	%X:D?Y6F:3_	(2O1/\	MG[D_\%VJ?_(==!Y8_P!G_OA:/+'^S_WPM	'/_P#"5Z)_S]R?^"[5/_D.E'BO
M0_XKR0>G_$OU(?SM!^E;_EC_	&?^^%H\L?[/_?"T	8'_	E>A]KJ4CU^PZC_	M	/(E+_PE>A=[N0'T^PZC_P#(E;IA4]0O_?
H$2CH%_[X6@#!_P"$KT/M=2D>	MOV'4?_D2C_A*]$_Y^V'UL]1!_+[%6\85/4+_	-\"G"-	-J\?[([T	8'_"5Z	M%WO'![XL=1(_
_9!G_'CM1_PE>@_\_DG_@!J/_R)6^4!/11_P!32>6/]G_OA	M:	,'_A*]!_Y_)/\	P	U'_P"1*/\	A*]!_P"?R3_P	U'_	.1*WO+'^S_WPM'E	MC_9_[X6@#
_X2O1.UVV.V;/40<>X^Q<'V[4O_"6:#C)O)/?_	$#4?_D2N@V+	MW53_	,!'^%-,8)/W?^^%H	CBN8IXEGA.Z%TWK(0RCV!4@.,]>0#[9-%2A,#&	3?
X<#"J	/?:!MSD#MCCI10!__V0$!	end	EX-23.1	4	ex23-1.htm

	
'

Exhibit	23.1
	

Consent	of	Independent	Registered	Public	Accounting	Firm
	

We	hereby	consent	to	the	inclusion	in	this	Registration	Statement	on	Form	S-1	and	the	related	prospectus	of	our	report	dated	March	29,	2024,	of
our	audit	of	the	consolidated	financial	statements	of	Processa	Pharmaceuticals,	Inc.	as	of	and	for	the	years	ended	December	31,	2023	and	2022.	We
also	consent	to	the	reference	to	our	firm	under	the	caption	“Experts”	in	such	Registration	Statement.
	
/s/	BD	&	Company,	Inc. 	
	 	
Owings	Mills,	MD 	
December	20,	2024 	
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