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provide a prospectus supplement to add information to, or update or change information contained in, this prospectus.
To the extent there is a conflict between the information contained in this prospectus and any prospectus supplement,
you should rely on the information in the prospectus supplement, provided that if any statement in one of these
documents is inconsistent with a statement in another document having a later datea€%o0a€”a€%ofor example, a
document incorporated by reference in this prospectus or any prospectus supplementa€%oa€”a€%othe statement in the
later-dated document modifies or supersedes the earlier statement. A This prospectus is part of a registration
statement that we have filed with the SEC pursuant to which the Selling Stockholders named herein may, from time to
time, offer and sell or otherwise dispose of the Class A common stock covered by this prospectus. You should rely only
on the information contained in this prospectus or any related prospectus supplement. We have not authorized anyone
to provide you with different information. If anyone provides you with different or inconsistent information, you should
not rely on it. The information contained in this prospectus is accurate only on the date of this prospectus. Our
business, financial condition, results of operations and prospects may have changed since such date. Other than as
required under the federal securities laws, we undertake no obligation to publicly update or revise such information,
whether as a result of new information, future events or any other reason. This prospectus contains summaries of
certain provisions contained in some of the documents described herein, but reference is made to the actual documents
for complete information. All of the summaries are qualified in their entirety by the actual documents. Copies of some of
the documents referred to herein have been filed, will be filed, or will be incorporated by reference as exhibits to the
registration statement of which this prospectus is a part, and you may obtain copies of those documents as described
below. You should read this prospectus in its entirety before making an investment decision. You should also read and
consider the information in the documents to which we have referred you in the section of the prospectus entitled
d€weWhere You Can Find More Information.a€ A This prospectus does not constitute an offer to sell or the solicitation
of an offer to buy any of our securities other than the Class A common stock covered hereby, nor does this prospectus
constitute an offer to sell or the solicitation of an offer to buy any securities in any jurisdiction to any person to whom it
is unlawful to make such offer or solicitation in such jurisdiction. Persons who come into possession of this prospectus
in jurisdictions outside the United States are required to inform themselves about, and to observe, any restrictions as to
the offering and the distribution of this prospectus applicable to those jurisdictions. A This prospectus contains
references to trademarks, trade names and service marks belonging to other entities. Solely for convenience,
trademarks, trade names and service marks referred to in this prospectus may appear without the A® or TM symbols,
but such references are not intended to indicate, in any way, that the applicable licensor will not assert, to the fullest
extent under applicable law, its rights to these trademarks and trade names. We do not intend our use or display of
other companiesa€™ trade names, trademarks, or service marks to imply a relationship with, or endorsement or
sponsorship of us by, any other companies. A ii A A PROSPECTUS SUMMARY A This summary highlights, and is
qualified in its entirety by, the more detailed information and financial statements included elsewhere or incorporated
by reference in this prospectus. This summary does not contain all of the information that may be important to you in
making your investment decision. You should read this entire prospectus carefully, especially the a€oeRisk Factorsa€
section of this prospectus as well as a€ceManagementa€™ s Discussion and Analysis of Financial Condition and Results
of Operations,a€ a€eRisk Factorsa€ and our audited financial statements, unaudited financial statements and related
notes thereto, which are incorporated by reference into this prospectus. In this prospectus, except as otherwise
indicated, a€ceLongeveron,a€ the a€ceCompany,a€ d€cewe,a€ a€ceour,a€ and a€oeusa€ refer to Longeveron Inc., a
Delaware corporation. A Business Overview A We are a clinical stage biotechnology company developing regenerative
medicines to address unmet medical needs. The Companya€™s lead investigational product is Lomecel-Ba, ¢, an
allogeneic Medicinal Signaling Cells (a€0eMSCa€) formulation sourced from the bone marrow of young, healthy adult
donors. Lomecel-B3, ¢ has multiple potential mechanisms of action that promote tissue repair and healing with broad
potential applications across a spectrum of disease areas. The underlying mechanism(s) of action that may lead to the
tissue repair programs include the stimulation of new blood vessel formation, modulation of the immune system,
reduction in tissue fibrosis, and the stimulation of endogenous cells to divide and increase the numbers of certain
specialized cells in the body. A We currently have three pipeline indications: Hypoplastic Left Heart Syndrome
(&€eHLHSAa€), Alzheimera€™s disease (&€ceADa€) and Aging-related Frailty. Our mission is to advance Lomecel-Ba, ¢
and other cell-based product candidates into pivotal or Phase 3 trials, with the goal of achieving regulatory approvals,
subsequent commercialization, and broad use by the healthcare community. A In November of 2023, Longeveron
received notice from the World Health Organization (4€ceWHO4&€) that a€ceLaromestrocela€ has been selected as the
proposed International Nonproprietary Name for Longeverona€™s Lomecel-B4, ¢ product. Assuming that there are no
third-party objections to that name, the name will be recommended for adoption by the WHO. Longeveron plans to
adopt that name if it is recommended by the WHO. A HLHS A Our HLHS program is focused on the potential clinical
benefits of Lomecel-B4, ¢ as an adjunct therapeutic to standard-of-care HLHS surgery. HLHS is a rare and devastating
congenital heart defect in which the left ventricle is severely underdeveloped. As such, babies born with this condition
die shortly after birth without undergoing a complex series of reconstructive heart surgeries. Despite the availability of
life-saving surgical interventions, clinical studies show that only 50 to 60 percent of affected individuals survive to
adolescence. Early clinical study data shows the potential survival benefit of Lomecel-Ba, ¢ for HLHS patients and
supports Longeverona€™s belief that this data shows the potential to alter the treatment landscape for patients with
HLHS. We have completed a Phase 1 open-label study (a€eELPIS 1a€)1 that supported the safety and tolerability of
Lomecel-Ba, ¢ for HLHS, when directly injected into the functional right ventricle during the second-stage standard-of-
care surgery (adding minimal additional time to the surgical procedure). Preliminary data revealed that several indices
of right ventricular function show suggestions of either improvement or prevention of deterioration over one year
following surgery. Heart transplant-free survival for patients who received Lomecel-Ba, ¢ intracardiac injection is
favorable as compared to historical controls for survival. The improvement in HLHS survival following the Phase 1
ELPIS I clinical trial resulted in acceptance by the American Heart Association (a€ceAHA&€) for a poster presentation of
the data at an AHA meeting in November 2023. A 1 Sunjay Kaushal, MD, PhD, Joshua M Hare, MD, Jessica R Hoffman,
PhD, Riley M Boyd, BA, Kevin N Ramdas, MD, MPH, Nicholas Pietris, MD, Shelby Kutty, MD, PhD, MS, James S
Tweddell, MD, S Adil Husain, MD, Shaji C Menon, MBBS, MD, MS, Linda M Lambert, MSN-cFNP, David A Danford,
MD, Seth J Kligerman, MD, Narutoshi Hibino, MD, PhD, Laxminarayana Korutla, PhD, Prashanth Vallabhajosyula, MD,
MS, Michael ] Campbell, MD, Aisha Khan, PhD, Eric Naioti, MSPH, Keyvan Yousefi, PharmD, PhD, Danial Mehranfard,
PharmD, MBA, Lisa McClain-Moss, Anthony A Oliva, PhD, Michael E Davis, PhD, Intramyocardial cell-based therapy
with Lomecel-Ba, ¢ during bidirectional cavopulmonary anastomosis for hypoplastic left heart syndrome: The ELPIS
phase I trial, European Heart Journal Open, 2023. A 1 A A The ELPIS I trial showed 100 percent transplant-free



survival in children at up to 5 years of age after receiving Lomecel-Ba, ¢, compared to a 20 percent mortality rate
observed from historical control data. Based on these findings, the U.S. Food and Drug Administration (the &4€eFDAA&€)
granted Lomecel-B3, ¢ both Rare Pediatric Disease (4€eRPDa€) Designation and Orphan Drug Designation
(a€e0ODDaf) for treatment of infants with HLHS. The FDA also granted Fast Track Designation for Lomecel-Ba, ¢ for
HLHS. Longeveron is currently conducting a controlled Phase 2b trial (4€eELPIS I1a€) to compare the effects of
Lomecel-Ba, ¢ as an adjunct therapeutic versus standard-of-care (HLHS surgery alone). We hope that a positive
outcome could add to the clinical data suggesting the functional and clinical benefit of Lomecel-Ba, ¢ as part of
standard-of-care treatment in HLHS patients. A Alzheimera€™s disease A In September 2023, we completed our
Phase 2a AD clinical trial, known as the CLEAR MIND trial. This trial enrolled patients with mild Alzheimera€™s
disease and was designed as a randomized, double-blind, placebo-controlled study across ten U.S. centers. Our primary
objective was to assess safety, and we tested three distinct Lomecel-BTM multiple dosing regimens against a placebo.
A The study demonstrated positive results. Notably, all Lomecel-B4, ¢ treatment groups met the safety primary
endpoint and showed slowing/prevention of disease worsening relative to placebo. There were statistically significant
improvements in the secondary efficacy endpoint, composite Alzheimera€™s disease score (€ CADSA4€), for both the
low-dose Lomecel-BTM group and the pooled treatment groups compared to placebo. Other doses also indicated
promising results in slowing/prevention of disease worsening Additionally, a statistically significant improvement versus
placebo was observed in the cognitive assessment (&€0eMoCA&€) and in the activity of daily living observed by a
caregiver and measured by Alzheimera€™s Disease Cooperative Study Activities of Daily Living (4€ceADCS-ADLa€). The
study indicated potential preservation of brain volumes in some but not all AD related areas of the brain. The results of
the CLEAR MIND trial have been accepted for oral presentation in the Featured Research Session at the 2024
Alzheimera€™ s Association International Conference (a€eAAIC&€) to be held in July 2024. The magnetic resonance
imaging (&€0eMRIa€) results from this trial have also been accepted for a poster presentation at AAIC. These findings
support both the safety and potential therapeutic benefit of Lomecel-BTM in managing mild Alzheimera€™ s disease,
and we believe lays the groundwork for subsequent trials in this indication. A In July of 2024, the U.S. Food and Drug
Administration granted (i) Regenerative Medicine Advanced Therapy (RMAT) designation and (ii) Fast Track
designation for the Companya€™ s lead investigational product Lomecel-BTM, an allogeneic medicinal signaling cell
therapy product isolated from the bone marrow of young, healthy adult donors, for the treatment of mild
Alzheimera€™s disease. A Established under the 21st Century Cures Act, RMAT designation is a dedicated program
designed to expedite the drug development and review processes for promising pipeline regenerative medicine
products, including cell therapies. A regenerative medicine therapy is eligible for RMAT designation if it is intended to
treat, modify, reverse or cure a serious or life-threatening disease or condition, and preliminary clinical evidence
indicates that the drug or therapy has the potential to address unmet medical needs for such disease or condition.
Similar to Breakthrough Therapy designation, RMAT designation provides the benefits of intensive FDA guidance on
efficient drug development, including the ability for early interactions with FDA to discuss surrogate or intermediate
endpoints, potential ways to support accelerated approval and satisfy post-approval requirements, and potential priority
review of the biologics license application (BLA) if Priority Review designation is granted following BLA submission. A
Fast Track designation is available to a product if it is intended, whether alone or in combination with one or more
other drugs, for the treatment of a serious or life-threatening disease or condition (or serious aspect of a condition), and
it demonstrates the potential to address unmet medical needs for such a disease or condition (i.e., there is no available
therapy for the condition, or the conditiona€™ s treatment or diagnosis is not adequately addressed by currently
available therapies). This designation is intended to facilitate development and expedite review of drugs to treat serious
and life-threatening conditions so that an approved product may reach the market expeditiously. Investigational
therapies that receive Fast Track designation may be eligible for Priority Review (i.e., review of an application within
six (6) months of receipt versus 10 months) if relevant criteria are met at the time of application submission to the FDA,
as well as rolling FDA review (i.e., the FDA may consider reviewing portions of an application before the complete
application is submitted). A 2 A A A Aging-related Frailty A Improvement of the quality of life for the aging population
is one of the strategic directions of the Company. Life expectancy has substantially increased over the past century due
to medical and public health advancements. However, this longevity increase has not been paralleled by health span
a€" the period of time one can expect to live in relatively good health and independence. For many developed and
developing countries, health span lags life-expectancy by over a decade. This has placed tremendous strain on
healthcare systems in the management of aging-related ailments and presents additional socioeconomic consequences
due to patient decreased independence and quality-of-life. Since these strains continue to increase with demographic
shifts towards an increasingly older population, improving health span has become a priority for health agencies, such
as the National Institute on Aging (4€eNIA&€) of the National Institutes of Health (3€eNIHA&€), the Japanese
Pharmaceuticals and Medical Devices Agency (&€ePMDA&€), and the European Medicines Agency (3€eEMAA€). As we
age, we experience a decline in our own stem cells, a decrease in immune system function (known as
a€ceimmunosenescencea€), diminished blood vessel functioning, chronic inflammation (known as d€ceinflammaginga€),
and other aging-related alterations that affect biological functioning. Our preliminary clinical data suggest that
Lomecel-Ba, ¢ may potentially address these problems through multiple potential mechanisms of action (&€0eMOAsa€)
that simultaneously target key aging-related processes. We previously completed our Phase 2b trial in Aging-related
Frailty and are continuing to use Lomecel-B4a, ¢ in registry trials in The Bahamas, which we hope may be considered as
part of the real-world data generation for this indication. A Implication of Being an Emerging Growth Company and
Smaller Reporting Company A We are an 4&€ceemerging growth companya€ as defined in the Jumpstart Our Business
Startups Act of 2012, as amended, or the JOBS Act. We will remain an emerging growth company until the earlier of (1)
the last day of the fiscal year following the fifth anniversary of the completion of our initial public offering, (2) the last
day of the fiscal year in which we have total annual gross revenues of at least $1.235 billion, (3) the date on which we
are deemed to be a d€celarge accelerated filera€ as defined in Rule 12b-2 under the Securities Exchange Act of 1934, as
amended (the a€ceExchange Acta€), which would occur if the market value of our Class A common stock held by non-
affiliates exceeded $700.0 million as of the last business day of our most recently completed second fiscal quarter or (4)
the date on which we have issued more than $1.0 billion in non-convertible debt securities during the prior three-year
period. An emerging growth company may take advantage of specified reduced reporting requirements and is relieved
of certain other significant requirements that are otherwise generally applicable to public companies. As an emerging
growth company, we may (i) reduce our executive compensation disclosure; (ii) present only two years of audited
financial statements, plus unaudited condensed financial statements for any interim period, and correspondingly
reduced Managementa€™ s Discussion and Analysis of Financial Condition and Results of Operations disclosure; (iii)



avail ourselves of the exemption from the requirement to obtain an attestation and report from our auditors a€ on the
assessment of our internal control over financial reporting pursuant to the Sarbanes-Oxley Act of 2002; and (iv) not
require stockholder non-binding advisory votes on executive compensation or golden parachute arrangements. A We
have availed ourselves in this prospectus of the reduced reporting requirements described above. As a result, the
information that we provide stockholders may be less comprehensive than what you might receive from other public
companies. When we are no longer deemed to be an emerging growth company, we will not be entitled to the
exemptions provided in the JOBS Act discussed above. We have elected to avail ourselves of the exemption that allows
emerging growth companies to extend the transition period for complying with new or revised financial accounting
standards. This election is irrevocable. A We are also currently a &€cesmaller reporting companya€ as defined in the
Exchange Act. We may continue to be a smaller reporting company even after we are no longer an emerging growth
company. We may take advantage of certain of the scaled disclosures available to smaller reporting companies and will
be able to take advantage of these scaled disclosures for so long as our public float is less than $250.0 million measured
on the last business day of our second fiscal quarter, or our annual revenue is less than $100.0 million during the most
recently completed fiscal year and our public float is less than $700.0 million measured on the last business day of our
second fiscal quarter. In the event that we are still considered a &€cesmaller reporting company,a€ at such time as we
cease being an a€ceemerging growth company,a€ the disclosure we will be required to provide in our SEC filings will
increase but will still be less than it would be if we were not considered either an d€ceemerging growth companya€ or a
d€cesmaller reporting company.a€ Specifically, similar to &4€ceemerging growth companies,a€ a€cesmaller reporting
companiesa€ are able to provide simplified executive compensation disclosures in their filings; are exempt from the
provisions of Section 404(b) of the Sarbanes-Oxley Act requiring that independent registered public accounting firms
provide an attestation report on the effectiveness of internal control over financial reporting; and have certain other
decreased disclosure obligations in their SEC filings, including, among other things, only being required to provide two
years of audited financial statements in annual reports. Decreased disclosures in our SEC filings due to our status as an
d€ceemerging growth companya€ or a€cesmaller reportlng companya€ may make it harder for investors to analyze our
results of operations and financial prospects. A 3 A’ A Summary of Clinical Development Strategy A Our core strategy
is to become a world-leading regenerative medicine company through the development, approval, and
commercialization of novel cell therapy products for unmet medical needs, with a focus on HLHS. Key elements of our
current business strategy are as follows: A A 4— Execution of ELPIS II, a Phase 2b randomized controlled trial set
forth in greater detail below, to measure the efficacy of Lomecel-Ba, ¢ in HLHS. This trial is ongoing and is being
conducted in collaboration with the National Heart, Lung, and Blood Institute (d4€ceNHLBIa€) through grants from the
NIH. A A 4— Continue to pursue the therapeutic potential of Lomecel-B4, ¢ in mild AD. We completed a Phase 2a trial,
the (4€eCLEAR MIND Triala€), which demonstrated the potential benefits of Lomecel-B3, ¢ over placebo to maintain
cognitive function and slow deterioration of brain structure atrophy, with no safety issues observed. Specifically, the
safety primary endpoint was met and the trial demonstrated a statistical significance in the secondary CADS endpoint.
Overall, in Lomecel-Ba, ¢ groups, brain magnetic resonance imaging (&€ceMRIa€) demonstrated whole brain volume
loss slowed accompanied by significant preservation of left hippocampal volume relative to placebo. We plan to
continue to analyze the data in order to further develop our clinical development strategy. Our objective is to forge
strategic collaborations for the advancement of Lomecel-B4, ¢ in addressing AD. We are actively in pursuit of a
partnership to propel this initiative forward. A A 4— Limited focus on our international program. In line with the
Companya€™s strategic direction for 2024 and moving forward to focus on HLHS and AD as set forth previously, the
Company has discontinued its clinical trial in Japan to evaluate Lomecel-B4a,¢ for Aging-related Frailty. The Company
will continue to enroll patients on the Aging-related Frailty and Cognitive Impalrment registry trials in The Bahamas
and plans to also launch an Osteoarthritis registry trial in The Bahamas. AA A 4— Expand our manufacturing
capabilities. We operate a current good manufacturing practice (&4€cecGMPa€)-compliant manufacturing facility and
produce our own product candidates for testing. In addition, as previously announced, we have initiated work under our
first manufacturing services contract with a biotechnology company developing first-in-class therapeutics from neonatal
mesenchymal stem cells (nMSC), to generate third party contract revenue. We continue to improve and expand our
capabilities with the goal of achieving cost-effective manufacturing that may potentially satisfy future commercial
demand for certain potential Lomecel-B4, ¢ commercialization opportunities for our primary indication, HLHS. A A a—
Collaborative arrangements and out-licensing opportunities. We will be opportunistic and consider entering into co-
development, out-licensing, or other collaboration agreements for the purpose of eventually commercializing Lomecel-
B4, ¢ and other products domestically and internationally if appropriate approvals are obtained. A A 4— Product
candidate development pipeline through internal research and development, and in-licensing. Through our research
and development program, and through strategic in-licensing agreements, or other business development
arrangements, we intend to actively explore promising potential additions to our pipeline. A A 4— Continue to expand
our intellectual property portfolio. Our intellectual property is vitally important to our business strategy, and we have
taken and continue to take significant steps to develop this property and protect its value. Results from our ongoing
research and development efforts are intended to add to our existing intellectual property portfolio. A 4 A A Clinical
Development Pipeline in 2024 A We are currently in clinical development of a single product, Lomecel-B4, ¢ for three
potential indications: A Indication A Geography A Phase 1 A Phase 2 A Phase 3 HLHSA US.A A A A
Alzheimera€™s diseaseAA A U.S.A A A A Aging-related Frailty* A U.S.A A A A A Figure 1: Lomecel-B4, ¢
clinical development pipeline A * Not currently active for 2024 A Hypoplastic Left Heart Syndrome (HLHS). The FDA
granted Lomecel-B4, ¢ for the treatment of HLHS a Rare Pediatric Disease (&4€0eRPDa€) Designation (on November 8,
2021), Orphan Drug Designation (a&€02ODD&€) (on December 2, 2021), and Fast Track Designation (on August 24,
2022). HLHS is a rare congenital heart condition affecting approximately 1,000 newborns in the US annually. HLHS is a
birth defect that affects normal blood flow through the heart. As the baby develops during pregnancy, the left side of
the heart does not form correctly so that babies are born with a single ventricle. It is one type of congenital heart defect
present at birth. Because a baby with this defect needs surgery or other procedures soon after birth, HLHS is
considered a critical congenital heart defect. To prevent certain death shortly after birth, these babies undergo a series
of three heart surgeries (staged surgical palliation) that reconfigures the single right ventricle to support systemic
circulation. Despite these life-saving surgeries, HLHS patients nevertheless still have high early mortality and morbidity
rates due primarily to heart failure. A We are currently conducting a Phase 2b clinical trial (ELPIS II) under FDA IND
017677. ELPIS II is a multi-center, randomized, double-blind, controlled clinical trial designed to evaluate Lomecel-
B4, ¢ as an adjunct therapy to the standard-of-care second-stage HLHS heart reconstructive surgery which is typically
performed at 4-6 months after birth. The primary objective is to evaluate change in right ventricular ejection fraction



after Lomecel-Ba, ¢ treatment versus standard-of-care surgery alone (38 subjects total: 19 per arm) at 12 months. This
trial is over 50% enrolled and is funded in part by the NHLBI/NIH. While we cannot predict a specific time when the
trial will be fully enrolled, the current plan is that enrollment will be completed by the end of 2024. A ELPIS Il is a
next-step trial to our completed 10-patient open-label Phase 1 trial (ELPIS I) under the same IND. This Phase 1 trial was
designed to evaluate the safety and tolerability of Lomecel-Ba, ¢ as an adjunct to the second-stage HLHS surgery, and
to obtain preliminary evidence of Lomecel-Ba, ¢ effect to support a next-phase trial. The primary safety endpoint was
met: no major adverse cardiac events (3€eMACE&€) or treatment-related infections during the first month post-
treatment, and no triggering of stopping rules. Furthermore, fluid-based and imaging biomarker data supported
multiple potentially relevant mechanisms-of-action of Lomecel-Ba, ¢, and the potential to improve post-surgical heart
function. In addition to the 12-month follow-up evaluation on ELPIS, we continue to follow these patients on an annual
basis for the survival status. As of June 2024, all ten patients have survived (100%), seven of the patients have reached
the age of five and have successfully undergone the third-stage surgery, and two of them have reached the age of six
years old, all without the need for a heart transplantation. Based on historical data, the incidence of interstage attrition
between the Glenn operation (Stage 2) and Fontan (Stage 3) ranges from 6% to 12% with the most common cause of
death being right ventricle (a&€0eRVa€) dysfunction. Longer-term follow-up studies showed that the transplant-free
survival to age 15 is only approximately 50 % in these patients. We intended to continue to follow-up with all patients
who participated in ELPIS I and ELPIS II studies for up to an additional five years, until all patients reach ten years of
age to evaluate the transplant-free survival and additional data on the patientsa€™ neurodevelopment and cardiac
function. A We are prosecuting a number of patent applications relating to the administration of medicinal signaling
cells for treating HLHS in Canada, Japan, Taiwan, the United States and The Bahamas, with applications having also
been ordered for filing in Australia, China, South Korea, and the European Patent Office. A 5 A A Alzheimera€™s
disease. AD, a devastating neurologic disease leading to cognitive decline, currently has limited therapeutic options. An
estimated 6.7 million Americans aged 65 and older have AD, and this number is projected to more than double by 2060.
Lomecel-Ba, ¢ treated patients showed an overall slowing/prevention of disease worsening compared to placebo in the
completed Phase 2a study (CLEAR MIND) as previously detailed in this prospectus and met its primary endpoint of
safety. These results are consistent with those of our earlier Phase I study2. As previously indicated, Lomecel-B4, ¢ has
been granted Regenerative Medicine Advanced Therapy (RMAT) and Fast Track designations by the FDA for the
treatment of mild AD, and we are actively in pursuit of a partnership to propel our AD initiative forward. A Aging-
related Frailty. Aging-related Frailty is a life-threatening geriatric condition that disproportionately increases risks for
poor clinical outcomes from disease and injury. While the definition of Aging-related Frailty lacks consensus, would be a
new indication from a regulatory standpoint, and has no approved pharmaceutical or biologic treatments, there are a
number of companies now working to develop potential therapeutics for this unmet medical need. A We have
previously completed two U.S. clinical trials under FDA IND 016644. One is a multicenter, randomized, placebo-
controlled Phase 2b trial which showed that a single infusion of Lomecel-B4, ¢ significantly improved 6-Minute Walk
Test (4€ce6MWTa€) distance at 9 months after infusion (although results were inconclusive at six months after
infusion), and also showed a dose-dependent increase in 6MWT distance 6 months after infusion. The second is a
multicenter, randomized, placebo-controlled Phase 1/2 trial (4€ceHERA Triala€) intended primarily to evaluate safety,
and explore the effect Lomecel-B4, ¢ may have on specific biomarkers of immune system function in older, frail
individuals receiving the high dose influenza vaccine, as well as to evaluate the potential effects of Lomecel-Ba, ¢ on
signs and symptoms of Aging-related Frailty. Results from this study showed that Lomecel-Ba, ¢ was generally safe and
well tolerated in patients with Aging-related Frailty. Additionally, hemagglutinin inhibition (a€0eHAIa&€) assay results in
the Lomecel-B3, ¢ and placebo groups to influenza were not statistically different, indicating Lomecel-Ba, ¢ does not
suppress the immune system. A 2 Mark Brody, Marc Agronin, Brad J. Herskowitz, Susan Y. Bookheimer, Gary W. Small,
Benjamin Hitchinson, Kevin Ramdas, Tyler Wishard, Katalina FernAjndez McInerney, Bruno Vellas, Felipe Sierra, Zhijie
Jiang, Lisa McClain-Moss, Carmen Perez, Ana Fuquay, Savannah Rodriguez, Joshua M. Hare, Anthony A. Oliva Jr.,
Bernard Baumel. a€eResults and insights from a phase I clinical trial of Lomecel-B4a, ¢ for Alzheimera€™s diseasea€
(2023) Alzheimera€™s & Dementia: The Journal of the Alzheimera€™s Association 19:261-273. A 6 A A Recent
Developments A Notice from Nasdaq A On March 4, 2024, we received a notice from Nasdaq that our Class A common
stock did not meet the $1.00 minimum bid price required for continued listing on the Nasdaq Capital Market (the
d€ceMinimum Bid Price Requirementa€). The receipt of this letter does not result in the immediate delisting of the
Companya€™s Class A common stock, and we have an initial period of 180 calendar days (the &€ceCompliance
Perioda€) to regain compliance with the Minimum Bid Requirement. A If, at any time during the Compliance Period the
bid price closes at $1.00 or more per share for a minimum of 10 consecutive business days (subject to Staffa€™s
discretion to increase the minimum period to up to 20 consecutive business days under certain conditions), the Staff
would provide written notification to the Company that it again complies with the Minimum Bid Price Requirement and
the Class A common stock will continue to be eligible for listing on the Nasdaqg Capital Market unless other eligibility
deficiencies exist. However, if our Class A common stock has a closing bid price of $0.10 or less for ten consecutive
trading days during the Compliance Period, Nasdaq can issue a Staff Determination Letter, which, unless appealed,
would subject our Class A common shares to immediate suspension and delisting. A On April 16, 2024, the Company
received written notification from Nasdaq indicating that the Companya€™s Class A common stock had a closing price
of $1.00 per share or greater for the last 13 consecutive business days, from March 27, 2024 to April 15, 2024, and
that, as a result, the Company had regained compliance with the Minimum Bid Price Requirement and that the matter
was now closed.A A Reverse Split A On March 26, 2024, we effected the Reverse Split of our common stock. The
Reverse Split reduced the aggregate number of outstanding shares of Class A common stock on a pre-reverse split basis
from 10,342,760 to 1,101,254 on a post-reverse split basis, and the aggregate number of outstanding shares of Class B
common stock from 14,839,993 on a pre-reverse split basis to 1,484,005 on a post-reverse split basis (subject to further
adjustment due to the rounding up of fractional shares resulting from the Reverse Split). The number of authorized
shares of the Companya€™s capital stock remains unchanged at 105,000,000 shares, consisting of 84,295,000 shares of
Class A common stock, 15,705,000 shares of Class B common stock and 5,000,000 shares of preferred stock. A The
share numbers, the per share numbers, option numbers, warrant numbers, other derivative security numbers and
exercise prices appearing in this prospectus, including those as of dates prior to the completion of the Reverse Split,
have been adjusted to give effect to the Reverse Split, however, our annual, periodic and current reports, and all other
information and documents incorporated by reference into this prospectus that were filed prior to March 19, 2024, do
not give effect to the Reverse Split. A April 2024 Public Offering A On April 8, 2024, we commenced a public offering
(the a€ceApril offeringa€) of (i) 661,149 shares of Class A common stock and (ii) pre-funded warrants to purchase up to



an aggregate 1,572,894 shares of Class A common stock (the a€aeApril pre-funded warrantsa€), which closed on April
10, 2024. The Class A common stock and April pre-funded warrants were sold together with warrants to purchase up to
an aggregate of 2,234,043 shares of Class A common stock (the &€ceApril common warrantsa€). Certain institutional
investors purchasing securities as part of the April offering entered into a securities purchase agreement with the
Company dated as of April 8, 2024. The combined public offering price was $2.35 per share of Class A common stock
and related April common warrant and $2.349 per April pre-funded warrant and related March common warrant. A The
securities issued in the April offering were offered by us pursuant to a prospectus included in our registration
statement on Form S-1 (File No. 333-278073), which was declared effective by the SEC on April 8, 2024. The April
offering closed on April 10, 2024. A 7 A A Subject to certain limitations described in the April common warrants, the
April common warrants are immediately exercisable at an exercise price of $2.35 per share of Class A common stock
and expire five years from the date of issuance. Subject to certain limitations described in the April pre-funded
warrants, the April pre-funded warrants are immediately exercisable and may be exercised at a nominal consideration
of $0.001 per share of Class A common stock at any time until all of the April pre-funded warrants are exercised in full.
Concurrently with the closing of the April offering, certain purchasers elected to exercise April pre-funded warrants to
purchase 1,318,362 shares of Class A common stock. A Pursuant to an engagement letter between the Company and
H.C. Wainwright & Co., LLC (&€eWainwrighta€), the Company paid Wainwright a cash fee equal to 7.0% of the
aggregate gross proceeds raised in the April offering, plus a management fee equal to 1.0% of the aggregate gross
proceeds raised in the April offering and certain expenses incurred in connection with the April offering. The Company
also issued to designees of Wainwright warrants to purchase up to 154,894 shares of Class A common stock (the
a€ceApril offering placement agent warrantsa€). The April offering placement agent warrants have substantially the
same terms as the April common warrants, except that the April offering placement agent warrants have an exercise
price equal to $2.9375 per share and have a term of five years from the commencement of sales in the April offering. A
In connection with the April offering, the Company agreed with a holder of October private placement warrants to
amend those warrants in consideration for the holdera€™s participation in the April offering. The holdera€™s October
private placement warrants to purchase up to (a) 242,425 shares of Class A common stock at an exercise price of
$16.50 per share, issued on October 13, 2023 and expiring on April 13, 2029 (the &€ceSeries A warrantsa€) and (b)
242,425 shares of Class A common stock at an exercise price of $16.50 per share, issued on October 13, 2023 and
expiring on April 14, 2025 (the a€ceSeries B warrantsa€) were amended to (i) reduce the exercise price of the October
private placement warrants to $2.35 per share and (ii) amend the expiration date of the Series A warrants to five and
one-half (5.5) years following the closing of the April offering and the Series B warrants to eighteen (18) months
following the closing of the April offering, in each case for a payment to the Company of $0.125 per amended warrant,
for aggregate gross consideration of $60,606.25, prior to deducting Wainwrighta€™s fees. A April 2024 Warrant
Inducement Transaction A On April 16, 2024, the Company entered into an inducement letter agreements (the
d€ceInducement Letter Agreementsa€) with certain holders of its existing October private placement warrants, and
certain April common warrants to purchase up to an aggregate of 1,914,894 shares of Class A common stock. A
Pursuant to the Inducement Letter Agreements, the holders agreed to exercise for cash the October private placement
warrants and the referenced April common warrants (collectively the &€ceexisting warrantsa€) at an exercise price of
$2.35 per share in consideration for payment of $0.125 per new warrant and the Companya€™s agreement to issue new
unregistered Class A common stock warrants to purchase up to 4,799,488 shares of Class A common stock at an
exercise price of $2.35 per share, which are immediately exercisable. The new warrants to purchase up to 2,399,744
shares of Class A common stock (the d€eSeries C warrantsa€) have a term of five years from the issuance date, and the
new warrants to purchase up to 2,399,744 shares of Class A common stock have a term of twenty-four months from the
issuance date (the &€ceSeries D warrantsa€) (the &€ceApril Warrant Inducement Transactiona€). A Pursuant to the
terms of the Inducement Letter Agreements, in the event that the exercise of the existing warrants would have
otherwise caused a warrant holder to exceed the beneficial ownership limitations set forth in such warrant holdera€™s
existing warrants (4.99% or, if applicable and at such warrant holdera€™s election, 9.99%), we issued to such warrant
holder the number of shares of Class A common stock that would not cause such warrant holder to exceed such
beneficial ownership limitation, as directed by such warrant holder, and agreed to hold such warrant holdera€™s
balance of shares of Class A common stock in abeyance until we receive notice from such warrant holder that the
balance of shares of Class A common stock may be issued in compliance with such beneficial ownership limitations. A
In addition to cash fees, Wainwright, the placement agent in the offering, also received warrants to purchase up to
167,982 shares of Class A common stock, equal to 7.0% of the aggregate number of shares of Class A common stock
issued upon exercise of the warrants pursuant to the April Warrant Inducement Transaction (the a€oeApril placement
agent warrantsa€, and together with the Series C warrants and Series D warrants, the a€oeApril private placement
warrantsa€). The April placement agent warrants have the same terms as the Series C warrants, except that the April
placement agent warrants have an exercise price of $3.25 per share. A 8 A A We agreed to file a registration
statement on Form S-1 providing for the resale of the Class A common stock issuable upon the exercise of the April
private placement warrants within twenty (20) calendar days following the date of the Inducement Letter Agreements,
and to use commercially reasonable efforts to cause the resale registration statement to become effective within forty-
five (45) calendar days from the date of the Inducement Letter Agreements. That registration statement on Form S-1
(File No. 333-278995) was filed with the SEC on April 30, 2024 and declared effective on May 21, 2024. A Additionally,
upon exercise, if any, of the Series D warrants for cash, the Company shall pay Wainwright, within five (5) business
days of the Companya€™s receipt of the exercise price, in addition to a cash fee, warrants to purchase shares of Class A
common stock equal to 7.0% of the number of shares underlying such Series D warrants that have been exercised, with
such warrants to be in the same form and terms as the April placement agent warrants. A The gross proceeds to the
Company from the exercise of the existing warrants, inclusive of the payment consideration for the new warrants, were
approximately $6.2 million, before deducting placement agent fees and other offering expenses payable by the
Company. The closing of the April Warrant Inducement Transaction occurred on April 18, 2024. A June 2024 Warrant
Inducement Transaction A On June 17, 2024, the Company entered into inducement letter agreements (collectively, the
a€ceJune Inducement Letter Agreementsa€) with holders of its existing Series D warrants to purchase 1,697,891 shares
of the Companya€™s Class A common stock. A Pursuant to the June Inducement Letter Agreements, the holders
agreed to exercise the Series D warrants for cash at the exercise price of $2.35 per share in consideration for the
Companya€™s agreement to issue new unregistered Class A common stock warrants, for payment of $0.125 per new
warrant, to purchase up to an aggregate of 3,395,782 shares of Class A common stock (the a€ceJune private placement
warrantsa€ and such shares of Class A common stock issuable upon the exercise of the June private placement



warrants, the a€ceJune Warrant Sharesa€) at an exercise price of $2.50 per share (the a€ce June Inducement
Transactiona€). The June private placement warrants are immediately exercisable upon issuance and have a term of
twenty-four months from the issuance date. A In addition to cash fees, Wainwright, the placement agent in the offering,
also received warrants to purchase up to (i)A 118,852 shares of Class A common stock, equal to 7.0% of the aggregate
number of shares of Class A common stock issued upon exercise of the Series D warrants pursuant to the June
Inducement Transaction (the a4€ceJune transaction placement agent warrantsa€) and (ii)A 49,130 shares of Class A
common stock, equal to 7.0% of the aggregate number of shares of Class A common stock issued upon exercise of
certain Series D warrants prior to the Inducement Transaction (the &€ceprior placement agent warrantsa€ and together
with the June transaction placement agent warrants, the 4€ceJune placement agent warrantsa€). The June placement
agent warrants have substantially the same terms as the June private placement warrants, except that (i) the June
transaction placement agent warrants have an exercise price of $3.25 per share and (ii) the prior placement agent
warrants have an exercise price of $2.9375 per share. A We agreed to file a registration statement on Form S-1
providing for the resale of the Class A common stock issuable upon the exercise of the June private placement warrants
and June placement agent warrants within twenty (20) calendar days following the date of the June Inducement Letter
Agreements, and to use commercially reasonable efforts to cause the resale registration statement to become effective
within forty-five (45) calendar days from the date of the June Inducement Letter Agreements. A Additionally, upon
exercise, if any, of the June private placement warrants for cash, the Company shall pay Wainwright, within five (5)
business days of the Companya€™s receipt of the exercise price, in addition to a cash fee, warrants to purchase shares
of Class A common stock equal to 7.0% of the number of shares underlying such June private placement warrants that
have been exercised, with such warrants to be in the same form and terms as the June transaction placement agent
warrants. A 9 A A The gross proceeds to the Company from the exercise of the Series D warrants, inclusive of the
payment consideration for the June private placement warrants, were approximately $4.4 million, before deducting
placement agent fees and other offering expenses payable by the Company. The closing of the Inducement Transaction
occurred on June 18, 2024. A July 2024 Offering A On July 18, 2024, we entered into a securities purchase agreement
with institutional and accredited investors relating to the registered direct offering and sale of an aggregate of
2,236,026 shares of our Class A common stock at a purchase price of $4.025 per share of Class A common stock and
associated warrant (the a€oeJuly registered direct offeringa€). The securities issued in the July registered direct
offering were offered by us pursuant to a prospectus supplement, dated July 18, 2024, and accompanying prospectus, in
connection with a takedown from our shelf registration statement on Form S-3 (File No. 333-264142), which was
declared effective by the SEC on April 14, 2022. A In a concurrent private placement (the a€ceJuly private placementa€
and together with the July registered direct offering, the a€eJuly offeringa€), we also sold unregistered Class A
common stock warrants to purchase up to an aggregate of 2,236,026 shares of our Class A common stock (the a€ceJuly
private placement warrantsa€). The unregistered July private placement warrants have an exercise price of $3.90 per
share, became exercisable on July 19, 2024, and expire on July 20, 2026. A In addition to cash fees, Wainwright, the
placement agent in the offering, also received warrants to purchase up to 156,522 shares of Class A common stock (the
a€cweJuly transaction placement agent warrantsa€), which represented 7.0% of the aggregate number of shares of Class
A common stock sold in the July registered direct offering. The July transaction placement agent warrants have
substantially the same terms as the July private placement warrants, except that the July transaction placement agent
warrants have an exercise price equal to $5.0313, or 125% of the offering price per share of Class A common stock sold
in the July registered direct offering. A In addition, upon any exercise for cash of any July private placement warrants,
the Company has agreed to pay Wainwright, within five (5) business days of the Companya€ ™ s receipt of the exercise
price, in addition to a cash fee, warrants to purchase shares of Class A common stock equal to 7.0% of the number of
shares underlying such July private placement warrants that have been exercised, with such warrants to be in the same
form and terms as the July transaction placement agent warrants. A Pursuant to the terms of the purchase agreement,
we agreed that, as soon as practicable (and in any event within 20 calendar days of the date of the purchase
agreement), we will file a registration statement on Form S-1 providing for the resale by the purchasers of the shares
issued and issuable upon exercise of the July private placement warrants and July transaction placement agent
warrants. We agreed to use commercially reasonable efforts to cause such registration statement to become effective
within 45 days following the July 19, 2024 closing date and to keep such registration statement effective at all times
until the purchasers do not own any July private placement warrants or shares issuable upon exercise thereof. A July
2024 Ordinary Course Warrant Issuances A On July 10, 2024, a holder of Series C warrants issued in the April Warrant
Inducement Transaction exercised Series C warrants for 50,000 shares of Class A common stock for cash (the d€ceJuly
Series C warrant exercisea€). The July Series C warrant exercise did not require the Company to pay any additional
compensation or to issue any additional placement agent warrants to Wainwright. A 10 A A As previously noted,
within five (5) business days of the Companya€™ s receipt of the exercise price of any June private placement warrants
exercised for cash, in addition to payment of a cash fee, we must provide Wainwright with additional warrants to
purchase shares of Class A common stock equal to 7.0% of the number of shares underlying such June private
placement warrants that have been exercised, with such warrants to be in the same form and terms as the June
transaction placement agent warrants. A On July 10, 2024, certain holders of the June private placement warrants
exercised June private placement warrants to purchase an aggregate of 150,000 shares of Class A common stock for
cash (the a€ceJuly 10 warrant exercisea€). In addition, on the same date, Accordingly, on July 17, 2024, we issued to
Wainwright warrants to purchase up to 10,500 shares of Class A common stock, equal to 7.0% of the aggregate number
of shares of Class A common stock issued in the July 10 warrant exercise (the a€cefirst tranche July ordinary course
placement agent warrantsa€). The first tranche July ordinary course placement agent warrants have substantially the
same terms as the June private placement agent warrants, except that the first tranche July ordinary course placement
agent warrants (i) have an exercise price of $3.125 per share and (ii) expire July 17, 2026. A On July 17, 2024, a holder
of the June private placement warrants exercised June private placement warrants to purchase an aggregate of
2,319,186 shares of Class A common stock for cash (the a€ceJuly 17 warrant exercised€ and together with the July 10
warrant exercise, the a€ceJuly warrant exercisesa€). Accordingly, on July 24, 2024, we issued to Wainwright warrants to
purchase up to 162,344 shares of Class A common stock, equal to 7.0% of the aggregate number of shares of Class A
common stock issued in the July 17 warrant exercise (the 4€cesecond tranche July ordinary course placement agent
warrantsa€, and together with the first tranche July ordinary course placement agent warrants, the a€ceJuly ordinary
course placement agent warrantsa€, and collectively with the July transaction placement agent warrants, the a€ceJuly
placement agent warrantsa€). The second tranche July ordinary course placement agent warrants have substantially
the same terms as the first tranche July ordinary course placement agent warrants, except that the second tranche July



ordinary course placement agent warrants expire July 24, 2026. A The gross proceeds to the Company from the July
Series C warrant exercise, the July 10 warrant exercise and July 17 warrant exercise of June private placement
warrants, inclusive of the payment consideration for such Series C warrants and June private placement warrants, were
approximately $6.3 million, before deducting placement agent fees payable by the Company. A Risks of Investing A
Investing in our securities involves substantial risks. Potential investors are urged to read and consider the risk factors
relating to an investment in the offered securities set forth under d€ceRisk Factorsa€ in this prospectus as well as other
information we incorporate or include in this prospectus. A Corporate Information A We were initially formed as a
Delaware limited liability company in October 2014. As part of our initial public offering (4€0eIPO&€) in February 2021,
Longeveron LLC converted into a Delaware corporation pursuant to a statutory conversion, and changed its name to
Longeveron Inc. Additional information about us is included in documents incorporated by reference in this prospectus.
See a€xWhere You Can Find More Informationa€ and a€celncorporation of Certain Information by Reference.a€ Our
principal executive offices are located at 1951 NW 7th Avenue, Suite 520, Miami, Florida 33136, and our telephone
number is (305) 909-0840. Our website address is www.longeveron.com. The information contained in, or accessible
through, our website does not constitute a part of this prospectus. We have included our website address in this
prospectus solely as an inactive textual reference. A 11 A A THE OFFERING A Issuer A LongeveronInc. A A A
Securities Offered by Selling Stockholders: A We are registering the resale by the Selling Stockholders named in this
prospectus, or their pledgees, assignees, distributees and successors-in-interest of an aggregate of 2,565,392 shares of
Class A common stock issuable upon exercise of certain warrants held by the Selling Stockholders, of which (i) up to
2,236,026 shares are issuable upon the exercise of the July private placement warrants issued to the purchasers upon
the closing of the July private placement; (ii) 156,522 shares are issuable upon exercise of the July transaction
placement agent warrants issued to Wainwright, or its designees, pursuant to the terms of the current engagement
Letter with Wainwright; and (iii) 172,844 shares are issuable upon exercise of the July ordinary course placement agent
warrants issued to Wainwright, or its designees, pursuant to the terms of a then-applicable engagement letter with
Wainwright, in connection with previously exercised June private placement warrants. A A A Shares of Class A
common stock Outstanding Prior to this Offering: A 12,875,473 shares (assuming none of the July private placement
warrants or July placement agent warrants are exercised). A A A Shares of Class A common stock Outstanding
assuming exercise of July private placement warrants and July placement agent warrants(1): A 15,440,865 shares. A A
A Shares of Class B common stock Outstanding: A 1,484,005 shares. A A A Terms of the Offering: A The Selling
Stockholders will determine when and how they will sell the Class A common stock offered in this prospectus, as
described in the section of this prospectus titled &€cePlan of Distribution.d4€ A A A Use of Proceeds: A The Selling
Stockholders will receive the proceeds from the sale of the shares of Class A common stock offered hereby. We will not
receive any proceeds from the sale of the shares of Class A common stock. However, we may receive proceeds in the
aggregate amount of up to approximately $10.0 million if all of the July private placement warrants and July placement
agent warrants are exercised for cash. See the 4€ceUse of Proceedsa€ section of this prospectus. A A A Voting Rights:
A Shares of Class A common stock are entitled to one (1) vote per share. Shares of Class B common stock are entitled
to five (5) votes per share. Holders of our Class A common stock and Class B common stock generally vote together as a
single class, unless otherwise required by law or our certificate of incorporation, as amended (the a€ceCertificate of
Incorporationa€). Each share of our Class B common stock is convertible into one share of our Class A common stock at
any time and converts automatically upon certain transfers. The Class A common stock is not convertible into Class B
common stock. A A A Dividend Policy: A We have never declared or paid any dividends to the holders of our Class A
common stock, and we do not expect to pay cash dividends in the foreseeable future. We currently intend to retain any
earnings for use in connection with the operation of our business and for general corporate purposes. A 12 A A Risk
Factors: A Since our inception, we have incurred substantial losses. We will need additional funding (including the
funding which may be received pursuant to a cash exercise of all the warrants described in this prospectus) to remain a
going concern, maintain operations, and to continue our current and planned clinical trial activity. Our business and our
ability to execute our business strategy are subject to a number of risks of which you should be aware before you decide
to buy our securities. In particular, you should carefully consider all of the risks which are discussed more fully in
a€ceRisk Factorsa€ section of this prospectus and those incorporated by reference from our filings with the SEC. A A
A Nasdaq Capital Market Symbol: A LGVN A (1) The number of shares of Class A common stock to be outstanding
after this offering is based on 12,875,473 shares of Class A common stock and 1,484,005 shares of Class B common
stock outstanding as of August 2, 2024, and excludes: A A 34— 5,536 shares of Class A common stock issuable upon
exercise of outstanding warrants at an exercise price of $120.00 per share; A A 4— 116,935 shares of Class A common
stock issuable upon exercise of outstanding warrants at an exercise price of $52.50 per share; A A a— 4,679 shares of
Class A common stock issuable upon exercise of outstanding warrants at an exercise price of $175.00 per share; AA A
d— 16,971 shares of Class A common stock issuable upon exercise of outstanding warrants issued in October 2023 at
an exercise price of $20.625 per share; A A 4&— 135,531 shares of Class A common stock issuable upon the exercise of
outstanding warrants issued in December 2023 at an exercise price of $16.20 per share; A A 4— 9,489 shares of Class
A common stock issuable _upon the exercise of outstanding warrants issued in December 2023 at an exercise price of
$21.813 per share; A A A A 4— 297,872 shares of Class A common stock issuable upon the exercise of remaining
outstanding April common warrants at an exercise price of $2.35 per share; A A A A 4— 2,349,744 shares of Class A
common stock issuable upon the exercise of Series C warrants at an exercise price of $2.35 per share; A A A A a—
167,982 shares of Class A common stock issuable upon the exercise of outstanding April Warrant Inducement
Transaction placement agent warrants at an exercise price of $3.25 per share; A A A A 4— 154,894 shares of Class A
common stock issuable upon the exercise of outstanding April offering placement agent warrants at an exercise price of
$2.9375 per share; A A A A 4— 926,596 shares of Class A common stock issuable upon the exercise of the June
private placement warrants at an exercise price of $2.50 per share;AA A A A A 34— 118,852 shares of Class A
common stock issuable upon the exercise of outstanding June transaction placement agent warrants at an exercise
price of $3.25 per share; A A A A 4— 49,130 shares of Class A common stock issuable upon the exercise of
outstanding June ordinary course placement agent warrants at an exercise price of $2.9375 per share; A A A A a—
84,774 shares issuable upon the vesting of Restricted Stock Units (34€eRSUsa€) under the Companya€™s Second
Amended and Restated 2021 Incentive Award Plan (the 46022021 Pland€); A A A A 4— In April 2024, we agreed to
issue stock options to a third-party service provider exercisable for up to 50,000 shares of Class A common stock. The
option, which was issued in July, has an exercise price of $2.15 per share, and vests quarterly over a three-year period;
and A A A A 4— 35,801 stock options outstandlng with an average exercise price of $49.09 per share, issuable under
the Companya€™s 2021 Plan. A 13 A’ A CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS A In



this document, the terms a€celLongeveron,a€ a€ceCompany,a€ a€oceRegistrant,a€ a€cewe,a€ a€ceus,a€ and d€eoura€
refer to Longeveron Inc. We have no subsidiaries. A This prospectus contains forward-looking statements, within the
meaning of the Private Securities Litigation Reform Act of 1995, that reflect our current expectations about our future
results, performance, prospects and opportunities. Such forward-looking statements can involve substantial risks and
uncertainties. All statements other than statements of historical facts contained herein, including statements regarding
our future results of operations and financial position, business strategy, prospective products, product approvals,
research and development costs, future revenue, timing and likelihood of success, plans and objectives of management
for future operations, future results of anticipated products and prospects, plans and objectives of management are
forward-looking statements. 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. A In some cases, you
can identify forward-looking statements by terms such as a€ceanticipate,a€ d€cebelieve,a€ a€cecontemplate,a€
d€cecontinue,a€ a€mecould,a€ a€eestimate,a€ a€meexpect,a€ d€eintend,a€ a€cemay,a€ a€oeplan,a€ a€cepotential,a€
a€cepredict,a€ a€ceproject,a€ d€ceshould,a€ d€cetarget,a€ a€cewill,a€ or a€mewoulda€ or the negative of these terms or
other similar expressions, although not all forward-looking statements contain these words. Factors that could cause
actual results to differ materially from those expressed or implied in any forward-looking statements contained in this
prospectus include, but are not limited to, statements about: A A 4— our cash position and need to raise additional
capltal the difficulties we may face in obtaining access to capital, and the dilutive impact it may have on our investors;
A A a— our financial performance ability to continue as a going concern and ability to remain listed on the Nasdaq
Capital Market; A A 4— the ability of our clinical trials to demonstrate safety and efficacy of our product candidates,
and other positive results; A A 4— the success of competing therapies that are or may become available; A A a— the
beneficial characteristics, safety, efficacy and therapeutic effects of our product candidates; A A 4— our ability to
obtain and maintain regulatory approval of our product candidates in the U.S. and other jurisdictions; A A 4— our
plans relating to the further development of our product candidates, including additional disease states or indications
we may pursue; A A 4— our plans and ability to obtain or protect intellectual property rights, including extensions of
ex1st1ng patent terms where available and our ability to avoid infringing the intellectual property rights of others; A A
a— the need to hire additional personnel and our ability to attract and retain such personnel; and A A 4— our
estimates regarding expenses, future revenue, capital requirements and needs for additional financing. A 14 A A We
have based these forward-looking statements largely on our current expectations and projections about our business,
the industry in which we operate and financial trends that we believe may affect our business, financial condition,
results of operations and prospects, and these forward-looking statements are not guarantees of future performance or
development. These forward-looking statements speak only as of the date of this prospectus and are subject to a
number of risks, uncertainties and assumptions described in the section titled 4€ceRisk Factorsa€ and elsewhere in this
prospectus. Moreover, we operate in a very competitive and rapidly changing environment. New risk factors emerge
from time to time, and it is not possible for management to predict all risk factors, nor can we assess the impact of all
risk factors on our business or the extent to which any factor, or combination of factors, may cause actual results to
differ materially from those contained in any forward-looking statements. Because forward-looking statements are
inherently subject to risks and uncertainties, some of which cannot be predicted or quantified, you should not rely on
these forward-looking statements as predictions of future events. 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. Except as required by applicable law, we do not plan to publicly update or revise any
forward-looking statements contained herein, whether as a result of any new information, future events or otherwise. A
In addition, statements that &€cewe believea€ and similar statements reflect our beliefs and opinions on the relevant
subject. These statements are based upon information available to us as of the date of this prospectus, and while we
believe such information forms a reasonable basis for such statements, such information may be limited or incomplete,
and our statements should not be read to indicate that we have conducted an exhaustive inquiry into, or review of, all
potentially available relevant information. These statements are inherently uncertain, and you are cautioned not to
unduly rely upon these statements. A INDUSTRY AND MARKET DATA A This prospectus includes industry data and
forecasts that we obtained from industry publications and surveys, public filings, and internal company sources.
Industry publications and surveys and forecasts generally state that the information contained therein has been
obtained from sources believed to be reliable, but there can be no assurance as to the accuracy or completeness of the
included information. Statements as to our market position and market estimates are based on independent industry
publications, government publications, third party forecasts, managementa€™s estimates and assumptions about our
markets and our internal research. While we are not aware of any misstatements regarding the market, industry or
similar data presented herein, such data involve risks and uncertainties and are subject to change based on various
factors, including those discussed under the headings a€ceRisk Factorsa€ and a€ceCautionary Note Regarding Forward-
Looking Statementsa€ in this prospectus. A 15 A A RISK FACTORS A Investing in our securities involves a high
degree of risk. You should consider and read carefully all of the risks and uncertainties described below, as well as risk
factors and other information contained in this prospectus and which is incorporated by reference in our most recent
Annual Report on Form 10-K and Quarterly Reports on Form 10-Q before making an investment decision with respect to
our securities. The occurrence of any of the following risks or those incorporated by reference, or additional risks and
uncertainties not presently known to us or that we currently believe to be immaterial could materially and adversely
affect our business, financial condition, results of operations or cash flows. In any such case, the market price of our
Class A common stock could decline, and you could lose all or part of your investment. This prospectus also contains
forward-looking statements and estimates that involve risks and uncertainties. See a€ceCautionary Note Regarding
Forward-Looking Statements.&€ Our actual results could differ materially and adversely from those anticipated in these
forward-looking statements as a result of certain factors, including the risks and uncertainties described below and
those incorporated by reference. A Risks Related to This Offering A A significant number of our shares are eligible for
sale and their sale or potential sale may depress the market price of our Class A common stock. A Sales of a significant
number of shares of our Class A common stock in the public market could harm the market price of our Class A
common stock. Most of our outstanding Class A common stock is available for resale in the public market, and the
registration statement of which this prospectus is a part registers for resale 2,565,392 shares of Class A common stock
issuable upon exercise of the July private placement warrants and July placement agent warrants. If a significant
number of shares are sold in that offering or any future offerings, such sales would increase the supply of our Class A
common stock and potentially cause a decrease in its market price. Some or all of our shares of Class A common stock



may be offered from time to time in the open market pursuant to future effective registration statements and/or
compliance with Rule 144, which sales could have a depressive effect on the market for our shares of Class A common
stock. Subject to certain restrictions, a person who has held restricted shares for a period of six months may generally
sell common stock into the market. The sale of a significant portion of such shares when such shares are eligible for
public sale may cause the value of our Class A common stock to decline in value. A Raising additional capital may cause
future dilution to our stockholders, restrict our operations or require us to relinquish rights to our technologies or
current product candidates. A Until such time, if ever, as we can generate the cash we need from operations, we expect
to finance our cash needs through a combination of private and public equity offerings, debt financings, collaborations,
strategic alliances and marketing, distribution or licensing arrangements. We do not currently have any committed
external source of funds and in order to raise additional capital, we may offer and issue additional shares of our
common stock or other securities convertible into or exchangeable for our common stock in the future. We are
generally not restricted from issuing additional securities, including shares of Class A common stock, securities that are
convertible into or exchangeable for, or that represent the right to receive, common stock or substantially similar
securities. The issuance of securities in future offerings may cause further dilution to our stockholders, including
investors in this offering. We cannot assure you that we will be able to sell shares or other securities in any other
offering at a price per share that is equal to or greater than the price per share paid by investors in this offering, and
investors purchasing other securities in the future could have rights superior to existing stockholders. To the extent
that we raise additional capital through the sale of Class A common stock or securities convertible into or exchangeable
for Class A common stock, the ownership interest of our shareholders will be diluted, and the terms of these new
securities may include liquidation or other preferences that materially adversely affect the rights of our shareholders.
Debt financing, if available, would increase our fixed payment obligations and may involve agreements that include
covenants limiting or restricting our ability to take specific actions, such as incurring additional debt, making capital
expenditures or declaring dividends. A 16 A A If we raise funds through collaborations, strategic alliances or
marketing, distribution or licensing arrangements with third-parties, we may have to relinquish valuable rights to our
intellectual property, future revenue streams, research programs or current or future product candidates or grant
licenses on terms that may not be favorable to us. If we are unable to raise additional funds when needed, we may be
required to delay, scale back or discontinue the development and commercialization of one or more of our product
candidates, delay our pursuit of potential licenses or acquisitions, or grant rights to develop and market current or
future therapeutic candidates that we would otherwise prefer to develop and market ourselves. A In addition, we have
a significant number of stock options, restricted stock units and warrants outstanding. To the extent that outstanding
stock options or warrants have been or may be exercised or other shares issued, you may experience further dilution. A
We do not currently intend to pay dividends on our Class A common stock and, consequently, your ability to achieve a
return on your investment will depend on appreciation of the value of our Class A common stock. A We have never
declared or paid any cash dividends on our equity securities. We currently anticipate that we will retain future earnings
for the development, operation and expansion of our business and do not anticipate declaring or paying any cash
dividends for the foreseeable future. Any return to stockholders will therefore be limited to any appreciation in the
value of our Class A common stock, which is not certain. A The price of our Class A common stock may be volatile or
may decline regardless of our operating performance, and stockholders may not be able to resell their shares at or
above the price at which they purchase those shares. A Trading volume in shares of our Class A common stock on the
Nasdaq Capital Market has been limited and inconsistent. You may not be able to sell your shares quickly or at the
market price if trading in shares of our Class A common stock is not active. An active or liquid market in our Class A
common stock may not develop or, if it does develop, it may not sustain. As a result of these and other factors,
stockholders may not be able to resell their shares of our Class A common stock at or above the price at which they
purchase those shares in this offering. A Further, an inactive market may also impair our ability to raise capital by
selling shares of our Class A common stock and may impair our ability to enter into strategic collaborations or acquire
companies or products by using our shares of Class A common stock as consideration.A A Risks Related to Our Class A
Common Stock and the Securities Market A The price of our Class A common stock has been, and may continue to be,
volatile, which could result in substantial or total losses for investors. A The trading price of our Class A common stock
has been, and may continue to be, highly volatile and subject to wide fluctuations in response to various factors, some
of which we cannot control. The stock market in general, and pharmaceutical and biotechnology companies in
particular, have experienced extreme price and volume fluctuations that have often been unrelated or disproportionate
to the operating performance of these companies. A Broad market and industry factors may negatively affect the
market price of our Class A common stock, regardless of our actual operating performance. In addition to the factors
discussed in this &€ceRisk Factorsa€ section and elsewhere in this prospectus, these factors include: A A 4— the timing
and results, or perception of the results, of preclinical studies and clinical trials of our product candidates or those of
our competitors; A A A A a— the success of competitive products or announcements by potential competitors of their
product development efforts; A A A A 4— regulatory actions with respect to our or our competitorsa€™ product
candidates or approved products A 17A A A 4— actual or anticipated changes in our growth rate relative to our
competitors; A A A A 4— regulatory or legal developments in the U.S. and other countries; A A A A a—
developments or disputes concerning patent apphcatlons issued patents or other proprietary rights; A A 4— the
recruitment or departure of key personnel; A A A A 4— announcements by us or our competltors of significant
acquisitions, strategic collaborations, joint ventures, or capital commitments; A A A A 4— actual or anticipated
changes in estimates as to financial results, development timelines or recommendations by securities analysts AAA
A a— fluctuations in the valuation of companies perceived by investors to be comparable to us; A A A A 4&— market
conditions in the pharmaceutical and biotechnology sector; A A A A 4— changes in the structure of healthcare
payment systems; A A A A 4— Class A common stock price and volume fluctuations attributable to inconsistent
trading volume levels of our Class A common stock; A A A A 4— announcement or expectation of additional financing
efforts; A A A A 4— sales of our Class A common stock by us, our insiders or our other stockholders; A A A A a—
expiration of market stand-off or lock-up agreements; and A A A A d— general economic, industry and market
conditions. A The realization of any of the above risks or any of a broad range of other risks, including those described
in this a€oeRisk Factorsa€ section, could have a dramatic and adverse impact on the market price of our Class A
common stock. Additionally, in the past, securities class action litigation has often been instituted against companies
following periods of volatility in the market price of a companya€™ s securities. This type of litigation, if instituted, could
result in substantial costs and a diversion of managementa€™s attention and resources. A There may not be sufficient
liquidity in the market for our securities in order for investors to sell their shares. A We are a small company that is



relatively unknown to stock analysts, stockbrokers, institutional investors and others in the investment community that
generate or influence sales volume, and even if we came to the attention of such persons, they tend to be risk-averse
and may be reluctant to follow an unproven company such as ours or purchase or recommend the purchase of our
shares until such time as we became more seasoned and viable. There may be periods of severalA days or more when
trading activity in our shares is minimal as compared to a mature issuer which has a large and steady volume of trading
activity that will generally support continuous sales without an adverse effect on share price. It is possible that a
broader or more active public trading market for our Class A common stock will not develop or be sustained, or that
trading levels will not continue. These factors may materially adversely affect the market price of our Class A common
stock, regardless of our performance. A We will need to raise substantial additional funding. If we are unable to raise
capital when needed, we could be forced to delay, scale back or discontinue some of our therapeutic candidate
development programs or commercialization efforts. A The development of pharmaceutical drugs is capital intensive.
We are currently advancing Lomecel-BTM into clinical development. Our current cash resources are insufficient to fund
our planned operations or development plans through the fourth quarter of 2025. We will require additional funds to
advance further. If we are capital constrained, we may not be able to meet our obligations. If we are unable to meet our
obligations, or we experience a disruption in our cash flows, it could limit or halt our ability to continue to develop our
current product candidate or even to continue operations, either of which occurrence would have a material adverse
effect onus. A 18 A A We expect our expenses to continue to increase in connection with our ongoing activities,
particularly as we continue the research and development of, advance the preclinical and clinical activities of, and seek
marketing approval for, our current product candidate. In addition, if we obtain marketing approval for any of our
current or future product candidates, we expect to incur significant commercialization expenses related to sales,
marketing, manufacturing and distribution. We may also need to raise additional funds sooner if we choose to pursue
additional indications and/or geographies for our current product candidate or otherwise expand more rapidly than we
presently anticipate. Furthermore, we expect to continue to incur significant costs associated with operating as a public
company. If we are unable to raise capital when needed, we could be forced to delay, scale back or discontinue the
development and commercialization of one or more of our therapeutic candidates, delay our pursuit of potential licenses
or acquisitions, or significantly reduce our operations. A We expect that the net proceeds from recent offerings and
ordinary course warrant exercises, together with our existing cash, will be sufficient to fund our operations through the
fourth quarter of 2025. Our future capital requirements will depend on and could increase significantly as a result of
many factors, including: A A a— the scope, progress, results and costs of drug discovery, preclinical development,
laboratory testing and clinical trials for our current or future therapeutic candidates; A A A A a4— the potential
additional expenses attributable to adjusting our development plans (1nc1ud1ng any supply-related matters) in response
to global geopolitical conditions and/or future public health crises; A A A A a— the scope, prioritization and number
of our research and development programs; A A A A a— the costs, timing and outcome of regulatory review of our
current or future therapeutic candidates; A A A A 4— our ability to establish and maintain collaborations on favorable
terms, ifat all; A A A A 4— the achievement of milestones or occurrence of other developments that trigger payments
under any additional collaboration agreements we obtain; A A A A 4— the extent to which we are obligated to o
reimburse, or are entitled to reimbursement of, clinical trial costs under future collaboration agreements, if any; A A

A A a— the costs of preparing, filing and prosecuting patent applications, mamtammg and enforcing our intellectual
property rights and defending intellectual property-related claims; A A A A 4— the extent to which we acquire or
license other current or future therapeutic candidates and technologies: A A A A 4— the costs of securing
manufacturing arrangements for commercial production; and A A A A 4— the costs of establishing or contracting for
sales and marketing capabilities if we obtain regulatory approvals to market our current or future therapeutic
candidates. A Identifying potential current or future product candidates and conducting preclinical testing and clinical
trials is a time-consuming, expensive and uncertain process that takesA years to complete, and we may never generate
the necessary data or results required to obtain marketing approval and achieve drug sales. A In addition, our current
or future product candidates, if approved, may not achieve commercial success. Our commercial revenues, if any, will
be derived from sales of drugs that we do not expect to be commercially available for manyA years, if ever. Accordingly,
we will need to continue to rely on additional funding to achieve our business objectives. A 19 A A Any additional
fundraising efforts may divert our management from their day-to-day activities, which may adversely affect our ability
to develop and commercialize our current or future therapeutic candidates. A Disruptions in the financial markets in
general have made equity and debt financing more difficult to obtain and may have a material adverse effect on our
ability to meet our fundraising needs. We cannot guarantee that future financing will be available in sufficient amounts
or on terms favorable to us, if at all. Moreover, the terms of any financing may adversely affect the holdings or the
rights of our stockholders and the issuance of additional securities, whether equity or debt, by us, or the possibility of
such issuance, may cause the market price of our Class A common stock to decline. The sale of additional equity or
convertible securities would dilute all of our stockholders. The incurrence of indebtedness could result in fixed payment
obligations, and we may be required to agree to certain restrictive covenants, such as limitations on our ability to incur
additional debt, limitations on our ability to acquire, sell or license intellectual property rights and other operating
restrictions that could adversely impact our ability to conduct our business. We could also be required to seek funds
through arrangements with collaborators or otherwise at an earlier stage than otherwise would be desirable and we
may be required to relinquish rights to some of our technologies or current or future therapeutic candidates or
otherwise agree to terms unfavorable to us, any of which may have a material adverse effect on our business, operating
results and prospects. A If we are unable to obtain funding on a timely basis, we may be required to significantly delay,
scale back or discontinue one or more of our research or development programs or the commercialization of any
therapeutic candidates or be unable to expand our operations or otherwise capitalize on our business opportunities, as
desired, which could materially affect our business, financial condition and results of operations. A The dual-class
structure of our common stock may adversely affect the trading market for our Class A common stock. A We cannot
predict whether our dual class structure will result in a lower or more volatile market price of our Class A common
stock or in adverse publicity or other adverse consequences. For example, certain index providers have announced
restrictions on including companies with dual class or multi-class share structures in certain of their indices. Our dual
class capital structure could make us ineligible for inclusion in certain indices and mutual funds, exchange-traded funds
and other investment vehicles that attempt to passively track these indices will not be investing in our stock. These
policies are still fairly new, and it is as of yet unclear what effect, if any, they will have on the valuations of publicly
traded companies excluded from the indices, but it is possible that they may depress these valuations compared to
those of other similar companies that are included. Furthermore, we cannot assure you that other stock indices will not



take a similar approach to S&P, Dow Jones or FTSE Russell in the future. Exclusion from indices could make our Class
A common stock less attractive to investors and, as a result, the market price of our Class A common stock could be
adversely affected. A Holders of our Class B common stock exert considerable control over the direction of our
business and their ownership of our Class B common stock can prevent other stockholders from influencing significant
decisions. A For so long as holders of Class B common stock continue to hold their current shares, they will be able to
significantly influence the composition of our Board of Directors and the approval of actions requiring stockholder
approval through their voting power. Accordingly, for such period of time, these holders will have significant influence
with respect to our management, business plans and policies. In particular, for so long as the Class B common stock
remains outstanding, the holders may be able to cause or prevent a change of control of our Company or a change in
the composition of our Board of Directors and could preclude any unsolicited acquisition of our Company. The
concentration of ownership could deprive stockholders of an opportunity to receive a premium for shares of Class A
common stock as part of a sale of our Company and ultimately might affect the market price of our Class A common
stock. As of August 2, 2024, three holders of our Class B common stock, Joshua M. Hare, co-founder, Chief Science
Officer and Chairman of the Board of Directors, Donald M. Soffer, co-founder and former member of our Board of
Directors, and Rock Soffer, member of our Board of Directors, control voting rights over approximately 37.7% of the
combined voting power of our ClassA A common stock and Class B common stock. A 20 A If securities or industry
analysts do not publish research or reports, or if they publish negative, adverse, or misleading research or reports,
regarding us, our business or our market, our Class A common stock price and trading volume could decline. A The
trading market for our Class A common stock is influenced by the research and reports that securities or industry
analysts publish about us, our business, or our market. We do not currently have significant research coverage and may
never obtain significant research coverage by securities or industry analysts. If no or few securities or industry analysts
provide coverage of us, our Class A common stock price could be negatively impacted. In the event we obtain
significant, or any securities or industry analyst coverage and such coverage is negative, or adverse or misleading
regarding us, our business model, our intellectual property, our stock performance or our market, or if our operating
results fail to meet the expectations of analysts, our Class A common stock price would likely decline. If one or more of
these analysts cease coverage of us or fail to publish reports on us regularly, we could lose visibility in the financial
markets, which in turn could cause our Class A common stock price or trading volume to decline. A FINRA sales
practice requirements may limit a stockholdera€™s ability to buy and sell our securities. A Effective June 30, 2020, the
SEC implemented Regulation Best Interest requiring that 4€ceA broker, dealer, or a natural person who is an associated
person of a broker or dealer, when making a recommendation of any securities transaction or investment strategy
involving securities (including account recommendations) to a retail customer, shall act in the best interest of the retail
customer at the time the recommendation is made, without placing the financial or other interest of the broker, dealer,
or natural person who is an associated person of a broker or dealer making the recommendation ahead of the interest
of the retail customer.a€ This is a significantly higher standard for broker-dealers to recommend securities to retail
customers than before under prior FINRA suitability rules. FINRA suitability rules do still apply to institutional
investors and require that in recommending an investment to a customer, a broker-dealer must have reasonable
grounds for believing that the investment is suitable for that customer. Prior to recommending securities to their
customers, broker-dealers must make reasonable efforts to obtain information about the customera€™s financial status,
tax status, investment objectives and other information, and, for retail customers, determine that the investment is in
the customera€™s a€omebest interest,a€ and meet other SEC requirements. Both SEC Regulation Best Interest and
FINRA&€™ s suitability requirements may make it more difficult for broker-dealers to recommend that their customers
buy speculative, low-priced securities. They may affect investing in our Class A common stock, which may have the
effect of reducing the level of trading activity in our securities. As a result, fewer broker-dealers may be willing to make
a market in our Class A common stock, reducing a stockholdera€™s ability to resell shares of our Class A common
stock. A Provisions in our Certificate of Incorporation and bylaws and Delaware law might discourage, delay or prevent
a change in control of our company or changes in our management and, therefore, depress the market price of our
Class A common stock. A Our Certificate of Incorporation and bylaws (the 4&€ceBylawsa€) contain provisions that could
depress the market price of our Class A common stock by acting to discourage, delay or prevent a change in control of
our company or changes in our management that the stockholders of our company may deem advantageous. These
provisions, among other things: A A 4— establish a classified Board of Directors so that not all members of our Board
are elected at one time; A A A A 4— permit only the Board of Directors to establish the number of directors and fill
vacancies on the Board; A A A A a— provide that directors may only be removed a€cefor causea€ and only with the
approval of two-thirds of our stockholders; A A A A a— provide for a dual class common stock structure, which
provides certain affiliates of ours, including our co-founder and members of our Board, individually or together, with the
ability to significantly influence the outcome of matters requiring stockholder approval, even if they own 31gn1flcant1y
less than a majority of the shares of our outstanding Class A common stock and Class B common stock; A A A A a—
authorize the issuance of a€meblank checka€ preferred stock that our Board could use to implement a stockholder rights
plan (also known as a &€cepoison pilla€); A A A A a— eliminate the ability of our stockholders to call special meetings
of stockholders; A 21 A A A a— prohibit stockholder action by written consent, which requires all stockholder actions
to be taken at a meeting of our stockholders; A A’ A A a— prohibit cumulative voting; A A A A 4— authorize our
Board to amend our Bylaws; A A A A a— establish advance notice requirements for nominations for election to our
Board or for proposing matters that can be acted upon by stockholders at annual stockholder meetings; and A A A A
a4— require a super-majority vote of stockholders to amend some of the provisions described above. A In addition,
SectionA 203 of the General Corporation Law of the State of Delaware (4€0eDGCLA€) prohibits a publicly-held Delaware
corporation from engaging in a business combination with an interested stockholder, generally a person which together
with its affiliates owns, or within the last threeA years has owned, 15% of our voting stock, for a period of threeA years
after the date of the transaction in which the person became an interested stockholder, unless the business combination
is approved in a prescribed manner. A Any provision of our Certificate of Incorporation, Bylaws or Delaware law that
has the effect of delaying or preventing a change in control could limit the opportunity for our stockholders to receive a
premium for their shares of our capital stock and could also affect the price that some investors are willing to pay for
our Class A common stock. A We are an emerging growth company, and we cannot be certain if the reduced reporting
requirements applicable to emerging growth companies will make our common stock less attractive to investors. A We
are an emerging growth company, or EGC, as defined in the JOBS Act, enacted in AprilA 2012. For as long as we
continue to be an EGC, we may take advantage of exemptions from various reporting requirements that are applicable
to other public companies that are not EGCs, including not being required to comply with the auditor attestation



requirements of SectionA 404 of the Sarbanes-Oxley Act, or SectionA 404, reduced disclosure obligations regarding
executive compensation in our periodic reports and proxy statements and exemptions from the requirements of holding
nonbinding advisory votes on executive compensation and stockholder approval of any golden parachute payments not
previously approved. We could be an EGC for up to fiveA years following theA year in which we completed our initial
public offering, although circumstances could cause us to lose that status earlier. We will remain an EGC until the
earlier of (i)A the last day of the fiscalA year (a)A following the fifth anniversary of the completion of our initial public
offqring (i.e., DecemberA 31, 2026), (b)A in which we have total annual gross revenue of at least $1.235 billion or

(c)A in which we are deemed to be a large accelerated filer, which requires the market value of our common stock that
is held by non-affiliates to exceed $700.0 million as of the prior JuneA 30th, and (ii)A the date on which we have issued
more than $1.0 billion in non-convertible debt during the prior three-year period. A We may choose to take advantage
of some, but not all, of the available exemptions. We cannot predict whether investors will find our Class A common
stock less attractive if we rely on certain or all of these exemptions. If some investors find our Class A common stock
less attractive as a result, there may be a less active trading market for our Class A common stock and our stock price
may be more volatile. A Under the JOBS Act, EGCs can also delay adopting new or revised accounting standards until
such time as those standards apply to private companies, which may make our financial statements less comparable to
companies that comply with new or revised accounting pronouncements as of public company effective dates. A 22 A
A The issuance of additional stock in connection with acquisitions or otherwise will dilute all other stockholdings. A We
are not restricted from issuing additional shares of our Class A common stock, or from issuing securities that are
convertible into or exchangeable for, or that represent the right to receive, Class A common stock. As of August 2,
2024, we had an aggregate of 84,295,000A shares of Class A common stock authorized and of that approximately
62,895,129 not issued, outstanding or reserved for issuance (for purposes of warrant exercise or under the
Companya€™s current 2021 Plan). We may issue all of these shares without any action or approval by our stockholders.
We may expand our business through complementary or strategic business combinations or acquisitions of other
companies and assets, and we may issue shares of Class A common stock in connection with those transactions. The
market price of our Class A common stock could decline as a result of our issuance of a large number of shares of Class
A common stock, particularly if the per share consideration we receive for the stock we issue is less than the per share
book value of our Class A common stock or if we are not expected to be able to generate earnings with the proceeds of
the issuance that are as great as the earnings per share we are generating before we issue the additional shares. In
addition, any shares issued in connection with these activities, the exercise of warrants or stock options or otherwise
would dilute the percentage ownership held by our investors. We cannot predict the size of future issuances or the
effect, if any, that they may have on the market price of our Class A common stock. A We have a history of losses, may
not be able to achieve profitability going forward, and may not be able to raise additional capital necessary to continue
as a going concern. A We have experienced significant losses since inception and, at December 31, 2023 and 2022, had
an accumulated deficit of approximately $85.0 million and $62.8 million, respectively. We expect to incur additional
losses in the future and expect the cumulative losses to increase. We expect our operating expenses to increase, and it
is not likely that our grant revenues will fully fund our clinical programs. A As of March 31, 2024, we had cash and
cash equivalents of $1.9 million, and marketable securities of $0.4 million. We have prepared a cash flow forecast,
which includes the proceeds of the recent financings discussed in this prospectus, which indicates that we will have
sufficient cash to fund our operating expenses and capital expenditure requirements through the fourth quarter of
2025. This could change as a result of unanticipated spending required following future feedback from the FDA or other
costs identified to ramp up our operations as we get closer to study completion. As a result, we will continue to need to
raise additional capital to fund our operations. There are no assurances that we would be able to raise additional capital
or on terms favorable to us. Our recurring losses from operations and negative cash flow raise substantial doubt about
our ability to continue as a going concern without sufficient capital resources and we have included an explanatory
paragraph in the notes to our financial statements for the year ended December 31, 2023, with respect to this
uncertainty. Further, the report of our independent registered public accounting firm with respect to our audited
financial statements for the year ended December 31, 2023 included an emphasis of matter paragraph stating that our
recurring losses from operations and continued cash outflows from operating activities raised substantial doubt about
our ability to continue as a going concern.A Our consolidated financial statements do not include any adjustments that
might result from the outcome of this going concern uncertainty and have been prepared under the assumption that we
will continue to operate as a going concern, which contemplates the realization of assets and the satisfaction of
liabilities in the normal course of business. A If we are unable to continue as a going concern, we may be forced to
liquidate our assets, which would have an adverse impact on our business and developmental activities. In such a
scenario, the values we receive for our assets in liquidation or dissolution could be significantly lower than the values
reflected in our financial statements. The reaction of investors to the inclusion of a going concern statement by our
independent registered public accounting firm and our potential inability to continue as a going concern may materially
adversely affect our stock price and our ability to raise new capital. Our ability to continue as a going concern is
dependent on our available cash, how well we manage that cash, and our operating requirements. If we are unable to
raise additional capital when needed, we would be forced to delay, reduce or eliminate our clinical trial programs,
commercialization efforts and other business activities. A Risks Related to our Business A Investors should carefully
consider the risks and uncertainties and all other information contained or incorporated by reference in this prospectus,
including the risks and uncertainties discussed under a€eRisk Factorsa€ in our most recent Annual Report on

FormA 10-K, as may be amended from time to time, and in subsequent filings that are incorporated herein by reference.
All these risk factors are incorporated by reference herein in their entirety. These risks and uncertainties are not the
only ones facing us. Our business, financial condition or results of operations could be materially adversely affected by
any of these risks. The trading price of our Class A common stock could decline due to any of these risks, and you may
lose all or part of your investment. This prospectus and the incorporated documents also contain forward-looking
statements that involve risks and uncertainties. Our actual results could differ materially from those anticipated in
these forward-looking statements as a result of certain factors, including the risks mentioned in this prospectus. A 23
A A DIVIDEND POLICY A We have never declared nor paid any cash dividends, and currently intend to retain all our
cash and any earnings for use in our business and, therefore, do not anticipate paying any cash dividends in the
foreseeable future. Any future determination to pay cash dividends will be at the discretion of the Board of Directors
and will be dependent upon our consolidated financial condition, results of operations, capital requirements and such
other factors as the Board of Directors deems relevant. A 24 A A USE OF PROCEEDS A This prospectus relates to the
resale by the Selling Stockholders of up to 2,565,392 shares of Class A common stock. The Selling Stockholders will



receive all of the proceeds from this offering. We will not receive any of the proceeds from the sale or other disposition
of our Class A common stock by the Selling Stockholders pursuant to this prospectus. However, we may receive
proceeds in the aggregate of up to approximately $10.0 million if all of the July private placement warrants and July
placement agent warrants are exercised for cash, based on the per share exercise price of the July private placement
warrants and July placement agent warrants. We cannot predict when, or if, the July private placement warrants or July
placement agent warrants will be exercised. It is possible that the July private placement warrants and July placement
agent warrants may expire and may never be exercised for cash. A We currently intend to use any proceeds from the
exercise of the July private placement warrants and July placement agent warrants for the treatment of several disease
states and indications, including HLHS and Alzheimera€™s disease, obtaining regulatory approvals, capital
expenditures, working capital and other general corporate purposes. We are subject to substantial risks that will
require us to obtain additional funding in order to achieve these objectives. See d€eRisk Factors.a€ We will need
substantial additional capital in the future, which could cause dilution to our existing stockholders, restrict our
operations, or require us to relinquish rights, and if additional capital is not available, we may have to delay, reduce, or
cease operations. A Our expected use of any proceeds from the exercise of the July private placement warrants and July
placement agent warrants represents our current intentions based upon our present plans and business condition. The
amounts and timing of our actual use of any proceeds will vary depending on numerous factors, including our ability to
obtain additional financing, the relative success and cost of clinical and regulatory development programs and the
amount and timing of product revenue, if any. In addition, we might decide to postpone or not pursue certain activities
if, among other factors, the proceeds from the exercise of the July private placement warrants, July placement agent
warrants and our other sources of cash are less than expected. As a result, management will have broad discretion in
the application of any proceeds from the exercise of the July private placement warrants and July placement agent
warrants, and investors will be relying on our judgment regarding the application of such proceeds. Pending the uses
described above, we intend to invest the any proceeds in interest-bearing investment-grade securities or deposits. A
The Selling Stockholders will pay any underwriting discounts and commissions and expenses incurred by the
Stockholders for brokerage, accounting, tax or legal services or any other expenses incurred by the Selling
Stockholders in disposing of the securities covered by this prospectus. We will bear the costs, fees and expenses
incurred in effecting the registration of the securities covered by this prospectus, including all registration and filing
fees, and fees and expenses of our counsel and our independent registered public accountants. A 25 A A SELECTED
FINANCIAL DATA A Reverse Split A We effected the Reverse Split on a one-for-10 basis on March 26, 2024. The
Reverse Split had the effect of reducing the aggregate number of outstanding shares of our Class A common stock on a
pre-reverse split basis from 10,342,760 to a total of 1,101,254 on a post-reverse split basis, and the aggregate number
of outstanding shares of our Class B common stock on a pre-reverse split basis from 14,839,993 to 1,484,005 on a post-
reverse split basis. The number of authorized shares of the Companya€™s capital stock remained unchanged at
105,000,000 shares, consisting of 84,295,000 shares of Class A common stock, 15,705,000 shares of Class B common
stock and 5,000,000 shares of preferred stock. A The following selected financial data has been derived from our
audited financial statements included in our Annual Report on Form 10-K filed with the SEC on February 27, 2024, as
amended on Form 10-K/A filed with the SEC on March 11, 2024, as adjusted to reflect the Reverse Split for all periods
presented. A Our historical results are not indicative of the results that may be executed in the future, and results of
interim periods are not indicative of the results for the entire year. A As Reported A A A Years Ended

DecemberA 31,A (in thousands, except share and per share amounts)A 2023A A 2022A Net loss attributed to common
stockholdersA $(22,211)A $(18,835) Net loss per share, basic and dilutedA $(1.02)A $(0.90) Weighted-average shares
of Common Stock outstanding, basic and dilutedA A 21,735A A A 20,969A Class A and Class B common stock shares
outstanding at year endA A 25,107A A A 21,018A A As Adjusted For the Reverse SplitA A A A Years Ended
DecemberA 31,A Unaudited (in thousands, except share and per share amounts)A 2023A A 2022A Net loss attributed
to common stockholdersA $(22,211)A $(18,835) Net loss per share, basic and dilutedA $(10.22)A $(8.98) Weighted-
average shares of Common Stock outstanding, basic and dilutedA A 2,174A A A 2,097A Class A and Class B common
stock shares outstanding at year endA A 2,511A A A 2,102A A DETERMINATION OF OFFERING PRICE A We cannot
currently determine the price or prices at which the shares of our Class A common stock may be sold by the Selling
Stockholders under this prospectus. A 26 A A THE SELLING STOCKHOLDERS A The shares of Class A common stock
being offered by the Selling Stockholders are those issuable to the Selling Stockholders upon exercise of the July
private placement warrants and July placement agent warrants. For additional information regarding the issuance of
the July private placement warrants and July placement agent warrants, see a€ceRecent Developments a€“ July 2024
Offeringa€ and a€oceRecent Developments a€“ July 2024 Ordinary Course Warrant Issuances.a€ We are registering the
Class A common stock in order to permit the Selling Stockholders to offer the Class A common stock for resale from
time to time. Except for the ownership of the June private placement warrants, the engagement letters with
Wainwright, and the Selling Stockholdersa€™ purchase of certain warrants and shares of our Class A common stock in
the Companya€ ™s prior securities offerings, the Selling Stockholders have not had any material relationship with us
within the past three years. A The table below lists the Selling Stockholders and other information regarding the
beneficial ownership of our Class A common stock by each of the Selling Stockholders. The second column lists the
number of shares of Class A common stock beneficially owned by each Selling Stockholder, based on its or his
beneficial ownership of warrants and our Class A common stock, as of August 2, 2024, assuming exercise of all
warrants, including July private placement warrants or July placement agent warrants (as applicable) held by such
Selling Stockholder on that date, without regard to any limitations on exercise. The third column lists the shares of
Class A common stock being offered under this prospectus by the Selling Stockholders. A This prospectus generally
covers the resale of the maximum number of shares of Class A common stock issuable upon exercise of the July private
placement warrants and July placement agent warrants, determined as if the outstanding the July private placement
warrants and July placement agent warrants were exercised in full as of the trading day immediately preceding the date
the registration statement of which this prospectus forms a part was initially filed with the SEC, without regard to any
limitations on the exercise thereof. The fourth column assumes the sale of all of the shares of Class A common stock
offered by the Selling Stockholders pursuant to this prospectus. The percentage of beneficial ownership in the fourth
column represents the percentage of the outstanding shares of both the Class A common stock and the Companya€™s
Class B common stock. A 27 A A Under the terms of the July private placement warrants and July placement agent
warrants, a Selling Stockholder may not exercise any portion of the July private placement warrants and July placement
agent warrants (as applicable) to the extent such exercise would cause the Selling Stockholder to own more than 4.99%
or 9.99%, as elected by such Selling Stockholder, of the Companya€™s outstanding Class A common stock immediately



after giving effect to the issuance of shares of Class A common stock issuable upon exercise of such warrant. A Selling
Stockholder may decrease or, upon at least 61 daysa€™ prior notice to us, increase such limitation. In no event shall
such beneficial ownership limitation exceed 9.99%. The Selling Stockholders may sell all, some or none of their shares
of Class A common stock in this offering. See 4€cePlan of Distribution.4€ A Name of Selling StockholderA Number of
Shares of Class A common stock A Owned Prior to OfferingA (1)A A Maximum Number of Shares of Class A common
stock to be Sold Pursuant to This ProspectusA (2)A A Number of Shares of Class A common stock Owned After
OfferingA (3)A A PercentageA of Beneficial Ownership After OfferingA (3)A Armistice Capital, LLC (4)A

A 2,670,890.50(5)A A 745,342A A A 1,925,548.50A A A 25.92% Hudson Bay Master Fund Ltd (6)A A 1,933,366(7)A
A 745,342A A A 1,188,024A A A 15.99% Intracoastal Capital LLC (8)A A 1,087,926(9)A A 745,342A A A 342,584A A
A 4.61% Michael Vasinkevich (10)A A 542,935(11)A A 211,206A A A 331,729A A A 4.46% Noam Rubinstein (10)A

A 266,704(11)A A 103,750A A A 162,954A A A 2.19% Craig Schwabe (10)A A 28,578(11)A A 11,117AA A 17,461A A
A 0.24% Charles Worthman (10)A A 8,465(11)A A 3,293A A A5,172A A A 0.07% A (1) All of the warrants contain
certain beneficial ownership limitations, which provide that a holder of the securities will not have the right to exercise
any portion of its warrants if such holder, together with its affiliates and attribution parties, would beneficially own in
excess of 4.99% or 9.99%, as elected by such holder, of the number of shares of the Companya€™s Class A common
stock outstanding immediately after giving effect to such exercise; provided that the holder may elect to decrease, or
upon at least 61 daysa€™ prior notice to the Company, increase such beneficial ownership limitation. In no event shall
such beneficial ownership limitation exceed 9.99%. Amounts set forth in the table do not reflect the application of any
such blockers. Additionally, stockholders may have acquired or sold shares of Class A common stock on the open
market without the Companya€™s knowledge that may not be reflected. A (2) Represents shares of the Companya€™s
Class A common stock underlying the July private placement warrants and July placement agent warrants (as
applicable) issued to the Selling Stockholders in connection with the July offering and July warrant exercises (as
applicable) and offered hereby. A (3) We do not know when or in what amounts a Selling Stockholder may offer shares
of our Class A common stock for sale. The Selling Stockholders might not sell any or might sell all of the shares of our
Class A common stock offered by this prospectus. Because the Selling Stockholders may offer all or some of the shares
of our Class A common stock pursuant to this offering, and because there are currently no agreements, arrangements
or understandings with respect to the sale of any of the shares of our Class A common stock, we cannot estimate the
number of shares of our Class A common stock that will be held by the Selling Stockholders after completion of the
offering. However, for purposes of this table, we have assumed that, after completion of the offering, none of the shares
of our Class A common stock covered by this prospectus will be held by the Selling Stockholders. A (4) The securities
are directly held by Armistice Capital Master Fund Ltd., a Cayman Islands exempted company (the a€ceMaster
Funda€), and may be deemed to be beneficially owned by: (i) Armistice Capital, LLC (a€ceArmistice Capitala€), as the
investment manager of the Master Fund; and (ii) Steven Boyd, as the Managing Member of Armistice Capital. The
warrants are subject to a beneficial ownership limitation of 4.99%, which such limitation restricts the Selling
Stockholder from exercising that portion of the warrants that would result in the Selling Stockholder and its affiliates
owning, after exercise, a number of shares of common stock in excess of the beneficial ownership limitation. The
address of Armistice Capital Master Fund Ltd. is ¢/o Armistice Capital, LLC, 510 Madison Avenue, 7th Floor, New York,
NY 10022. A A (5) These shares are comprised of shares of Class A common stock (DA acquired in the Companya€™s
October registered direct offering; (ii)A purchased in the December registered direct offering, (iii) issuable upon the
exercise of the December private placement warrants, which contain a beneficial ownership limitation that provides
that a holder of the securities will not have the right to exercise any portion of the warrants if such holder, together
with its affiliates and attribution parties, would beneficially own in excess of 4.99% of the number of shares of the
Companya€™s Class A common stock outstanding immediately after giving effect to such exercise; (iv)A purchased in
the Companya€™s April offering, including through pre-funded warrants; (v) acquired upon exercise of the October
private placement warrants and April common warrants; (vi) issuable upon the exercise of the April private placement
warrants or July private placement warrants, each of which contain a beneficial ownership limitation that provides that
a holder of the securities will not have the right to exercise any portion of the warrants if such holder, together with its
affiliates and attribution parties, would beneficially own in excess of 4.99% of the number of shares of the
Companya€™s Class A common stock outstanding immediately after giving effect to such exercise; or (vii)A issuable
upon the exercise of warrants issued to the Selling Stockholder in a 2021 PIPE offering that are subject to a 4.99%
beneficial ownership limitation that prohibits the Master Fund from exercising any portion of those warrants if such
exercise would result in the Master Fund owning a percentage of our outstanding Class A common stock exceeding the
4.99% ownership limitation after giving effect to the issuance of Class A common stock in connection with the Master
Funda€™s exercise of any portion of a warrant. A 28 A A (6) The securities are directly held by Hudson Bay Master
Fund Ltd. Hudson Bay Capital Management LP, the investment manager of Hudson Bay Master Fund Ltd, has voting
and investment power over these securities. Sander Gerber is the managing member of Hudson Bay Capital GP LLC,
which is the general partner of Hudson Bay Capital Management LP. Each of Hudson Bay Master Fund Ltd and Sander
Gerber disclaim beneficial ownership over these securities. A A (7) These shares are comprised of shares of Class A
common stock issuable upon the exercise of the December private placement warrants, April private placement
warrants, June private placement warrants or July private placement warrants, each of which contain a beneficial
ownership limitation that provides that a holder of the securities will not have the right to exercise any portion of the
warrants if such holder, together with its affiliates and attribution parties, would beneficially own in excess of 9.99% of
the number of shares of the Companya€™s Class A common stock outstanding immediately after giving effect to such
exercise. A A (8) The securities are directly held by Intracoastal Capital LLC. Mitchell P. Kopin (4€ceMr. Kopina€) and
Daniel B. Asher (a&€ceMr. Ashera€), each of whom are managers of Intracoastal Capital LLC (d&€ceIntracoastala€), have
shared voting control and investment discretion over the securities reported herein that are held by Intracoastal. As a
result, each of Mr. Kopin and Mr. Asher may be deemed to have beneficial ownership (as determined under Section
13(d) of the Securities Exchange Act of 1934, as amended (the &€ceExchange Acta€)) of the securities reported herein
that are held by Intracoastal. A (9) These shares are comprised of shares of Class A common stock (i) acquired in the
Companya€™s April offering, including through pre-funded warrants; (ii) acquired upon exercise of the April common
warrants; (iii)A issuable upon the exercise of the April private placement warrants, June private placement warrants or
July private placement warrants, each of which contain a beneficial ownership limitation that provides that a holder of
the securities will not have the right to exercise any portion of the warrants if such holder, together with its affiliates
and attribution parties, would beneficially own in excess of 4.99% of the number of shares of the Companya€™s Class A
common stock outstanding immediately after giving effect to such exercise; or (iv)A issuable upon the exercise of



warrants issued to the Selling Stockholder in a 2021 PIPE offering that are subject to a 4.99% beneficial ownership
limitation that prohibits the Intracoastal from exercising any portion of those warrants if such exercise would result in
the Intracoastal owning a percentage of our outstanding Class A common stock exceeding the 4.99% ownership
limitation after giving effect to the issuance of Class A common stock in connection with the Intracoastala€™s exercise
of any portion of a warrant. A A (10) The Selling Stockholder is affiliated with H.C. WainwrightA & Co., LLC, a
registered broker dealer with a registered address of H.C. WainwrightA & Co., LLC, 430 Park Avenue, 3rd Floor, New
York, NY 10022, and has sole voting and dispositive power over the securities held. The number of shares of Class A
common stock beneficially owned prior to this offering consist of shares of Class A common stock issuable upon
exercise of the (i)A October placement agent warrants, (i))A December placement agent warrants, (ii)A April offering
placement agent warrants, (iv)A April placement agent warrants, (v) June placement agent warrants and (vi) July
placement agent warrants, each of which were received as compensation in connection with the October registered
direct offering, December registered direct offering, April offering, April Warrant Inducement Transaction, June
Warrant Inducement Transaction, July offering and the July warrant exercises, respectively. The Selling Stockholder
acquired the warrants in the ordinary course of business and, at the time the warrants were acquired, the Selling
Stockholder had no agreement or understanding, directly or indirectly, with any person to distribute such securities. A
A (11) These shares are comprised of shares of Class A common stock issuable upon the exercise of the

OctoberA placement agent warrants, December placement agent warrants, April offering placement agent warrants,
April placement agent warrants, June placement agent warrants and July placement agent warrants each of which were
received as compensation in connection with the October registered direct offering, December registered direct
offering, April offering, April Warrant Inducement Transaction, June Warrant Inducement Transaction, July offering and
July warrant exercises respectively. A 29 A A PLAN OF DISTRIBUTION A We are registering the Class A common
stock on behalf of the Selling Stockholders. Each of the Selling Stockholders and any of their pledgees, assignees,
distributees and successors-in-interest of the Class A common stock received after the date of this prospectus from a
Selling Stockholder as a gift, pledge, or other transfer, may, from time to time, sell, transfer, or otherwise dispose of
any or all of the shares of Class A common stock covered hereby on The Nasdaq Capital Market or any other stock
exchange, market or trading facility on which the securities are traded or in private transactions. These dispositions
may be at fixed prices, at prevailing market prices at the time of the sale, at varying prices determined at the time of
sale, or at negotiated prices. A Selling Stockholder may use any one or more of the following methods when selling
securities: A A 4— ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers; A
A A A a— block trades in which the broker-dealer will attempt to sell the securities as agent but may position and
resell a portion of the block as principal to facilitate the tlzanAsagtiqn; A A A A 4— purchases by a broker-dealer as
principal and resale by the broker-dealer for its account; A A A A a— exchange distributions in accordance with the
rules of the apphcable exchange; A A A A a— privately negotiated transactions; A A A A 4— settlement of short
sales; A A A A 4— transactions through broker-dealers that agree with the Selling Stockholders to sell a specified
number of such securities at a stipulated price per security; A A A A 4— through the writing or settlement of options
or other hedging transactions, whether through an options exchange or otherwise; AAAA d— a combination of any
such methods of sale; or A A A A d— any other method permitted pursuant to applicable law. A The Selling
Stockholders may also sell securities under Rule 144 or any other exemption from registration under the Securities Act
of 1933, as amended (the 4€ceSecurities Acta€), if available, rather than under this prospectus. A Broker-dealers
engaged by the Selling Stockholders may arrange for other brokers-dealers to participate in sales. Broker-dealers may
receive commissions or discounts from the Selling Stockholders (or, if any broker-dealer acts as agent for the purchaser
of securities, from the purchaser) in amounts to be negotiated, but, except as set forth in a supplement to this
prospectus, in the case of an agency transaction not in excess of a customary brokerage commission in compliance with
FINRA Rule 2121; and in the case of a principal transaction a markup or markdown in compliance with FINRA Rule
2121. A 30 A A In connection with the sale of the Class A common stock or interests therein, the Selling Stockholders
may enter into hedging transactions with broker-dealers or other financial institutions, which may in turn engage in
short sales of the Class A common stock in the course of hedging the positions they assume. To the extent permitted by
applicable securities laws, the Selling Stockholders may also sell the Class A common stock short and deliver these
securities to close out their short positions, or loan or pledge the Class A common stock to broker-dealers that in turn
may sell these securities. The Selling Stockholders may also enter into option or other transactions with broker-dealers
or other financial institutions or the creation of one or more derivative securities which require the delivery to such
broker-dealer or other financial institution of the Class A common stock offered by this prospectus, which Class A
common stock such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented
or amended to reflect such transaction). A The Selling Stockholders and any underwriters, broker-dealers or agents
that participate in the sale of the Class A common stock or interests therein may be d&€ceunderwritersa€ within the
meaning of the Securities Act. In such event, any discounts, commissions, concessions or profit they earn on any resale
of the Class A common stock purchased by them and covered by this prospectus may be deemed to be underwriting
discounts and commissions under the Securities Act. Selling Stockholders who are d&€ceunderwritersa€ within the
meaning of the Securities Act will be subject to the prospectus delivery requirements of the Securities Act. Each Selling
Stockholder has informed the Company that it does not have any written or oral agreement or understanding, directly
or indirectly, with any person to distribute the Class A common stock. A The Company has agreed to indemnify the
Selling Stockholders against certain losses, claims, damages, and liabilities, including liabilities under the Securities
Act.A A We have agreed to keep the registration statement of which this prospectus is a part effective until the
purchasers in the July offering no longer own any private placement warrants or shares of Class A common stock
issuable upon the exercise thereof. The Class A common stock will be sold only through registered or licensed brokers
or dealers if required under applicable state securities laws. In addition, in certain states, the Class A common stock
covered hereby may not be sold unless they have been registered or qualified for sale in the applicable state or an
exemption from the registration or qualification requirement is available and is complied with. A Under applicable
rules and regulations under the Exchange Act, any person engaged in the distribution of the Class A common stock may
not simultaneously engage in market making activities with respect to our Class A common stock for the applicable
restricted period, as defined in Regulation M, prior to the commencement of the distribution. In addition, the Selling
Stockholders will be subject to applicable provisions of the Exchange Act and the rules and regulations thereunder,
including Regulation M, which may limit the timing of purchases and sales of our Class A common stock by the Selling
Stockholders or any other person. We will make copies of this prospectus available to the Selling Stockholders and have
informed them of the need to deliver a copy of this prospectus to each purchaser at or prior to the time of the sale



(including by compliance with Rule 172 under the Securities Act). A 31 A A DESCRIPTION OF SECURITIES TO BE
REGISTERED A The following summary description of our Class A common stock is based on the provisions of our
Certificate of Incorporation, our Bylaws, and the applicable provisions of the DGCL. This information is qualified
entirely by reference to the applicable provisions of our Certificate of Incorporation, our Bylaws, and the DGCL. For
information on how to obtain copies of our Certificate of Incorporation and Bylaws, which are exhibits to the
registration statement on Form S-1 of which this prospectus forms a part, see the sections titled &€eWhere You Can
Find More Informationd€ and &€celncorporation of Certain Information by Referencea€ in this prospectus. A General A
Our authorized capital stock consists of (i) 84,295,000 shares of Class A common stock, par value $0.001 per share, (ii)
15,705,000 shares of Class B common stock, par value $0.001 per share and (iii) 5,000,000 shares of preferred stock,
par value $0.001 per share. A We have two classes of authorized common stock, Class A common stock and Class B
common stock. The rights of the holders of Class A common stock and Class B common stock are identical, except with
respect to voting and conversion. A Voting. Holders of our Class A common stock are entitled to one vote for each
share held on all matters submitted to a vote of stockholders and holders of our Class B common stock are entitled to
five votes for each share of Class B common stock held on all matters submitted to a vote of stockholders. Holders of
shares of our Class A common stock and Class B common stock vote together as a single class on all matters (including
the election of directors) submitted to a vote of stockholders, unless otherwise required by Delaware law or our
Certificate of Incorporation. Delaware law could require either holders of our Class A common stock or Class B common
stock to vote separately as a single class in the following circumstances: A A (1) if we were to seek to amend our
Certificate of Incorporation to increase or decrease the par value of a class of our capital stock, then that class would be
required to vote separately to approve the proposed amendment; and A A A A (2) if we were to seek to amend our
Certificate of Incorporation in a manner that alters or changes the powers, preferences, or special rights of a class of
our capital stock in a manner that affected its holders adversely, then that class would be required to vote separately to
approve the proposed amendment. A Our Certificate of Incorporation does not provide for cumulative voting for the
election of directors. As a result, the holders of a majority of the voting power of our outstanding capital stock can elect
all of the directors then standing for election. Our Certificate of Incorporation establishes a classified Board of
Directors, divided into three classes with staggered three-yearA terms. Only one class of directors will be elected at
each annual meeting of our stockholders, with the other classes continuing for the remainder of their respective three-
yearA terms. An election of directors by our stockholders is determined by a plurality of the votes cast by the
stockholders entitled to vote on the election. Subject to the supermajority votes for some matters, other matters shall
be decided by the affirmative vote of our stockholders having a majority in voting power of the votes cast by the
stockholders present or represented and voting on such matter. Our Certificate of Incorporation and Bylaws also
provide that our directors may be removed only for cause and only by the affirmative vote of the holders of at least two-
thirdsA in voting power of the outstanding shares of capital stock entitled to vote thereon. In addition, the affirmative
vote of the holders of at least two-thirdsA in voting power of the outstanding shares of capital stock entitled to vote
thereon is required to amend or repeal, or to adopt any provision inconsistent with, several of the provisions of our
Certificate of Incorporation. A Dividends. Holders of Class A common stock and Class B common stock are entitled to
receive proportionately any dividends as may be declared by our Board of Directors, subject to any preferential
dividend rights of any series of preferred stock that we may designate and issue in the future. A 32 A A Liquidation. In
the event of our liquidation or dissolution, the holders of our Class A common stock and Class B common stock will be
entitled to receive proportionately our net assets available for distribution to stockholders after the payment of all debts
and other liabilities and subject to the prior rights of any outstanding preferred stock. Holders of our Class A common
stock and Class B common stock have no preemptive, subscription, redemption, or conversion rights other than the
right of the holders of Class B common stock to convert such stock into Class A common stock on a one-for-one basis as
noted below. The rights, preferences, and privileges of holders of Class A common stock and Class B common stock will
be subject to and may be adversely affected by the rights of the holders of shares of any series of preferred stock that
we may designate and issue in the future. A Change of Control Transactions. In the case of any distribution or payment
in respect of the shares of our Class A common stock or Class B common stock upon a merger or consolidation with or
into any other entity, or other substantially similar transaction, the holders of our Class A common stock and Class B
common stock will be treated equally and identically with respect to shares of Class A common stock or Class B
common stock owned by them; provided, however, shares of each class may receive, or have the right to elect to
receive, different or disproportionate consideration if the only difference in the per share consideration is that the
shares to be distributed to a holder of a share Class B common stock have five times the voting power of any securities
distributed to a holder of a share of Class A common stock. A Subdivisions and Combinations. If we subdivide or
combine in any manner outstanding shares of Class A common stock or Class B common stock, the outstanding shares
of the other class will be subdivided or combined in the same manner, unless different treatment of the shares of each
class is approved by the affirmative vote of the holders of a majority of the outstanding shares of Class A common stock
and Class B common stock, each voting as a separate class. A Conversions. Each outstanding share of Class B common
stock is convertible at any time at the option of the holder into one share of Class A common stock. In addition, each
share of Class B common stock will convert automatically into one share of Class A common stock upon any transfer,
whether or not for value, except for certain permitted transfers described in our Certificate of Incorporation, including
transfers to family members, trusts solely for the benefit of the stockholder or their family members, distributions or
transfers of shares out to owners of a stockholder, or to partnerships, corporations, and other entities exclusively
owned by the stockholder or their family members, as well as affiliates, subject to certain exceptions. Once converted or
transferred and converted into Class A common stock, the Class B common stock may not be reissued. However, Class
A common stock is not convertible into Class B common stock. A Rights and Preferences. Except for the conversion
feature of our Class B common stock described above, holders of our Class A common stock and Class B common stock
have no preemptive, conversion or subscription rights. In addition, there are no redemption or sinking funds provisions
applicable to our Class A common stock or Class B common stock. The rights, preferences, and privileges of the holders
of our Class A common stock and Class B common stock will be subject to, and may be adversely affected by, the rights
of the holders of shares of any series of our preferred stock that we may designate and issue in the future. A Fully Paid
and Nonassessable. All of our outstanding shares of Class A common stock and Class B common stock are fully paid and
nonassessable. A 33 A’ A LEGAL MATTERS A The validity of the shares of Class A common stock offered hereby and
certain other legal matters have been passed upon for us by Buchanan Ingersoll & Rooney PC, Pittsburgh,
Pennsylvania. Certain attorneys affiliated with Buchanan Ingersoll & Rooney PC own approximately 2,000 shares of
Class A common stock. A EXPERTS A The financial statements of Longeveron Inc. as of December 31, 2023 and



December 31, 2022 and for the years then ended, incorporated in this prospectus by reference from the Annual Report
on Form 10-K for the year ended December 31, 2023 have been audited by Marcum LLP, an independent registered
public accounting firm, as stated in its report (which contains an explanatory paragraph relating to substantial doubt
about the ability of Longeveron Inc. to continue as a going concern as described in Note 1 to the financial statements),
which report is incorporated herein by reference. Such financial statements have been so incorporated in reliance upon
the report of such firm given upon its authority as experts in accounting and auditing. A WHERE YOU CAN FIND
MORE INFORMATION A We make periodic and other filings required to be filed by us as a reporting company under
Sections 13 and 15(d) of the Exchange Act. The SEC maintains a website at http://www.sec.gov that contains the
reports, proxy and information statements, and other information that issuers, such as us, file electronically with the
SEC. Our website address is http://longeveron.com. Information contained on our website, however, is not, and should
not be deemed to be, incorporated into this prospectus and you should not consider information contained on our
website to be part of this prospectus. We have included our website address as an inactive textual reference only. A
This prospectus and any prospectus supplement are part of a registration statement that we filed with the SEC and do
not contain all of the information in the registration statement. The full registration statement may be obtained from the
SEC or us, as provided below. Forms of the documents establishing the terms of the offered securities are or may be
filed as exhibits to the registration statement or documents incorporated by reference in the registration statement.
Statements in this prospectus or any prospectus supplement about these documents are summaries and each statement
is qualified in all respects by reference to the document to which it refers. You should refer to the actual documents for
a more complete description of the relevant matters. You may inspect a copy of the registration statement through the
SECA€™ s website, as provided above. A 34 A A INCORPORATION OF CERTAIN INFORMATION BY REFERENCE A
The SECa€™ s rules allow us to a€ceincorporate by referencea€ information into this prospectus, which means that we
can disclose important information to you by referring you to another document filed separately with the SEC.A The
information incorporated by reference is deemed to be part of this prospectus. Any statement contained in this
prospectus or a previously filed document incorporated by reference will be deemed to be modified or superseded for
purposes of this prospectus to the extent that a statement contained in this prospectus modifies or replaces that
statement. A We incorporate by reference the following documents or information that we have filed with the SEC: A
A a4— our Annual Report on Form 10-K for the fiscal year ended DecemberA 31, 2023, filed with the SEC on February
27, 2024 as amended on Form 10-K/A and filed with the SEC on March 11, 2024; A A éA— our Quarterly Report on
Form 10-Q for the quarter ended March 31, 2024, filed with the SEC on May 14, 2024; A A a— our Current Reports on
Form 8-K filed with the SEC on February 22, 2024, March 7, 2024, March 19, 2024, April 11, 2024, April 18, 2024, May
10, 2024, June 18, 2024, July 3, 2024, July 10, 2024, July 17, 2024 and July 19, 2024; and A A A &4— our Definitive
Proxy Statement on Schedule 14A, filed with the SEC on May 20, 2024. A In addition to the filings listed above, any
future filings made with the SEC under Sections 13(a), 13(c), 14 or 15(d)A of the ExchangeA Act after (i)A the date of
this registration statement and prior to effectiveness of this registration statement and (ii)A the date of this prospectus
and before the completion of the offering of the securities included in this prospectus, however, we will not incorporate
by reference any document or portions thereof that are not deemed a€cefileda€ with the SEC, or any information
furnished pursuant to Items 2.02 or 7.01 of FormA 8-K or related exhibits furnished pursuant to ItemA 9.01 of Current
Reports on FormA 8-K. A We will provide, without charge, to each person, including any beneficial owner, to whom a
copy of this prospectus is delivered, upon such persona€™s written or oral request, a copy of any and all of the
information incorporated by reference in this prospectus. You may request a free copy of any of the documents
incorporated by reference in this prospectus by writing or telephoning us at the following address: A Longeveron Inc.
1951 NW 7th Avenue, Suite 520 Miami, FLA 33136 (305)A 909-0840 A Exhibits to the filings will not be sent, however,
unless those exhibits have specifically been incorporated by reference in this prospectus or any accompanying
prospectus supplement. A 35A A A A A A A A 2,565,392 Shares of Class A common stock AA A AA
PRELIMINARY PROSPECTUSAA A A A A AAAAAAAAAAAAA,2024A A A A AAAA A A PARTAILA
INFORMATION NOT REQUIRED IN PROSPECTUS A Item 13. Other Expenses of Issuance and Distribution A The
following table sets forth the costs and expenses, other than underwriting discounts and commissions, payable in
connection with the offering of securities described in this registration statement. All amounts are estimates except for
the SEC registration fee. We will bear all expenses shown below. A A A AmountA SEC registration feeA $1,003.43A
Accounting fees and expensesA $15,000A Legal fees and expensesA $30, 000A Printing and engraving expensesA
$15,000A Miscellaneous fees and expensesA $8,000A Total expensesA $69,003.43A A Item 14. Indemnification of
Directors and Officers A SectionA 102 of the DGCL permits a corporation to eliminate the personal liability of directors
and officers of a corporation to the corporation or its stockholders for monetary damages for a breach of fiduciary duty
as a director or officer, except where the director or officer breached his duty of loyalty, failed to act in good faith,
engaged in intentional misconduct or knowingly violated a law, or obtained an improper personal benefit, or in the case
of directors authorized the payment of a dividend or approved a stock repurchase in violation of Delaware corporate
law. Our Certificate of Incorporation provides that no director shall be personally liable to us or our stockholders for
monetary damages for any breach of fiduciary duty as a director, notwithstanding any provision of law imposing such
liability, except to the extent that the DGCL prohibits the elimination or limitation of liability of directors for breaches of
fiduciary duty. A Section 145 of the DGCL provides that a corporation has the power to indemnify a director, officer,
employee, or agent of the corporation, or a person serving at the request of the corporation for another corporation,
partnership, joint venture, trust or other enterprise in related capacities against expenses (including attorneysa€™
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection
with an action, suit or proceeding to which he was or is a party or is threatened to be made a party to any threatened,
ending or completed action, suit or proceeding by reason of such position, if such person acted in good faith and in a
manner he reasonably believed to be in or not opposed to the best interests of the corporation, and, in any criminal
action or proceeding, had no reasonable cause to believe his conduct was unlawful, except that, in the case of actions
brought by or in the right of the corporation, no indemnification shall be made with respect to 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 Court of Chancery or other adjudicating court determines 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 Court of Chancery or such other court shall deem proper. A 1I-1 A A Our Certificate of Incorporation
provides that we will indemnify each person who was or is a party or threatened to be made a party to any threatened,
pending or completed action, suit or proceeding (other than an action by or in the right of us) by reason of the fact that
he or she is or was, or has agreed to become, a director or officer, or is or was serving, or has agreed to serve, at our



request as a director, officer, partner, employee or trustee of, or in a similar capacity with, another corporation,
partnership, joint venture, trust or other enterprise (all such persons being referred to as an a€ceIndemniteea€), or by
reason of any action alleged to have been taken or omitted in such capacity, against all expenses (including
attorneysa€™ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred in connection
with such action, suit or proceeding and any appeal therefrom, if such Indemnitee acted in good faith and in a manner
he or she reasonably believed to be in, or not opposed to, our best interests, and, with respect to any criminal action or
proceeding, he or she had no reasonable cause to believe his or her conduct was unlawful. Our Certificate of
Incorporation provides that we will indemnify any Indemnitee who was or is a party to an action or suit by or in the
right of us to procure a judgment in our favor by reason of the fact that the Indemnitee is or was, or has agreed to
become, a director or officer, or is or was serving, or has agreed to serve, at our request as a director, officer, partner,
employee or trustee of, or in a similar capacity with, another corporation, partnership, joint venture, trust or other
enterprise, or by reason of any action alleged to have been taken or omitted in such capacity, against all expenses
(including attorneysa€™ fees) and, to the extent permitted by law, amounts paid in settlement actually and reasonably
incurred in connection with such action, suit or proceeding, and any appeal therefrom, if the Indemnitee acted in good
faith and in a manner he or she reasonably believed to be in, or not opposed to, our best interests, except that no
indemnification shall be made with respect to any claim, issue or matter as to which such person shall have been
adjudged to be liable to us, unless a court determines that, despite such adjudication but in view of all of the
circumstances, he or she is entitled to indemnification of such expenses. Notwithstanding the foregoing, to the extent
that any Indemnitee has been successful, on the merits or otherwise, he or she will be indemnified by us against all
expenses (including attorneysa€™ fees) actually and reasonably incurred in connection therewith. Expenses must be
advanced to an Indemnitee under certain circumstances. A We have entered into indemnification agreements with each
of our directors and officers. These indemnification agreements may require us, among other things, to indemnify our
directors and officers for some expenses, including attorneysa€™ fees, judgments, fines and settlement amounts
incurred by a director or officer in any action or proceeding arising out of his or her service as one of our directors or
officers, or any of our subsidiaries or any other company or enterprise to which the person provides services at our
request. A We maintain a general liability insurance policy that covers certain liabilities of directors and officers of our
corporation arising out of claims based on acts or omissions in their capacities as directors or officers.A A Item 15.
Recent Sales of Unregistered Securities. A Set forth below is information regarding unregistered securities issued by
us within the past threeA years (as adjusted for the Reverse Split and subject to adjustment based on issuances of
additional shares as applicable due to the rounding up of fractional shares resulting from the Reverse Split). Also
included is the consideration received by us for such unregistered securities and information relating to the section of
the Securities Act, or rule of the SEC, under which exemption from registration was claimed. A A 4— During the
nineA months ended SeptemberA 30, 2021, we issued a total of 16,372 unregistered shares of Class A common stock,
with an aggregate value of $1.2A million, as consideration under various pre-existing consulting and license
agreements. More specifically, of the amount noted in the prior sentence, 11,039 shares were issued to University of
Miami and 5,333 shares were issued to the Companya€ ™ s investor relations consultants. A A 4— On NovemberA 30,
2021, we entered into a Purchase Agreement with the Purchasers (as defined therein) for the purchase and sale of

(a)A an aggregate of 116,935 shares of our Class A common stock and warrants to purchase 116,935 shares of Class A
common stock (a€ePIPE purchaser warrantsa€) at an initial exercise price of $175.00 per share, at a combined
purchase price of $175.00 per share of Class A common stock and PIPE purchaser warrants. We also issued warrants to
purchase 4,679 shares of Class A common stock at an initial exercise price of $175.00 per share to the representatives
in the transaction (3€ePIPE placement agent warrantsa€ and together with the PIPE purchaser warrants, the 4€0ePIPE
warrantsa€). The shares of Class A common stock and the PIPE warrants were issued at a closing on DecemberA 3,
2021.A 1I-2A A A 4— On October 13, 2023, in a private placement concurrent with a registered direct offering, we
agreed to sell to an institutional accredited investor unregistered Series A warrants to purchase up to an aggregate of
242,425 shares of its Class A common stock and unregistered Series B warrants to purchase up to an aggregate of
242,425 shares of its Class A common stock. The unregistered Series A warrants have an exercise price of $16.50 per
share, became exercisable commencing on the effective date of stockholder approval of the issuance of the Series A
warrants and the shares issuable thereunder, and expire on April 13, 2029. The unregistered Series B warrants have an
exercise price of $16.50 per share, became exercisable commencing on the effective date of stockholder approval of the
issuance of the Series B warrants and the shares issuable thereunder, and expire on April 14, 2025. The October private
placement warrants were issued at a closing on October 13, 2023, pursuant to the terms of a securities purchase
agreement dated October 11, 2023. A A 4— Pursuant to an engagement letter, on October 13, 2023, we issued to
Wainwright, or its designees, warrants to purchase 16,971 shares of Class A common stock (the a&€oeOctober placement
agent warrantsa€). The October 2023 placement agent warrants have substantially the same terms as the October
private placement warrants, except that the October placement agent warrants have an exercise price equal to
$20.625, or 125% of the offering price per share of Class A common stock sold in the October registered direct offering,
and the October placement agent warrants expire on October 11, 2028. A A &— On December 22, 2023, in a private
placement concurrent with a registered direct offering, we sold to an institutional accredited investor long-term
warrants to purchase up to an aggregate of 135,531 shares of Class A common stock. The December private placement
warrants have an exercise price of $16.20 per share, became immediately exercisable upon the issuance of the
December private placement warrants and the shares issuable thereunder, and expire on June 22, 2029. The December
2023 private placement warrants were issued at a closing on December 22, 2023, pursuant to the terms of a securities
purchase agreement dated December 20, 2023. A A 34— Pursuant to an engagement letter, on December 22, 2023, we
issued to Wainwright, or its designees, warrants to purchase 9,489 shares of Class A common stock. The December
placement agent warrants have substantially the same terms as the December private placement warrants, except that
the December placement agent warrants have an exercise price equal to $21.813, or 125% of the offering price per
share of Class A common stock sold in the December registered direct offering, and the December placement agent
warrants expire on December 20, 2028. A A A A d4—A In April 2024, we agreed to issue stock options to a third-party
service provider exercisable for up to 50,000 shares of Class A common stock, an exercise price of $2.15 per share, and
quarterly vesting over a three year period. A A A A 4— On April 18, 2024, in a private placement transaction, we
issued to certain institutional accredited investors long-term warrants to purchase up to an aggregate of 4,799,488
shares of Class A common stock. The Series C warrants and Series D warrants both have an exercise price of $2.35 per
share, became immediately exercisable upon the issuance the warrants and the shares issuable thereunder, and expire
on April 18, 2029 and April 18, 2026, respectively. The Series C/D warrants were issued at a closing on April 18, 2024,



pursuant to the terms of a Warrant Inducement Letter signed April 16, 2024. A A A A 4— Pursuant to an engagement
letter, on April 18, 2024, we issued to Wainwright, or its designees, warrants to purchase 167,982 shares of Class A
common stock. The April placement agent warrants have substantially the same terms as the Series C warrants, except
that the April placement agent warrants have an exercise price equal to $3.25. A II-3A A A 4— On June 18, 2024, in a
private placement transaction, we issued to certain institutional accredited investors long-term warrants to purchase up
to an aggregate of 3,395,782 shares of Class A common stock. The June private placement warrants have an exercise
price of $2.50 per share, became immediately exercisable upon the issuance of the warrants and the shares issuable
thereunder, and expire on June 18, 2026. The June private placement warrants were issued at a closing on June 18,
2024, pursuant to the terms of a June Warrant Inducement Letter signed June 17, 2024. A A A A 4— Pursuant to an
engagement letter, on June 18, 2024, we issued to Wainwright, or its designees, June placement agent warrants and
prior placement agent warrants to purchase 118,852 shares and 49,130 shares of Class A common stock, respectively.
The June placement agent warrants have substantially the same terms as the June private placement warrants, except
that the June placement agent warrants have an exercise price equal to $3.25, and the prior placement agent warrants
have an exercise price equal to $2.9375.A A A A 4— On July 19, 2024, in a private placement concurrent with a
registered direct offering, we sold to institutional accredited investors warrants to purchase up to an aggregate of
2,236,026 shares of Class A common stock. The July private placement warrants have an exercise price of $3.90 per
share, became immediately exercisable upon the issuance of the July private placement warrants and the shares
issuable thereunder, and expire on July 20, 2026. The July private placement warrants were issued at a closing on July
19, 2024, pursuant to the terms of the securities purchase agreement dated July 18, 2024 described herein. A A A A &
— Pursuant to an engagement letter, on July 19, 2024, we issued to Wainwright, or its designees, July transaction
placement agent warrants to purchase 156,522 shares of Class A common stock. The July transaction placement
warrants have substantially the same terms as the July private placement warrants, except that the July transaction
placement agent warrants have an exercise price equal to $5.0313. A A A A 4— On July 17, 2024, in connection with
the July 10 warrant exercises and pursuant to the terms of an engagement letter with Wainwright, we issued to
Wainwright warrants to purchase up to 10,500 shares of Class A common stock. The first tranche July ordinary course
placement agent warrants have substantially the same terms as the June private placement agent warrants, except that
the first tranche July ordinary course placement agent warrants (i) have an exercise price of $3.125 per share and (ii)
expire July 17, 2026. A A A A 4— On July 24, 2024, in connection with the July 17 warrant exercises and pursuant to
the terms of an engagement letter with Wainwright, we issued to Wainwright warrants to purchase up to 162,344
shares of Class A common stock. The second tranche July ordinary course placement agent warrants have substantially
the same terms as the first tranche July ordinary course placement agent warrants, except that the second tranche July
ordinary course placement agent warrants expire July 24, 2026. A The offer and sale of all securities listed in this Item
15 were made to a limited number of accredited investors in reliance upon exemptions from the registration
requirements pursuant to SectionA 4(a)(2)A under the Securities Act and RegulationA D promulgated under the
Securities Act. Purchasers who purchased securities as described above represented their intention to acquire the
securities for investment only and not with a view to or for sale in connection with any distribution thereof, and
appropriate legends were affixed to the share certificates issued in such transactions. A 1I-4 A A Item 16. Exhibits and
Financial Statement Schedules A Exhibit Number A Description of Exhibit 2.1 A Plan of Conversion, incorporated by
reference to Exhibit 2.1 to the Registranta€™s Annual Report on FormA 10-K filed March 30, 2021 2.2 A Certificate of
Conversion of Longeveron LLC, incorporated by reference to Exhibit 2.2 to the Registranta€™s Annual Report on Form
10-K filed March 30, 2021 3.1 A Certificate of Incorporation of Longeveron Inc., incorporated by reference to Exhibit
4.1 to the Registranta€™ s Registration Statement on Form S-8 filed on February 16, 2021 3.2 A Certificate of
Amendment to the Certificate of Incorporation, incorporated by reference to Exhibit 3.1(a) to the Registranta€™s
Current Report on Form 8-K filed on March 19, 2024 3.2 A Bylaws of Longeveron Inc., incorporated by reference to
Exhibit 4.2 to the Registranta€™s Registration Statement on Form S-8 filed on February 16, 2021 3.3 A First Amended
and Restated Limited Liability Company Agreement of Longeveron LLC, effective December 31, 2014, incorporated by
reference to Exhibit 3.3 to the Registrantd€™ s Registration Statement No. 333-252234 filed January 19, 2021 3.3.1 A
First Amendment to First Amended and Restated Limited Liability Company Agreement of Longeveron LLC, effective
July 18, 2017, incorporated by reference to Exhibit 3.3.1 to the Registranta€™s Registration Statement No. 333-252234
filed January 19, 2021 3.3.2 A Second Amendment to First Amended and Restated Limited Liability Company
Agreement of Longeveron LLC, effective October 5, 2017, incorporated by reference to Exhibit 3.3.2 to the
Registrantd€™ s Registration Statement No. 333-252234 filed January 19, 2021 3.3.3 A Third Amendment to First
Amended and Restated Limited Liability Company Agreement of Longeveron LLC, effective October 23, 2017,
incorporated by reference to Exhibit 3.3.3 to the Registranta€™ s Registration Statement No. 333-252234 filed January
19, 2021 3.3.4 A Fourth Amendment to First Amended and Restated Limited Liability Company Agreement of
Longeveron LLC, effective October 15, 2023, incorporated by reference to Exhibit 3.3.4 to the Registranta€™s
Registration Statement No. 333-252234 filed January 19, 2021 4.1 A Specimen Common Stock Certificate evidencing
the shares of Common Stock, incorporated by reference to Exhibit 4.1 on Registrantd€™ s Registration Statement No.
333-252234 filed February 3, 2021 4.2 A IPO Underwriter Warrants issued February 17, 2021, incorporated by
reference to Exhibit 4.3 to the Registrantd€™s Annual Report on Form 10-K filed on March 30, 2021 4.3 A Form of
PIPE Purchaser Warrant, incorporated by reference to Exhibit 10.4 to the Registranta€™s Current Report on Form 8-K
filed December 3, 2021 4.4 A Form of PIPE Representative Warrant, incorporated by reference to Exhibit 10.5 to the
Registranta€™s Current Report on Form 8-K filed December 3, 2021 4.5 A Form of Pre-Funded Common Stock
Purchase Warrant, incorporated by reference to Exhibit 4.1 to the Registranta€™s Current Report on Form 8-K filed
October 13, 2023 4.6 A Form of Series A/B Common Stock Purchase Warrant, incorporated by reference to Exhibit 4.2
to the Registranta€™s Current Report on Form 8-K filed October 13, 2023 4.7 A Form of Placement Agent Common
Stock Purchase Warrant, incorporated by reference to Exhibit 4.3 to the Registranta€™s Current Report on Form 8-K
filed October 13, 2023 4.8 A Form of Common Stock Warrant, incorporated by reference to Exhibit 4.1 to the
Registranta€™s Current Report on Form 8-K filed December 20, 2023 4.9 A Form of Placement Agent Warrant,
incorporated by reference to Exhibit 4.2 to the Registranta€™s Current Report on Form 8-K filed December 20, 2023
4.10 A Form of Pre-Funded Warrant, incorporated by reference to Exhibit 4.1 to the Registrantd€™s Current Report on
Form 8-K filed April 11, 2024 4.11 A Form of Common Stock Warrant, incorporated by reference to Exhibit 4.2 to the
Registrantd€™s Current Report on Form 8-K filed April 11, 2024 A 1I-5A A 4.12 A Form of Placement Agent Warrant,
incorporated by reference to Exhibit 4.3 to the Registrantd€™s Current Report on Form 8-K filed April 11, 2024 4.13 A
Form of Series C/D Common Stock Purchase Warrant, incorporated by reference to Exhibit 4.1 to the Registranta€™s



Current Report on Form 8-K filed April 18, 2024 4.14 A Form of Placement Agent Common Stock Purchase Warrant,
incorporated by reference to Exhibit 4.2 to the Registranta€™s Current Report on Form 8-K filed April 18, 2024 4.15 A
Form of New Common Stock Purchase Warrant, incorporated by reference to Exhibit 4.1 to the Registranta€™s Current
Report on Form 8-K filed June 18, 2024 4.16 A Form of Placement Agent Common Stock Purchase Warrant,
incorporated by reference to Exhibit 4.2 to the Registranta€™s Current Report on Form 8-K filed June 18, 2024 4.17 A
Form of Common Stock Warrant, incorporated by reference to Exhibit 4.1 to the Registranta€™s Current Report on
Form 8-K filed July 19, 2024 4.18 A Form of Placement Agent Warrant, incorporated by reference to Exhibit 4.2 to the
Registranta€™s Current Report on Form 8-K filed July 19, 2024 4.19* A Form of Ordinary Course Placement Agent
Warrant 5.1* A Opinion of Buchanan Ingersoll & Rooney PC 10.1 A Exclusive License Agreement dated November 20,
2014, between the University of Miami and Longeveron LLC, incorporated by reference to Exhibit 10.1 to the
Registrantd€™ s Registration Statement No. 333-252234 filed January 19, 2021 10.1.1 A Amendment to Exclusive
License Agreement dated December 11, 2017, between the University of Miami and Longeveron LLC, incorporated by
reference to Exhibit 10.1.1 to the Registranta€™s Registration Statement No. 333-252234 filed January 19, 2021 10.1.2
A Second Amendment to Exclusive License Agreement dated March 3, 2021, between the University of Miami and
Longeveron Inc., incorporated by reference to Exhibit 10.1 to the Registranta€™s Current Report on Form 8-K filed
March 9, 2021 10.2 A Collaborative Research and Development Agreement dated March 3, 2021, between the
University of Miami and Longeveron Inc., incorporated by reference to Exhibit 10.2 to the Registranta€™s Current
Report on Form 8-K filed March 9, 2021 10.3 A License Agreement dated December 22, 2016, between JMHMD
Holdings, LLC and Longeveron LLC, incorporated by reference to Exhibit 10.2 to the Registranta€™ s Registration
Statement No. 333-252234 filed January 19, 2021 10.3.1 A First Amendment to License Agreement effective December
22,2016, by and between JMHMD Holdings, LLC and Longeveron LLC, incorporated by reference to Exhibit 10.2.1 to
the Registranta€™s Registration Statement No. 333-252234 filed January 19, 2021 10.4# A Consulting Services
Agreement, dated November 20, 2014, by and between Longeveron LLC and Joshua M. Hare, M.D., incorporated by
reference to Exhibit 10.3 to the Registranta€™ s Registration Statement No. 333-252234 filed January 19, 2021 10.5 A
Lease Agreement, dated October 6, 2015, by and between Wexford Miami, LLC and Longeveron LLC, incorporated by
reference to Exhibit 10.5 to the Registrantd€™s Registration Statement No. 333-252234 filed January 19, 2021 10.6 A
Grant Agreement, dated October 1, 2020, by and between the Maryland Stem Cell Research Commission, acting by and
through the Maryland Technology Development Corporation, and Longeveron LLC, incorporated by reference to Exhibit
10.6 to the Registranta€™s Registration Statement No. 333-252234 filed January 19, 2021 10.7 A Alzheimera€™s
Association Grant to Longeveron LLC, dated April 11, 2019, incorporated by reference to Exhibit 10.7 to the
Registranta€™s Registration Statement No. 333-252234 filed January 19, 2021 10.8 A National Institutes of Health
Grant to Longeveron LLC, dated April 26, 2019, incorporated by reference to Exhibit 10.8 to the Registranta€™s
Registration Statement No. 333-252234 filed January 19, 2021 10.9 A National Institutes of Health Grant to
Longeveron LLC, dated June 24, 2020, incorporated by reference to Exhibit 10.9 to the Registranta€™ s Registration
Statement No. 333-252234 filed January 19, 2021 10.10 A National Institutes of Health Grant to University of Maryland
Baltimore, dated September 9, 2020, incorporated by reference to Exhibit 10.10 to the Registranta€™s Registration
Statement No. 333-252234 filed January 19, 2021 10.11 A Paycheck Protection Program Promissory Note dated April
16, 2020, incorporated by reference to Exhibit 10.11 to the Registranta€™s Registration Statement No. 333-252234
filed January 19, 2021 10.12 A 2017 Longeveron LLC Incentive Plan, dated July 18, 2017, incorporated by reference to
Exhibit 10.12 to the Registranta€™s Registration Statement No. 333-252234 filed January 19, 2021 A 1I-6 A A 10.13
A Longeveron Inc. 2021 Incentive Award Plan, incorporated by reference to Exhibit 10.13 on Registranta€™ s
Registration Statement No. 333-252234 filed February 3, 2021 10.14 A Amended and Restated Longeveron Inc. 2021
Incentive Award Plan, incorporated by reference to Appendix A to the Registranta€™ s Definitive Proxy Statement on
Schedule 14A filed with the SEC on April 28, 2023 10.15 A Second Amended and Restated Longeveron Inc. 2021
Incentive Award Plan, incorporated by reference to Appendix A to the Registranta€™s Definitive Proxy Statement on
Schedule 14A filed with the SEC on May 20, 2024 10.16 A Form of Indemnification Agreement for Officers and
Directors, incorporated by reference to ExhibitA 10.14 to the Registranta€™s Registration Statement No. 333-252234
filed February 3, 2021 10.17 A Form of Securities Purchase Agreement, incorporated by reference to Exhibit 10.1 to
the Registranta€™s Current Report on Form 8-K filed December 3, 2021 10.18 A Form of Registration Rights
Agreement, incorporated by reference to Exhibit 10.3 to the Registranta€™s Current Report on Form 8-K filed
December 3, 2021 10.19 A Form of Securities Purchase Agreement, incorporated by reference to Exhibit 10.1 to the
Registranta€™s Current Report on Form 8-K filed October 13, 2023 10.20 A Form of Securities Purchase Agreement,
incorporated by reference to Exhibit 10.1 to the Registranta€™s Current Report on Form 8-K filed December 22, 2023
10.21 A Form of Securities Purchase Agreement, incorporated by reference to Exhibit 10.1 to the Registranta€™s
Current Report on Form 8-K filed April 11, 2024 10.22 A Form of Warrant Amendment Agreement, dated April 8, 2024,
by and between the Company and the Purchasers signatory thereto, incorporated by reference to Exhibit 10.2 to the
Registrantd€™s Current Report on Form 8-K filed April 11, 2024 10.23 A Form of Inducement Letter Agreement, dated
April 16, 2024, by and between the Company and each Holder, incorporated by reference to Exhibit 10.1 to the
Registrantd€™s Current Report on Form 8-K filed April 18, 2024 10.24 A Form of Inducement Letter Agreement, dated
June 17, 2024, by and between the Company and each Holder, incorporated by reference to Exhibit 10.1 to the
Registranta€™s Current Report on Form 8-K filed June 18, 2024 10.25 A Form of Securities Purchase Agreement,
dated July 18, 2024, incorporated by reference to the Registranta€™s Current Report on Form 8-K filed July 19, 2024
21.1 A Subsidiaries of the Registrant, incorporated by reference to Exhibit 21.1 to the Registranta€™s Registration
Statement No. 333-252234 filed January 19, 2021 23.1* A Consent of Marcum LLP, independent registered public
accounting firm 23.2* A Consent of Buchanan Ingersoll & Rooney PC (included in Exhibit 5.1) 24.1* A Power of
Attorney (included on signature page to this Registration Statement) 101.INS A Inline XBRL Instance Document
101.SCH A Inline XBRL Taxonomy Extension Schema Document 101.CAL A Inline XBRL Taxonomy Extension
Calculation Linkbase Document 101.DEF A Inline XBRL Taxonomy Extension Definition Linkbase Document 101.LAB A
Inline XBRL Taxonomy Extension Label Linkbase Document 101.PRE A Inline XBRL Taxonomy Extension Presentation
Linkbase Document 104 A Cover Page Interactive Data File (embedded within the Inline XBRL document and included
in ExhibitA 101) 107* A Filing Fee Table A * Filed herewith # Indicates management contract or compensatory plan.
A 1I-7 A A Ttem 17. Undertakings. A (a) The undersigned registrant hereby undertakes: A (1) To file, during any
period in which offers or sales are being made, a post-effective amendment to this registration statement: A (i) To
include any prospectus required by Section 10(a)(3) of the Securities Act of 1933; A (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 Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a
20 percent change in the maximum aggregate offering price set forth in the d&€ceCalculation of Registration Feea€ table
in the effective registration statement; and A (iii) To include any material information with respect to the plan of
distribution not previously disclosed in this registration statement or any material change to such information in this
registration statement; A provided, however, that Paragraphs (i), (ii), and (iii)A of this section 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 Commission by the registrant pursuant to section 13 or section 15(d)A of the Securities
Exchange Act of 1934 that are incorporated by reference in this registration statement, A (2) That, for the purpose of
determining any liability under the Securities Act of 1933, 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. A (3) To remove from registration by means of a post- i
effective amendment any of the securities being registered which remain unsold at the termination of the offering. A
(4) 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. A (b) The undersigned registrant
hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registranta€™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 plana€™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. A (c) 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 Securities and Exchange
Commission such indemnification is against public policy as expressed in the Securities 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 Securities Act and will be governed by the final adjudication of such issue. A
II-8 A A SIGNATURES A Pursuant to the requirements of the Securities Act of 1933, 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
Miami, Florida, on this 6 day of August, 2024. A A LONGEVERON INC. A A A By: /s/ Wa&€™el Hashad A Name:A
Wad€™el Hashad A Title: Chief Executive Officer A POWER OF ATTORNEY A Each person whose signature appears
below constitutes and appoints Waa€ ™ el Hashad, Lisa Locklear and Paul Lehr and each of them singly, his or her true
and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or her and in his or
her name, place and stead, in any and all capacities, to sign this Registration Statement on Form S-1 and any and all
amendments (including post-effective amendments) thereto of Longeveron Inc. and to file the same, with all exhibits
thereto and all other documents in connection therewith, with the SEC, granting unto each said attorney-in-fact and
agents full power and authority to do and perform each and every act in person, hereby ratifying and confirming all that
said attorneys-in-fact and agents or either of them or their, his or her substitute or substitutes may lawfully do or cause
to be done by virtue hereof. A Pursuant to the requirements of the Securities ActA ofA 1933, this registration statement
on FormA S-1 has been signed by the following persons in the capacities and on the dates indicated. A Signature A
Title A Date A A A A A /s/ Wad€™el Hashad A Chief Executive Officer and Director A August 6, 2024 Waa€™ el
Hashad A (principal executive officer) A A A A A A A /s/Lisa A. Locklear A Chief Financial Officer A August 6,
2024 Lisa A. Locklear A (principal financial and accounting officer)y A A A A A A A /s/ Joshua Hare A Director A
August 6, 2024 Joshua M. Hare A A A A A A A A A /s/ Neil Hare A Director A August 6, 2024 Neil E. Hare A A A
A A A A A A /s/Rock Soffer A Director A August 6, 2024 Rock Soffer A A A A A A A A A /s/Richard Kender A
Director A August 6, 2024 Richard Kender A A A A A A A A A /s/ Khoso Baluch A Director A August 6, 2024
Khoso BaluchA A A A A A A A A /s/Ursula Ungaro A Director A August 6, 2024 Ursula UngaroA A A A A A A
A A /s/ Neha Motwani A Director A August 6, 2024 Neha MotwaniA A A A A A A A A /s/ Roger Hajjar A Director
A August 6, 2024 Roger J. Hajjar A A A A A A 1I-9 A A false 0001721484 0001721484 2024-01-01 2024-03-31 EX-
4.19 2 ea021066401ex4-19 longeveron.htm FORM OF ORDINARY COURSE PLACEMENT AGENT WARRANT Exhibit
4.19 A NEITHER THIS SECURITY NOR THE SECURITIES FOR WHICH THIS SECURITY IS EXERCISABLE HAVE
BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION
OF ANY STATE IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE &€ceSECURITIES ACTa€), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD
EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR PURSUANT
TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS.
THIS SECURITY AND THE SECURITIES ISSUABLE UPON EXERCISE OF THIS SECURITY MAY BE PLEDGED IN
CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN SECURED BY SUCH SECURITIES. A
PLACEMENT AGENT CLASS A COMMON STOCK PURCHASE WARRANT A LONGEVERON INC. A A Warrant Shares:
Issue Date: July , 20241 A Initial Exercise Date: July , 20242 A THIS PLACEMENT AGENT CLASS A
COMMON STOCK PURCHASE WARRANT (the a€ceWarranta€) certifies that, for value received, or its



assigns (the a€ceHoldera€) is entitled, upon the terms and subject to the limitations on exercise and the conditions
hereinafter set forth, at any time on or after the date set forth above (the a€celnitial Exercise Datea€) and on or prior to
5:00 p.m. (New York City time) on July _, 20263 (the 4€ceTermination Dated€) but not thereafter, to subscribe for and
purchase from LONGEVERON INC., a Delaware corporation (the &€ceCompanya€), up to shares (as subject to
adjustment hereunder, the &€eWarrant Sharesa€) of the Companya€™s Common Stock (as defined herein). The
purchase price of one share of Common Stock under this Warrant shall be equal to the Exercise Price, as defined in
Section 2(b). This Warrant is being issued pursuant to that certain Engagement Agreement, by and between the
Company and H.C. Wainwright & Co., LLC, dated as of March 1, 2024, as amended on April 3, 2024, April 9, 2024, April
16, 2024, and June 17, 2024 (the a€eEngagement Lettera€). A A 1Note to Draft: There are two tranches of placement
agent warrants: -For the first tranche, based on the June 2024 private placement warrants exercised on July 10, 2024,
the issue date is July 17, 2024. -For the second tranche, based on the June 2024 private placement warrants exercised
on July 17, 2024, the issue date is July 24, 2024. 2Note to Draft: Both tranches of warrants are immediately exercisable.
3Note to Draft: There are two tranches of placement agent warrants: -For the first tranche, based on the June 2024
private placement warrants exercised on July 10, 2024, the expiration is July 17, 2026. -For the second tranche, based
on the June 2024 private placement warrants exercised on July 17, 2024, the expiration date is July 24, 2026. A 1 A A
Section 1. Definitions. In addition to the terms defined elsewhere in this Warrant, the following terms have the
meanings indicated in this Section 1: A a€ceAffiliateA€ means any Person that, directly or indirectly through one or
more intermediaries, controls or is controlled by or is under common control with a Person, as such terms are used in
and construed under Rule 405 under the Securities Act. A 4€ceBoard of Directorsa€ means the board of directors of the
Company. A 4€ceBusiness Daya€ means any day other than Saturday, Sunday or other day on which commercial banks
in The City of New York are authorized or required by law to remain closed; provided, however, for clarification,
commercial banks shall not be deemed to be authorized or required by law to remain closed due to a€cestay at homea€,
a€ceshelter-in-placea€, a€cenon-essential employeea€ or any other similar orders or restrictions or the closure of any
physical branch locations at the direction of any governmental authority so long as the electronic funds transfer
systems (including for wire transfers) of commercial banks in The City of New York generally are open for use by
customers on such day. A 4€ceCommissiona€ means the United States Securities and Exchange Commission. A
a€ceCommon Stocka€ means the Class A common stock of the Company, par value $0.001 per share, and any other
class of securities into which such securities may hereafter be reclassified or changed. A 4€ceCommon Stock
Equivalentsa€ means any securities of the Company or the Subsidiaries which would entitle the holder thereof to
acquire at any time Common Stock, including, without limitation, any debt, preferred stock, right, option, warrant or
other instrument that is at any time convertible into or exercisable or exchangeable for, or otherwise entitles the holder
thereof to receive, Common Stock. A a€ceExchange Acta€ means the Securities Exchange Act of 1934, as amended,
and the rules and regulations promulgated thereunder. A 4€oePersona€ means an individual or corporation,
partnership, trust, incorporated or unincorporated association, joint venture, limited liability company, joint stock
company, government (or an agency or subdivision thereof) or other entity of any kind. A 4€ceRule 1444€ means Rule
144 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended or interpreted from
time to time, or any similar rule or regulation hereafter adopted by the Commission having substantially the same
purpose and effect as such Rule. A a€oeSecurities Acta€ means the Securities Act of 1933, as amended, and the rules
and regulations promulgated thereunder. A 2 A A a€meSubsidiarya€ means any subsidiary of the Company required to
be listed pursuant to Item 601(b)(21) of Regulation S-K. A d4€ceTrading Daya€ means a day on which the principal
Trading Market is open for trading. A 4€ceTrading Marketa€ means any of the following markets or exchanges on
which the Common Stock is listed or quoted for trading on the date in question: the NYSE American, the Nasdaq
Capital Market, the Nasdaqg Global Market, the Nasdaq Global Select Market or the New York Stock Exchange (or any
successors to any of the foregoing). A 4€ceTransfer Agenta€ means Colonial Stock Transfer Company, Inc., the current
transfer agent of the Company, with a mailing address of 7840 S 700 E, Sandy, UT 84070, and any successor transfer
agent of the Company. A 4€ceWarrantsa€ means this Warrant and other Common Stock purchase warrants issued by
the Company pursuant to the Engagement Letter. A Section 2. Exercise. A a) Exercise of Warrant. Exercise of the
purchase rights represented by this Warrant may be made, in whole or in part, at any time or times on or after the
Initial Exercise Date and on or before the Termination Date by delivery to the Company of a duly executed PDF copy
submitted by e-mail (or e-mail attachment) of the Notice of Exercise in the form annexed hereto (the 4€ceNotice of
Exercisea€). Within the earlier of (i) one (1) Trading Day and (ii) the number of Trading Days comprising the Standard
Settlement Period (as defined in Section 2(d)(i) herein) following the date of exercise as aforesaid, the Holder shall
deliver the aggregate Exercise Price for the Warrant Shares specified in the applicable Notice of Exercise by wire
transfer or cashiera€™s check drawn on a United States bank unless the cashless exercise procedure specified in
Section 2(c) below is specified in the applicable Notice of Exercise. No ink-original Notice of Exercise shall be required,
nor shall any medallion guarantee (or other type of guarantee or notarization) of any Notice of Exercise be required.
Notwithstanding anything herein to the contrary, the Holder shall not be required to physically surrender this Warrant
to the Company until the Holder has purchased all of the Warrant Shares available hereunder and the Warrant has been
exercised in full, in which case, the Holder shall surrender this Warrant to the Company for cancellation within three
(3) Trading Days of the date on which the final Notice of Exercise is delivered to the Company. Partial exercises of this
Warrant resulting in purchases of a portion of the total number of Warrant Shares available hereunder shall have the
effect of lowering the outstanding number of Warrant Shares purchasable hereunder in an amount equal to the
applicable number of Warrant Shares purchased. The Holder and the Company shall maintain records showing the
number of Warrant Shares purchased and the date of such purchases. The Company shall deliver any objection to any
Notice of Exercise within one (1) Trading Day of receipt of such notice. The Holder and any assignee, by acceptance of
this Warrant, acknowledge and agree that, by reason of the provisions of this paragraph, following the purchase of a
portion of the Warrant Shares hereunder, the number of Warrant Shares available for purchase hereunder at any given
time may be less than the amount stated on the face hereof. A 3 A A b) Exercise Price. The exercise price per share of
Common Stock under this Warrant shall be $3.125, subject to adjustment hereunder (the a&€ceExercise Pricea€). A c)
Cashless Exercise. If at the time of exercise hereof there is no effective registration statement registering, or the
prospectus contained therein is not available for the resale of the Warrant Shares by the Holder, then this Warrant may
also be exercised, in whole or in part, at such time by means of a 4€cecashless exercisea€ in which the Holder shall be
entitled to receive a number of Warrant Shares equal to the quotient obtained by dividing [(A-B) (X)] by (A), where: A
(A) =as applicable: (i) the VWAP on the Trading Day immediately preceding the date of the applicable Notice of
Exercise if such Notice of Exercise is (1) both executed and delivered pursuant to Section 2(a) hereof on a day that is



not a Trading Day or (2) both executed and delivered pursuant to Section 2(a) hereof on a Trading Day prior to the
opening of &€ceregular trading hoursa€ (as defined in Rule 600(b) of Regulation NMS promulgated under the federal
securities laws) on such Trading Day, (ii) at the option of the Holder, either (y) the VWAP on the Trading Day
immediately preceding the date of the applicable Notice of Exercise or (z) the Bid Price of the Common Stock on the
principal Trading Market as reported by Bloomberg L.P. (34€eBloomberga€) as of the time of the Holdera€™s execution
of the applicable Notice of Exercise if such Notice of Exercise is executed during a€ceregular trading hoursa€ on a
Trading Day and is delivered within two (2) hours thereafter (including until two (2) hours after the close of a€ceregular
trading hoursa€ on a Trading Day) pursuant to Section 2(a) hereof or (iii) the VWAP on the date of the applicable Notice
of Exercise if the date of such Notice of Exercise is a Trading Day and such Notice of Exercise is both executed and
delivered pursuant to Section 2(a) hereof after the close of 4€ceregular trading hoursa€ on such Trading Day; A (B)
=the Exercise Price of this Warrant, as adjusted hereunder; and A (X) =the number of Warrant Shares that would be
issuable upon exercise of this Warrant in accordance with the terms of this Warrant if such exercise were by means of a
cash exercise rather than a cashless exercise. A 4€ceBid Priced€ means, for any date, the price determined by the first
of the following clauses that applies: (a) if the Common Stock is then listed or quoted on a Trading Market, the bid price
of the Common Stock for the time in question (or the nearest preceding date) on the Trading Market on which the
Common Stock is then listed or quoted as reported by Bloomberg (based on a Trading Day from 9:30 a.m. (New York
City time) to 4:02 p.m. (New York City time)), (b) if the OTCQB Venture Market (€ceOTCQBa€) or the OTCQX Best
Market (3€eOTCQX&€) is not a Trading Market, the volume weighted average price of the Common Stock for such date
(or the nearest preceding date) on OTCQB or OTCQX as applicable, (c) if the Common Stock is not then listed or quoted
for trading on OTCQB or OTCQX and if prices for the Common Stock are then reported on the Pink Open Market
(a€ePink Marketa€) operated by the OTC Markets, Inc. (or a similar organization or agency succeeding to its functions
of reporting prices), the most recent bid price per share of the Common Stock so reported,, or (d) in all other cases, the
fair market value of a share of Common Stock as determined by an independent appraiser selected in good faith by the
Holders of a majority in interest of the Securities then outstanding and reasonably acceptable to the Company, the fees
and expenses of which shall be paid by the Company. A 4 A A 4€eVWAPA€ means, for any date, the price determined
by the first of the following clauses that applies: (a) if the Common Stock is then listed or quoted on a Trading Market,
the daily volume weighted average price of the Common Stock for such date (or the nearest preceding date) on the
Trading Market on which the Common Stock is then listed or quoted as reported by Bloomberg (based on a Trading Day
from 9:30 a.m. (New York City time) to 4:02 p.m. (New York City time)), (b) if OTCQB or OTCQX is not a Trading
Market, the volume weighted average price of the Common Stock for such date (or the nearest preceding date) on
OTCQB or OTCQX as applicable, (c) if the Common Stock is not then listed or quoted for trading on OTCQB or OTCQX
and if prices for the Common Stock are then reported on The Pink Open Market (or a similar organization or agency
succeeding to its functions of reporting prices), the most recent bid price per share of the Common Stock so reported,
or (d) in all other cases, the fair market value of a share of Common Stock as determined by an independent appraiser
selected in good faith by the Holders of a majority in interest of the Securities then outstanding and reasonably
acceptable to the Company, the fees and expenses of which shall be paid by the Company. A If Warrant Shares are
issued in such a cashless exercise, the parties acknowledge and agree that in accordance with Section 3(a)(9) of the
Securities Act, the holding period of the Warrant Shares being issued may be tacked on to the holding period of this
Warrant.A A The Company agrees not to take any position contrary to this Section 2(c). A d) Mechanics of Exercise. A
i. Delivery of Warrant Shares Upon Exercise. The Company shall cause the Warrant Shares purchased hereunder to be
transmitted by the Transfer Agent to the Holder by crediting the account of the Holdera€™s or its designeea€™s
balance account with The Depository Trust Company through its Deposit or Withdrawal at Custodian system
(a€eDWACAE€) if the Company is then a participant in such system and either (A) there is an effective registration
statement permitting the issuance of the Warrant Shares to or resale of the Warrant Shares by the Holder or (B) the
Warrant Shares are eligible for resale by the Holder without volume or manner-of-sale limitations pursuant to Rule 144
(assuming cashless exercise of the Warrants), and otherwise by physical delivery of a certificate, registered in the
Companya€™s share register in the name of the Holder or its designee, for the number of Warrant Shares to which the
Holder is entitled pursuant to such exercise to the address specified by the Holder in the Notice of Exercise by the date
that is the earlier of (i) one (1) Trading Day after the delivery to the Company of the Notice of Exercise and (ii) the
number of Trading Days comprising the Standard Settlement Period, in each case after the delivery to the Company of
the Notice of Exercise (such date, the a€ceWarrant Share Delivery Datea€). Upon delivery of the Notice of Exercise, the
Holder shall be deemed for all corporate purposes to have become the holder of record of the Warrant Shares with
respect to which this Warrant has been exercised, irrespective of the date of delivery of the Warrant Shares, provided
that payment of the aggregate Exercise Price (other than in the case of a cashless exercise) is received within the
earlier of (i) one (1) Trading Day and (ii) the number of Trading Days comprising the Standard Settlement Period, in
each case following delivery of the Notice of Exercise. If the Company fails for any reason to deliver to the Holder the
Warrant Shares subject to a Notice of Exercise by the Warrant Share Delivery Date, the Company shall pay to the
Holder, in cash, as liquidated damages and not as a penalty, for each $1,000 of Warrant Shares subject to such exercise
(based on the VWAP of the Common Stock on the date of the applicable Notice of Exercise), $10 per Trading Day
(increasing to $20 per Trading Day on the third (3rd) Trading Day after the Warrant Share Delivery Date) for each
Trading Day after such Warrant Share Delivery Date until such Warrant Shares are delivered or Holder rescinds such
exercise. The Company agrees to maintain a transfer agent that is a participant in the FAST program so long as this
Warrant remains outstanding and exercisable. As used herein, 4€ceStandard Settlement Perioda€ means the standard
settlement period, expressed in a number of Trading Days, on the Companya€™s primary Trading Market with respect
to the Common Stock as in effect on the date of delivery of the Notice of Exercise. A ii. Delivery of New Warrants Upon
Exercise. If this Warrant shall have been exercised in part, the Company shall, at the request of a Holder and upon
surrender of this Warrant certificate, at the time of delivery of the Warrant Shares, deliver to the Holder a new Warrant
evidencing the rights of the Holder to purchase the unpurchased Warrant Shares called for by this Warrant, which new
Warrant shall in all other respects be identical with this Warrant. A 5 A A iii. Rescission Rights. If the Company fails to
cause the Transfer Agent to transmit to the Holder the Warrant Shares pursuant to Section 2(d)(i) by the Warrant Share
Delivery Date, then the Holder will have the right to rescind such exercise. A iv. Compensation for Buy-In on Failure to
Timely Deliver Warrant Shares Upon Exercise. In addition to any other rights available to the Holder, if the Company
fails to cause the Transfer Agent to transmit to the Holder the Warrant Shares in accordance with the provisions of
Section 2(d)(i) above pursuant to an exercise on or before the Warrant Share Delivery Date (other than any such failure
that is solely due to any action or inaction by the Holder with respect to such exercise), and if after such date the



Holder is required by its broker to purchase (in an open market transaction or otherwise) or the Holdera€™s brokerage
firm otherwise purchases, shares of Common Stock to deliver in satisfaction of a sale by the Holder of the Warrant
Shares which the Holder anticipated receiving upon such exercise (a a€oeBuy-Ina€), then the Company shall (A) pay in
cash to the Holder the amount, if any, by which (x) the Holdera€™ s total purchase price (including brokerage
commissions, if any) for the shares of Common Stock so purchased exceeds (y) the amount obtained by multiplying (1)
the number of Warrant Shares that the Company was required to deliver to the Holder in connection with the exercise
at issue times (2) the price at which the sell order giving rise to such purchase obligation was executed, and (B) at the
option of the Holder, either reinstate the portion of the Warrant and equivalent number of Warrant Shares for which
such exercise was not honored (in which case such exercise shall be deemed rescinded) or deliver to the Holder the
number of shares of Common Stock that would have been issued had the Company timely complied with its exercise
and delivery obligations hereunder. For example, if the Holder purchases Common Stock having a total purchase price
of $11,000 to cover a Buy-In with respect to an attempted exercise of shares of Common Stock with an aggregate sale
price giving rise to such purchase obligation of $10,000, under clause (A) of the immediately preceding sentence the
Company shall be required to pay the Holder $1,000. The Holder shall provide the Company written notice indicating
the amounts payable to the Holder in respect of the Buy-In and, upon request of the Company, evidence of the amount
of such loss. Nothing herein shall limit a Holdera€™s right to pursue any other remedies available to it hereunder, at
law or in equity including, without limitation, a decree of specific performance and/or injunctive relief with respect to
the Companya€™s failure to timely deliver shares of Common Stock upon exercise of the Warrant as required pursuant
to the terms hereof. A v. No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares
shall be issued upon the exercise of this Warrant. As to any fraction of a share which the Holder would otherwise be
entitled to purchase upon such exercise, the Company shall, at its election, either pay a cash adjustment in respect of
such final fraction in an amount equal to such fraction multiplied by the Exercise Price or round up to the next whole
share. A vi. Charges, Taxes and Expenses. Issuance of Warrant Shares shall be made without charge to the Holder for
any issue or transfer tax or other incidental expense in respect of the issuance of such Warrant Shares, all of which
taxes and expenses shall be paid by the Company, and such Warrant Shares shall be issued in the name of the Holder or
in such name or names as may be directed by the Holder; provided, however, that in the event that Warrant Shares are
to be issued in a name other than the name of the Holder, this Warrant when surrendered for exercise shall be
accompanied by the Assignment Form attached hereto duly executed by the Holder and the Company may require, as a
condition thereto, the payment of a sum sufficient to reimburse it for any transfer tax incidental thereto. The Company
shall pay all Transfer Agent fees required for same-day processing of any Notice of Exercise and all fees to the
Depository Trust Company (or another established clearing corporation performing similar functions) required for
same-day electronic delivery of the Warrant Shares. A vii. Closing of Books. The Company will not close its stockholder
books or records in any manner which prevents the timely exercise of this Warrant, pursuant to the terms hereof. A 6
A A e) Holdera€™s Exercise Limitations. The Company shall not effect any exercise of this Warrant, and a Holder shall
not have the right to exercise any portion of this Warrant, pursuant to Section 2 or otherwise, to the extent that after
giving effect to such issuance after exercise as set forth on the applicable Notice of Exercise, the Holder (together with
the Holdera€™s Affiliates, and any other Persons acting as a group together with the Holder or any of the Holdera€™s
Affiliates (such Persons, a€ceAttribution Partiesa€)), would beneficially own in excess of the Beneficial Ownership
Limitation (as defined below).A For purposes of the foregoing sentence, the number of shares of Common Stock
beneficially owned by the Holder and its Affiliates and Attribution Parties shall include the number of shares of
Common Stock issuable upon exercise of this Warrant with respect to which such determination is being made, but
shall exclude the number of shares of Common Stock which would be issuable upon (i) exercise of the remaining,
nonexercised portion of this Warrant beneficially owned by the Holder or any of its Affiliates or Attribution Parties and
(ii) exercise or conversion of the unexercised or nonconverted portion of any other securities of the Company (including,
without limitation, any other Common Stock Equivalents) subject to a limitation on conversion or exercise analogous to
the limitation contained herein beneficially owned by the Holder or any of its Affiliates or Attribution Parties.A Except
as set forth in the preceding sentence, for purposes of this Section 2(e), beneficial ownership shall be calculated in
accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated thereunder, it being
acknowledged by the Holder that the Company is not representing to the Holder that such calculation is in compliance
with Section 13(d) of the Exchange Act and the Holder is solely responsible for any schedules required to be filed in
accordance therewith. To the extent that the limitation contained in this Section 2(e) applies, the determination of
whether this Warrant is exercisable (in relation to other securities owned by the Holder together with any Affiliates and
Attribution Parties) and of which portion of this Warrant is exercisable shall be in the sole discretion of the Holder, and
the submission of a Notice of Exercise shall be deemed to be the Holdera€™s determination of whether this Warrant is
exercisable (in relation to other securities owned by the Holder together with any Affiliates and Attribution Parties) and
of which portion of this Warrant is exercisable, in each case subject to the Beneficial Ownership Limitation, and the
Company shall have no obligation to verify or confirm the accuracy of such determination. In addition, a determination
as to any group status as contemplated above shall be determined in accordance with Section 13(d) of the Exchange Act
and the rules and regulations promulgated thereunder. For purposes of this Section 2(e), in determining the number of
outstanding shares of Common Stock, a Holder may rely on the number of outstanding shares of Common Stock as
reflected in (A) the Companya€™s most recent periodic or annual report filed with the Commission, as the case may be,
(B) a more recent public announcement by the Company or (C) a more recent written notice by the Company or the
Transfer Agent setting forth the number of shares of Common Stock outstanding.A Upon the written or oral request of
a Holder, the Company shall within one (1) Trading Day confirm orally and in writing to the Holder the number of
shares of Common Stock then outstanding.A In any case, the number of outstanding shares of Common Stock shall be
determined after giving effect to the conversion or exercise of securities of the Company, including this Warrant, by the
Holder or its Affiliates or Attribution Parties since the date as of which such number of outstanding shares of Common
Stock was reported. The a€ceBeneficial Ownership Limitationa€ shall be 4.99% of the number of shares of the Common
Stock outstanding immediately after giving effect to the issuance of shares of Common Stock issuable upon exercise of
this Warrant. The Holder, upon notice to the Company, may increase or decrease the Beneficial Ownership Limitation
provisions of this Section 2(e), provided that the Beneficial Ownership Limitation in no event exceeds 9.99% of the
number of shares of the Common Stock outstanding immediately after giving effect to the issuance of shares of
Common Stock upon exercise of this Warrant held by the Holder and the provisions of this Section 2(e) shall continue to
apply. Any increase in the Beneficial Ownership Limitation will not be effective until the 61st day after such notice is
delivered to the Company. The provisions of this paragraph shall be construed and implemented in a manner otherwise



than in strict conformity with the terms of this Section 2(e) to correct this paragraph (or any portion hereof) which may
be defective or inconsistent with the intended Beneficial Ownership Limitation herein contained or to make changes or
supplements necessary or desirable to properly give effect to such limitation. The limitations contained in this
paragraph shall apply to a successor holder of this Warrant. A 7 A A Section 3. Certain Adjustments. A a) Stock
Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock dividend or
otherwise makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent
securities payable in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common
Stock issued by the Company upon exercise of this Warrant), (ii) subdivides outstanding shares of Common Stock into a
larger number of shares, (iii) combines (including by way of reverse stock split) outstanding shares of Common Stock
into a smaller number of shares, or (iv) issues by reclassification of shares of the Common Stock any shares of capital
stock of the Company, then in each case the Exercise Price shall be multiplied by a fraction of which the numerator
shall be the number of shares of Common Stock (excluding treasury shares, if any) outstanding immediately before such
event and of which the denominator shall be the number of shares of Common Stock outstanding immediately after
such event, and the number of shares issuable upon exercise of this Warrant shall be proportionately adjusted such that
the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made pursuant to this Section
3(a) shall become effective immediately after the record date for the determination of stockholders entitled to receive
such dividend or distribution and shall become effective immediately after the effective date in the case of a
subdivision, combination or re-classification. A b) Subsequent Rights Offerings. In addition to any adjustments
pursuant to Section 3(a) above, if at any time the Company grants, issues or sells any Common Stock Equivalents or
rights to purchase stock, warrants, securities or other property pro rata to the record holders of any class of shares of
Common Stock (the a€ePurchase Rightsa€), then the Holder will be entitled to acquire, upon the terms applicable to
such Purchase Rights, the aggregate Purchase Rights which the Holder could have acquired if the Holder had held the
number of shares of Common Stock acquirable upon complete exercise of this Warrant (without regard to any
limitations on exercise hereof, including without limitation, the Beneficial Ownership Limitation) immediately before the
date on which a record is taken for the grant, issuance or sale of such Purchase Rights, or, if no such record is taken,
the date as of which the record holders of shares of Common Stock are to be determined for the grant, issue or sale of
such Purchase Rights (provided, however, that to the extent that the Holdera€™s right to participate in any such
Purchase Right would result in the Holder exceeding the Beneficial Ownership Limitation, then the Holder shall not be
entitled to participate in such Purchase Right to such extent (or beneficial ownership of such shares of Common Stock
as a result of such Purchase Right to such extent) and such Purchase Right to such extent shall be held in abeyance for
the Holder until such time, if ever, as its right thereto would not result in the Holder exceeding the Beneficial
Ownership Limitation). A c) Pro Rata Distributions. During such time as this Warrant is outstanding, if the Company
shall declare or make any dividend or other distribution of its assets (or rights to acquire its assets) to holders of shares
of Common Stock, by way of return of capital or otherwise (including, without limitation, any distribution of cash, stock
or other securities, property or options by way of a dividend, spin off, reclassification, corporate rearrangement,
scheme of arrangement or other similar transaction) (a &€ceDistributiona€), at any time after the issuance of this
Warrant, then, in each such case, the Holder shall be entitled to participate in such Distribution to the same extent that
the Holder would have participated therein if the Holder had held the number of shares of Common Stock acquirable
upon complete exercise of this Warrant (without regard to any limitations on exercise hereof, including without
limitation, the Beneficial Ownership Limitation) immediately before the date of which a record is taken for such
Distribution, or, if no such record is taken, the date as of which the record holders of shares of Common Stock are to be
determined for the participation in such Distribution (provided, however, that to the extent that the Holdera€™s right
to participate in any such Distribution would result in the Holder exceeding the Beneficial Ownership Limitation, then
the Holder shall not be entitled to participate in such Distribution to such extent (or in the beneficial ownership of any
shares of Common Stock as a result of such Distribution to such extent) and the portion of such Distribution shall be
held in abeyance for the benefit of the Holder until such time, if ever, as its right thereto would not result in the Holder
exceeding the Beneficial Ownership Limitation). A 8 A A d) Fundamental Transaction. If, at any time while this
Warrant is outstanding, (i) the Company, directly or indirectly, in one or more related transactions effects any merger
or consolidation of the Company with or into another Person, (ii) the Company (or any Subsidiary), directly or indirectly,
effects any sale, lease, license, assignment, transfer, conveyance or other disposition of all or substantially all of the
assets of the Company in one or a series of related transactions, (iii) any, direct or indirect, purchase offer, tender offer
or exchange offer (whether by the Company or another Person) is completed pursuant to which holders of Common
Stock are permitted to sell, tender or exchange their shares for other securities, cash or property and has been
accepted by the holders of 50% or more of the voting power of the common equity of the Company, (iv) the Company,
directly or indirectly, in one or more related transactions effects any reclassification, reorganization or recapitalization
of the Common Stock or any compulsory share exchange pursuant to which the Common Stock is effectively converted
into or exchanged for other securities, cash or property, or (v) the Company, directly or indirectly, in one or more
related transactions consummates a stock or share purchase agreement or other business combination (including,
without limitation, a reorganization, recapitalization, spin-off, merger or scheme of arrangement) with another Person
or group of Persons whereby such other Person or group acquires 50% or more of the voting power of the common
equity of the Company (each a a€ceFundamental Transactiona€), then, upon any subsequent exercise of this Warrant,
the Holder shall have the right to receive, for each Warrant Share that would have been issuable upon such exercise
immediately prior to the occurrence of such Fundamental Transaction, at the option of the Holder (without regard to
any limitation in Section 2(e) on the exercise of this Warrant), the number of shares of Common Stock of the successor
or acquiring corporation or of the Company, if it is the surviving corporation, and any additional consideration (the
d€oeAlternate Considerationa€) receivable as a result of such Fundamental Transaction by a holder of the number of
shares of Common Stock for which this Warrant is exercisable immediately prior to such Fundamental Transaction
(without regard to any limitation in Section 2(e) on the exercise of this Warrant). For purposes of any such exercise, the
determination of the Exercise Price shall be appropriately adjusted to apply to such Alternate Consideration based on
the amount of Alternate Consideration issuable in respect of one share of Common Stock in such Fundamental
Transaction, and the Company shall apportion the Exercise Price among the Alternate Consideration in a reasonable
manner reflecting the relative value of any different components of the Alternate Consideration. If holders of Common
Stock are given any choice as to the securities, cash or property to be received in a Fundamental Transaction, then the
Holder shall be given the same choice as to the Alternate Consideration it receives upon any exercise of this Warrant
following such Fundamental Transaction. Notwithstanding anything to the contrary, in the event of a Fundamental



Transaction, the Company or any Successor Entity (as defined below) shall, at the Holdera€™s option, exercisable at
any time concurrently with, or within 30 days after, the consummation of the Fundamental Transaction (or, if later, the
date of the public announcement of the applicable Fundamental Transaction), purchase this Warrant from the Holder by
paying to the Holder an amount of cash equal to the Black Scholes Value (as defined below) of the remaining
unexercised portion of this Warrant on the date of the consummation of such Fundamental Transaction; provided,
however, that, if the Fundamental Transaction is not within the Companya€™s control, including not approved by the
Companya€™s Board of Directors, the Holder shall only be entitled to receive from the Company or any Successor
Entity the same type or form of consideration (and in the same proportion), at the Black Scholes Value of the
unexercised portion of this Warrant, that is being offered and paid to the holders of Common Stock of the Company in
connection with the Fundamental Transaction, whether that consideration be in the form of cash, stock or any
combination thereof, or whether the holders of Common Stock are given the choice to receive from among alternative
forms of consideration in connection with the Fundamental Transaction; provided, further, that if holders of Common
Stock of the Company are not offered or paid any consideration in such Fundamental Transaction, such holders of
Common Stock will be deemed to have received common stock of the Successor Entity (which Entity may be the
Company following such Fundamental Transaction) in such Fundamental Transaction. &€ceBlack Scholes Valueéa€
means the value of this Warrant based on the Black-Scholes Option Pricing Model obtained from the 4€0ceOVa€ function
on Bloomberg determined as of the day of consummation of the applicable Fundamental Transaction for pricing
purposes and reflecting (A) a risk-free interest rate corresponding to the U.S. Treasury rate for a period equal to the
time between the date of the public announcement of the applicable contemplated Fundamental Transaction and the
Termination Date, (B) an expected volatility equal to the greater of (1) the 30 day volatility, (2) the 100 day volatility or
(3) the 365 day volatility, each of clauses (1)-(3) as obtained from the HVT function on Bloomberg (determined utilizing
a 365 day annualization factor) as of the Trading Day immediately following the public announcement of the applicable
contemplated Fundamental Transaction, (C) the underlying price per share used in such calculation shall be the highest
VWAP during the period beginning on the Trading Day immediately preceding the public announcement of the
applicable contemplated Fundamental Transaction (or the consummation of the applicable Fundamental Transaction, if
earlier) and ending on the Trading Day of the Holdera€™s request pursuant to this Section 3(d) and (D) a remaining
option time equal to the time between the date of the public announcement of the applicable contemplated
Fundamental Transaction and the Termination Date and (E) a zero cost of borrow. The payment of the Black Scholes
Value will be made by wire transfer of immediately available funds (or such other consideration) within the later of (i)
five Business Days of the Holdera€™s election and (ii) the date of consummation of the Fundamental Transaction. The
Company shall cause any successor entity in a Fundamental Transaction in which the Company is not the survivor (the
d€ceSuccessor Entitya€) to assume in writing all of the obligations of the Company under this Warrant in accordance
with the provisions of this Section 3(d) pursuant to written agreements in form and substance reasonably satisfactory to
the Holder and approved by the Holder (without unreasonable delay) prior to such Fundamental Transaction and shall,
at the option of the Holder, deliver to the Holder in exchange for this Warrant a security of the Successor Entity
evidenced by a written instrument substantially similar in form and substance to this Warrant which is exercisable for a
corresponding number of shares of capital stock of such Successor Entity (or its parent entity) equivalent to the shares
of Common Stock acquirable and receivable upon exercise of this Warrant (without regard to any limitations on the
exercise of this Warrant) prior to such Fundamental Transaction, and with an exercise price which applies the exercise
price hereunder to such shares of capital stock (but taking into account the relative value of the shares of Common
Stock pursuant to such Fundamental Transaction and the value of such shares of capital stock, such number of shares
of capital stock and such exercise price being for the purpose of protecting the economic value of this Warrant
immediately prior to the consummation of such Fundamental Transaction), and which is reasonably satisfactory in form
and substance to the Holder. Upon the occurrence of any such Fundamental Transaction, the Successor Entity shall be
added to the term a&€oceCompanya€ under this Warrant (so that from and after the occurrence or consummation of such
Fundamental Transaction, each and every provision of this Warrant referring to the 4€ceCompanya€ shall refer instead
to each of the Company and the Successor Entity or Successor Entities, jointly and severally), and the Successor Entity
or Successor Entities, jointly and severally with the Company, may exercise every right and power of the Company prior
thereto and the Successor Entity or Successor Entities shall assume all of the obligations of the Company prior thereto
under this Warrant with the same effect as if the Company and such Successor Entity or Successor Entities, jointly and
severally, had been named as the Company herein. A 9 A A e) Calculations. All calculations under this Section 3 shall
be made to the nearest cent or the nearest 1/100th of a share, as the case may be. For purposes of this Section 3, the
number of shares of Common Stock deemed to be issued and outstanding as of a given date shall be the sum of the
number of shares of Common Stock (excluding treasury shares, if any) issued and outstanding. A f) Notice to Holder. A
i. Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to any provision of this Section 3, the
Company shall promptly deliver to the Holder by email a notice setting forth the Exercise Price after such adjustment
and any resulting adjustment to the number of Warrant Shares and setting forth a brief statement of the facts requiring
such adjustment. A ii. Notice to Allow Exercise by Holder. If (A) the Company shall declare a dividend (or any other
distribution in whatever form) on the Common Stock, (B) the Company shall declare a special nonrecurring cash
dividend on or a redemption of the Common Stock, (C) the Company shall authorize the granting to all holders of the
Common Stock rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights,
(D) the approval of any stockholders of the Company shall be required in connection with any reclassification of the
Common Stock, any consolidation or merger to which the Company (or any of its Subsidiaries) is a party, any sale or
transfer of all or substantially all of its assets, or any compulsory share exchange whereby the Common Stock is
converted into other securities, cash or property, or (E) the Company shall authorize the voluntary or involuntary
dissolution, liquidation or winding up of the affairs of the Company, then, in each case, the Company shall cause to be
delivered by email to the Holder at its last email address as it shall appear upon the Warrant Register of the Company,
at least 20 calendar days prior to the applicable record or effective date hereinafter specified, a notice stating (x) the
date on which a record is to be taken for the purpose of such dividend, distribution, redemption, rights or warrants, or
if a record is not to be taken, the date as of which the holders of the Common Stock of record to be entitled to such
dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which such
reclassification, consolidation, merger, sale, transfer or share exchange is expected to become effective or close, and
the date as of which it is expected that holders of the Common Stock of record shall be entitled to exchange their
shares of the Common Stock for securities, cash or other property deliverable upon such reclassification, consolidation,
merger, sale, transfer or share exchange; provided that the failure to deliver such notice or any defect therein or in the



delivery thereof shall not affect the validity of the corporate action required to be specified in such notice. To the extent
that any notice provided in this Warrant constitutes, or contains, material, non-public information regarding the
Company or any of the Subsidiaries, the Company shall simultaneously file such notice with the Commission pursuant to
a Current Report on Form 8-K. The Holder shall remain entitled to exercise this Warrant during the period commencing
on the date of such notice to the effective date of the event triggering such notice except as may otherwise be expressly
set forth herein. A 10 A A Section 4. Transfer of Warrant. A a) Transferability. Subject to compliance with any
applicable securities laws and the conditions set forth in Section 4(d) hereof, this Warrant and all rights hereunder
(including, without limitation, any registration rights) are transferable, in whole or in part, upon surrender of this
Warrant at the principal office of the Company or its designated agent, together with a written assignment of this
Warrant substantially in the form attached hereto duly executed by the Holder or its agent or attorney and funds
sufficient to pay any transfer taxes payable upon the making of such transfer. Upon such surrender and, if required,
such payment, the Company shall execute and deliver a new Warrant or Warrants in the name of the assignee or
assignees, as applicable, and in the denomination or denominations specified in such instrument of assignment, and
shall issue to the assignor a new Warrant evidencing the portion of this Warrant not so assigned, and this Warrant shall
promptly be cancelled. Notwithstanding anything herein to the contrary, the Holder shall not be required to physically
surrender this Warrant to the Company unless the Holder has assigned this Warrant in full, in which case, the Holder
shall surrender this Warrant to the Company within three (3) Trading Days of the date on which the Holder delivers an
assignment form to the Company assigning this Warrant in full. The Warrant, if properly assigned in accordance
herewith, may be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant issued.
A b) New Warrants. Subject to compliance with applicable securities laws, this Warrant may be divided or combined
with other Warrants upon presentation hereof at the aforesaid office of the Company, together with a written notice
specifying the names and denominations in which new Warrants are to be issued, signed by the Holder or its agent or
attorney. Subject to compliance with Section 4(a), as to any transfer which may be involved in such division or
combination, the Company shall execute and deliver a new Warrant or Warrants in exchange for the Warrant or
Warrants to be divided or combined in accordance with such notice. All Warrants issued on transfers or exchanges shall
be dated the Issue Date of this Warrant and shall be identical with this Warrant except as to the number of Warrant
Shares issuable pursuant thereto. A c) Warrant Register. The Company shall register this Warrant, upon records to be
maintained by the Company for that purpose (the &€eeWarrant Registera€), in the name of the record Holder hereof
from time to time. The Company may deem and treat the registered Holder of this Warrant as the absolute owner
hereof for the purpose of any exercise hereof or any distribution to the Holder, and for all other purposes, absent actual
notice to the contrary. A d) Transfer Restrictions. If, at the time of the surrender of this Warrant in connection with any
transfer of this Warrant, the transfer of this Warrant shall not be either (i) registered pursuant to an effective
registration statement under the Securities Act and under applicable state securities or blue sky laws or (ii) eligible for
resale without volume or manner-of-sale restrictions or current public information requirements pursuant to Rule 144,
the Company may require, as a condition of allowing such transfer, that the Holder or transferee of this Warrant, as the
case may be, provide to the Company an opinion of counsel in form and substance reasonably satisfactory to the
Company to the effect that the transfer of this Warrant does not require registration under the Securities Act. A €)
Representation by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring this
Warrant and, upon any exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own
account and not with a view to or for distributing or reselling such Warrant Shares or any part thereof in violation of
the Securities Act or any applicable state securities law, except pursuant to sales registered or exempted under the
Securities Act. A 11 A A Section 5. Miscellaneous. A a) No Rights as Stockholder Until Exercise; No Settlement in
Cash. This Warrant does not entitle the Holder to any voting rights, dividends or other rights as a stockholder of the
Company prior to the exercise hereof as set forth in Section 2(d)(i), except as expressly set forth in Section 3. Without
limiting any rights of a Holder to receive Warrant Shares on a a€cecashless exercisea€ pursuant to Section 2(c) or to
receive cash payments pursuant to Section 2(d)(i) and Section 2(d)(iv) herein, in no event shall the Company be
required to net cash settle an exercise of this Warrant. A b) Loss, Theft, Destruction or Mutilation of Warrant. The
Company covenants that upon receipt by the Company of evidence reasonably satisfactory to it of the loss, theft,
destruction or mutilation of this Warrant or any stock certificate relating to the Warrant Shares, and in case of loss,
theft or destruction, of indemnity or security reasonably satisfactory to it (which, in the case of the Warrant, shall not
include the posting of any bond), and upon surrender and cancellation of such Warrant or stock certificate, if mutilated,
the Company will make and deliver a new Warrant or stock certificate of like tenor and dated as of such cancellation, in
lieu of such Warrant or stock certificate. A c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the
taking of any action or the expiration of any right required or granted herein shall not be a Trading Day, then such
action may be taken or such right may be exercised on the next succeeding Trading Day. A d) Authorized Shares. A
The Company covenants that, during the period the Warrant is outstanding, it will reserve from its authorized and
unissued Common Stock a sufficient number of shares to provide for the issuance of the Warrant Shares upon the
exercise of any purchase rights under this Warrant. The Company further covenants that its issuance of this Warrant
shall constitute full authority to its officers who are charged with the duty of issuing the necessary Warrant Shares
upon the exercise of the purchase rights under this Warrant. The Company will take all such reasonable action as may
be necessary to assure that such Warrant Shares may be issued as provided herein without violation of any applicable
law or regulation, or of any requirements of the Trading Market upon which the Common Stock may be listed. The
Company covenants that all Warrant Shares which may be issued upon the exercise of the purchase rights represented
by this Warrant will, upon exercise of the purchase rights represented by this Warrant and payment for such Warrant
Shares in accordance herewith, be duly authorized, validly issued, fully paid and nonassessable and free from all taxes,
liens and charges created by the Company in respect of the issue thereof (other than taxes in respect of any transfer
occurring contemporaneously with such issue). A Except and to the extent as waived or consented to by the Holder, the
Company shall not by any action, including, without limitation, amending its certificate of incorporation or through any
reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities or any other voluntary
action, avoid or seek to avoid the observance or performance of any of the terms of this Warrant, but will at all times in
good faith assist in the carrying out of all such terms and in the taking of all such actions as may be necessary or
appropriate to protect the rights of Holder as set forth in this Warrant against impairment. Without limiting the
generality of the foregoing, the Company will (i) not increase the par value of any Warrant Shares above the amount
payable therefor upon such exercise immediately prior to such increase in par value, (ii) take all such action as may be
necessary or appropriate in order that the Company may validly and legally issue fully paid and nonassessable Warrant



Shares upon the exercise of this Warrant and (iii) use commercially reasonable efforts to obtain all such authorizations,
exemptions or consents from any public regulatory body having jurisdiction thereof, as may be, necessary to enable the
Company to perform its obligations under this Warrant. A 12 A A Before taking any action which would result in an
adjustment in the number of Warrant Shares for which this Warrant is exercisable or in the Exercise Price, the
Company shall obtain all such authorizations or exemptions thereof, or consents thereto, as may be necessary from any
public regulatory body or bodies having jurisdiction thereof. A e) Jurisdiction. All questions concerning the
construction, validity, enforcement and interpretation of this Warrant shall be governed by and construed and enforced
in accordance with the internal laws of the State of New York, without regard to the principles of conflicts of law
thereof. The Company and, by accepting this Warrant, the Holder each agrees that all legal proceedings concerning the
interpretations, enforcement and defense of the transactions contemplated by this Warrant (whether brought against
the Company or the Holder or their respective affiliates, directors, officers, shareholders, partners, members,
employees or agents) shall be commenced exclusively in the state and federal courts sitting in the City of New York.
The Company and, by accepting this Warrant, the Holder each hereby irrevocably submits to the exclusive jurisdiction
of the state and federal courts sitting in the City of New York, Borough of Manhattan for the adjudication of any dispute
hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein, and hereby
irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not personally subject
to the jurisdiction of any such court, that such suit, action or proceeding is improper or is an inconvenient venue for
such proceeding. The Company and, by accepting this Warrant, the Holder each hereby irrevocably waives personal
service of process and consents to process being served in any such suit, action or proceeding by mailing a copy thereof
via registered or certified mail or overnight delivery (with evidence of delivery) to it at the address in effect for notices
to it under this Warrant and agrees that such service shall constitute good and sufficient service of process and notice
thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in any other manner
permitted by law. If the Company or the Holder shall commence an action, suit or proceeding to enforce any provisions
of this Warrant, the prevailing party in such action, suit or proceeding shall be reimbursed by the other party for their
reasonable attorneysa€™ fees and other costs and expenses incurred with the investigation, preparation and
prosecution of such action or proceeding. A f) Restrictions. The Holder acknowledges that the Warrant Shares acquired
upon the exercise of this Warrant, if not registered, and the Holder does not utilize cashless exercise, will have
restrictions upon resale imposed by state and federal securities laws. A g) Nonwaiver and Expenses. No course of
dealing or any delay or failure to exercise any right hereunder on the part of Holder shall operate as a waiver of such
right or otherwise prejudice the Holdera€™s rights, powers or remedies. Without limiting any other provision of this
Warrant, if the Company willfully and knowingly fails to comply with any provision of this Warrant, which results in any
material damages to the Holder, the Company shall pay to the Holder such amounts as shall be sufficient to cover any
costs and expenses including, but not limited to, reasonable attorneysa€™ fees, including those of appellate
proceedings, incurred by the Holder in collecting any amounts due pursuant hereto or in otherwise enforcing any of its
rights, powers or remedies hereunder. A 13 A A h) Notices. Any and all notices or other communications or deliveries
to be provided by the Holders hereunder including, without limitation, any Notice of Exercise, shall be in writing and
delivered personally, by e-mail, or sent by a nationally recognized overnight courier service, addressed to the Company,
at 1951 NW 7th Avenue, Suite 520, Miami, FL 33136 Attention: Waa€ ™ el Hashad, Chief Executive Officer, email
address: whashad@longeveron.com, with a copy (which shall not constitute notice) to Buchanan Ingersoll & Rooney PC,
Union Trust Building, 501 Grant Street, Suite 200, Pittsburgh, PA 15219 Attention: Jennifer Minter, Esq., email address:
jennifer. minter@bipc.com, or such other email address or address as the Company may specify for such purposes by
notice to the Holders. Any and all notices or other communications or deliveries to be provided by the Company
hereunder shall be in writing and delivered personally, by e-mail, or sent by a nationally recognized overnight courier
service addressed to the Holder at the e-mail address or address of the Holder appearing on the books of the Company.
Any notice or other communication or deliveries hereunder shall be deemed given and effective on the earliest of (i) the
time of transmission, if such notice or communication is delivered via e-mail at the e-mail address set forth in this
Section prior to 5:30 p.m. (New York City time) on any date, (ii) the next Trading Day after the time of transmission, if
such notice or communication is delivered via e-mail at the e-mail address set forth in this Section on a day that is not a
Trading Day or later than 5:30 p.m. (New York City time) on any Trading Day, (iii) the second Trading Day following the
date of mailing, if sent by U.S. nationally recognized overnight courier service, or (iv) upon actual receipt by the party
to whom such notice is required to be given. To the extent that any notice provided by the Company hereunder
constitutes, or contains, material, non-public information regarding the Company or any Subsidiaries, the Company
shall simultaneously file such notice with the Commission pursuant to a Current Report on Form 8-K. A i) Limitation of
Liability. No provision hereof, in the absence of any affirmative action by the Holder to exercise this Warrant to
purchase Warrant Shares, and no enumeration herein of the rights or privileges of the Holder, shall give rise to any
liability of the Holder for the purchase price of any Common Stock or as a stockholder of the Company, whether such
liability is asserted by the Company or by creditors of the Company. A j) Remedies. The Holder, in addition to being
entitled to exercise all rights granted by law, including recovery of damages, will be entitled to specific performance of
its rights under this Warrant. The Company agrees that monetary damages would not be adequate compensation for
any loss incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to waive and not to
assert the defense in any action for specific performance that a remedy at law would be adequate. A k) Successors and
Assigns. Subject to applicable securities laws, this Warrant and the rights and obligations evidenced hereby shall inure
to the benefit of and be binding upon the successors and permitted assigns of the Company and the successors and
permitted assigns of Holder. The provisions of this Warrant are intended to be for the benefit of any Holder from time
to time of this Warrant and shall be enforceable by the Holder or holder of Warrant Shares. A 1) Amendment. This
Warrant may be modified or amended or the provisions hereof waived with the written consent of the Company, on the
one hand, and the Holder of this Warrant, on the other hand. A m) Severability. Wherever possible, each provision of
this Warrant shall be interpreted in such manner as to be effective and valid under applicable law, but if any provision
of this Warrant shall be prohibited by or invalid under applicable law, such provision shall be ineffective to the extent of
such prohibition or invalidity, without invalidating the remainder of such provisions or the remaining provisions of this
Warrant. A n) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for
any purpose, be deemed a part of this Warrant. A *kekkkkekickilipkiolek A - (Signature Page Follows) A 14 A A IN
WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as
of the date first above indicated. A A LONGEVERON INC.A AAA A By:A A A Name:A Lisa A. Locklear A A Title:
Chief Financial Officer A A A A NOTICE OF EXERCISE A To: LONGEVERON INC. A (1) The undersigned hereby



elects to purchase Warrant Shares of the Company pursuant to the terms of the attached Warrant (only if
exercised in full), and tenders herewith payment of the exercise price in full, together with all applicable transfer taxes,
if any. A (2) Payment shall take the form of (check applicable box): A 4~ in lawful money of the United States; or A &~
if permitted the cancellation of such number of Warrant Shares as is necessary, in accordance with the formula set
forth in subsection 2(c), to exercise this Warrant with respect to the maximum number of Warrant Shares purchasable
pursuant to the cashless exercise procedure set forth in subsection 2(c). A (3) Please issue said Warrant Shares in the

name of the undersigned or in such other name as is specified below: A A A The
Warrant Shares shall be delivered to the following DWAC Account Number: A A
A A (4) Accredited Investor. The undersigned is an_

d€ceaccredited investora€ as defined in Regulation D promulgated under the Securities Act of 1933, as amended. A
[SIGNATURE OF HOLDER] A Name of Investing Entity:
Signature of Authorized Signatory of Investing
Entity: Name of Authorized Signatory:
Title of Authorized Signatory:

Date:

A A A A EXHIBITB A
ASSIGNMENT FORM A (To assign the foregoing Warrant, execute this form and supply required information. Do not
use this form to exercise the Warrant to purchase shares.) A FOR VALUE RECEIVED, the foregoing Warrant and all
rights evidenced thereby are hereby assigned to A Name: A A (Please Print) A A A A Address: A A (Please Print) A
A A A Phone Number: A A A A A Email Address: A A A A A Dated: , AAAAA

Holdera€™s Signature: A A A A A Holdera€™s Address: AAAAAA
EX-5.1 3 ea021066401ex5-1 longeveron.htm OPINION OF BUCHANAN INGERSOLL & ROONEY PC Exhibit 5.1 A A A
Union Trust Building 501 Grant Street, Suite 200 Pittsburgh, PA 15219-4413 Phone: 412-562-8800 Fax: 412-562-1041
www.bipc.com A August 6, 2024 A Longeveron Inc. 1951 NW 7th Avenue Suite 520 Miami, FL. 33136 A Ladies and
Gentlemen: A We have acted as counsel to Longeveron Inc., a Delaware corporation (the &€ceCompanya€), in
connection with the preparation and filing of a Registration Statement on Form S-1 (as amended or supplemented, the
a€oeRegistration Statementa€) with the Securities and Exchange Commission (theA 4€ceCommissiona€) under the
Securities Act of 1933, as amended (the a€meSecurities Acta€). The Registration Statement relates to the offering for
resale, on a delayed or continuous basis, by the selling stockholders named in the Registration Statement (the
a€ceSelling Stockholdersa€) of up to an aggregate of 2,565,392 shares of the Companya€™s Class A common stock,
$0.001 par value per share (the &€ceCommon Stocka€) issuable upon the exercise of certain warrants held by the
Selling Stockholders, including (i) up to 2,236,026 shares of Common Stock (the d€cePrivate Placement Warrant
Sharesa€) that are issuable upon the exercise of warrants to purchase Common Stock (the a€cePrivate Placement
Warrantsa€) and (ii) up to 329,366 shares of Common Stock (the d&€cePlacement Agent Warrant Sharesa€ and, together
with the Private Placement Warrant Shares, the &€ceWarrant Sharesa€) that are issuable upon the exercise of
placement agent warrants to purchase shares of Common Stock (the a€cePlacement Agent Warrantsa€ and, together
with the Private Placement Warrants, the &€ceWarrantsa€). A We have reviewed copies of (i) the Registration
Statement, together with the exhibits thereto and the documents incorporated by reference therein; (ii) the certificate
of incorporation of the Company, as amended to date and as currently in effect (the a€ceCertificate of Incorporationa€);
(iii) the bylaws of the Company as currently in effect (the a€ceBylawsa€), (iv) the Warrants, and (v) records of the
corporate proceedings of the Company including certain resolutions of the Companya€™s Board of Directors
authorizing the issuance of the Warrants, the reservation and future issuance of the Warrant Shares, the registration of
the Warrant Shares, and other related matters (the a€ceAuthorizing Resolutionsa€). We have also reviewed such other
documents and made such other investigations as we have deemed appropriate to enable us to render the opinions set
forth herein. As to various questions of fact material to this opinion, we have relied upon statements, representations,
certificates and other assurances of officers or representatives of the Company, public officials and others. We have not
independently verified the facts so relied on. A In our examination of the documents described above, we have assumed
the genuineness of all signatures, the legal capacity of all individual signatories, the authenticity of all documents
submitted to us as originals, the conformity to original documents of all documents submitted to us as copies, the
authenticity of such original documents and the completeness and accuracy of all such documents provided to us by the
Company. As to any facts material to the opinions expressed herein, we have, when such facts were not independently
established, relied upon certificates of public officials and certificates, oaths, declarations and representations of the
Company and of its officers, directors and other representatives. We have assumed the due authorization, execution and
delivery of all documents where due authorization, execution and delivery are a prerequisite to the effectiveness
thereof. We have further assumed that the Company will continue to be presently subsisting in good standing and will
continue to have the requisite legal status and legal capacity, under the laws of the State of Delaware, and that the
Company has complied and will comply with all aspects of applicable laws of jurisdictions other than the United States
of America in connection with the transactions contemplated by the Registration Statement. A A A A For the
purposes of this opinion letter, we have assumed that at the time of issuance of each Warrant Share, the Certificate of
Incorporation, the Bylaws, the Warrants, and the Authorizing Resolutions, as applicable, will not have been rescinded,
modified or amended and will be in full force and effect. In addition, it is understood that this opinion is to be used only
in connection with the offer and sale of the securities being registered while the Registration Statement is effective
under the Securities Act. A Based upon the foregoing and in reliance thereon, and subject to the qualifications,
limitations, exceptions, assumptions and other matters set forth herein, we are of the opinion that the Warrant Shares,
when paid for and delivered upon due exercise of and in accordance with the terms of the Warrants and when evidence
of the issuance thereof is duly recorded in the Companya€™s books and records, will be validly issued, fully paid and
non-assessable. A Our opinion is not rendered with respect to any laws other than the federal laws of the United States
of America and the General Corporation Law of the State of Delaware (including reported cases under applicable
statutory provisions). Please note that we are opining only as to the matters expressly set forth herein, and no opinion
should be inferred as to any other matters. Without limiting the generality of the foregoing, we express no opinion with
respect to compliance by the Company with federal securities laws or the securities or a€ceblue skya€ laws of any state
or other jurisdiction of the United States or of any foreign jurisdiction, including with respect to antifraud laws relating
to the sale of securities. A This opinion is rendered as of the date first written above, based upon currently existing
statutes, rules, regulations and judicial decisions, and we disclaim any obligation to advise you of any change in any of
these sources of law or subsequent legal or factual developments which might affect any matters or opinions set forth




herein, whether by implication or otherwise, as to any other matters relating to the Company, the Warrants, the
Warrant Shares or any other agreements or transactions that may be related thereto or contemplated thereby. We are
expressing no opinion as to any obligations that parties other than the Company may have under or in respect of the
Warrant Shares or as to the effect that their performance of such obligations may have upon any of the matters referred
to above. No opinion may be implied or inferred beyond the opinion expressly stated above. A This opinion is for your
benefit in connection with the Registration Statement and may be relied upon by you and by persons entitled to rely
upon it pursuant to the applicable provisions of the Securities Act. We hereby consent to the filing of this opinion with
the Commission as an exhibit to the Registration Statement in accordance with the requirements of Item 601(b)(5) of
Regulation S-K under the Securities Act and to the use of our name in any prospectus or prospectus supplement under
the caption a€elegal Matters.a€ In giving such consent, we do not hereby admit that we are in the category of persons
whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission. A A
Very truly yours, A A A BUCHANAN INGERSOLL & ROONEY PCA A A A By: /s/ Jennifer R. Minter A A Jennifer R.
Minter, Vice President 4€“ Opinions A A A A EX-23.1 4 ea021066401ex23-1 longeveron.htm CONSENT OF MARCUM
LLP, INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM Exhibit 23.1 A Independent Registered Public
Accounting Firma€™s Consent A We consent to the incorporation by reference in this Registration Statement of
Longeveron Inc. on Form S-1 of our report dated February 27, 2024, which includes an explanatory paragraph as to the
Companya€™s ability to continue as a going concern, with respect to our audits of the financial statements of
Longeveron Inc. as of December 31, 2023 and 2022 and for the years ended December 31, 2023 and 2022 appearing in
the Annual Report on Form 10-K of Longeveron Inc. for the year ended December 31, 2023. We also consent to the
reference to our firm under the heading 4€ceExpertsa€ in the Prospectus, which is part of this Registration Statement.
A /s/ Marcum LLP A Marcum LLP Hartford, CT August 6, 2024 A A EX-FILING FEES 5 €a021066401ex-
fee longeveron.htm FILING FEE TABLE Exhibit 107 A Calculation of Filing Fee Table A Form S-1 (Form Type) A
Longeveron Inc. (Exact Name of Registrant as Specified in its Charter) A Table 1: qu}y Registered Securities A AA
Security TypeA Security Class TitleA Fee Calculation RuleA Amount Registered (1)A A Proposed Maximum Offering
Price Per Share (2)A A Maximum Aggregate Offering Price (3)A A Fee RateA A Amount of Registration FeeA Newly
Registered Securities Fees to Be PaidA EquityA Class A Common Stock, par value $0.001 per share(4)A 457(c)A
A 2,565,392A A $2.65A A $6,798,288.80A A A 0.00014760A A $1,003.43A A A Total Offering AmountsAA AAAA
$6,798,288.80AA AAAA $AA AA Total Fees Previously PaidAA AAAA AAA AAAA Aa€”A AA Total Fee
OffsetsAA AAAA AAAA AAAA Aae’A AA NetFeeDueAA AAAA AAAA AAAA $1,003.43A A (1)
Pursuant to Rule 416 under the Securities Act of 1933, as amended (the d&€ceSecurities Acta€), the shares of Class A
Common Stock offered hereby also include an indeterminate number of additional shares of Class A Common Stock as
may from time to time become issuable by reason of stock splits, stock dividends, recapitalizations or other similar
transactions. A A (2) Estimated at $2.65 per share of Class A Common Stock, the average of the high ($2.77) and low
($2.52) prices for the registrantd€™s Class A Common Stock as reported on The Nasdaq Capital Market on August 5,
2024 (rounded to the nearest cent), solely for the purpose of calculating the registration fee in accordance with Rule
457(c) under the Securities Act. A i& (3) Estimated solely for the purpose of calculating the registration fee pursuant to
Rule 457 under the Securities Act. A A (4) Represents the resale of 2,565,392 shares of Class A Common Stock, which
is the maximum number of shares issuable upon the exercise of warrants to purchase one share of Class A Common
Stock issued to the Selling Stockholders on July 17, July 19, and July 24, 2024. A A EX-101.SCH 6 lgvn-20240331.xsd
XBRL SCHEMA FILE 000 - Document - Document And Entity Information link:presentationLink link:definitionLink
link:calculationLink EX-101.DEF 7 lgvn-20240331 def.xml XBRL DEFINITION FILE EX-101.LAB 8 lgvn-
20240331 lab.xml XBRL LABEL FILE Document Type Entity Registrant Name Entity Incorporation, State or Country
Code Entity Filer Category Entity Small Business Entity Emerging Growth Company Entity Ex Transition Period
Amendment Flag Entity Central Index Key Entity Emerging Growth Company Entity Ex Transition Period Entity Small
Business Entity Filer Category Entity Incorporation, State or Country Code Document Type Entity Central Index Key
Entity Registrant Name Amendment Flag EX-101.PRE 9 Igvn-20240331 pre.xml XBRL PRESENTATION FILE GRAPHIC
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Document And Entity 3 Months Ended
Information Mar. 31, 2024

Document Information Line Items

Entity Registrant Name Longeveron Inc.

Document Type S-1

Amendment Flag false

Entity Central Index Key 0001721484

Entity Filer Category Non-accelerated Filer

Entity Small Business true

Entity Emerging Growth Company true

Entity Ex Transition Period false

Entity Incorporation, State or Country Code DE
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Renderer was created by staff of the U.S. Securities and Exchange Commission. Data and content created by
government employees within the scope of their employment are not subject to domestic copyright protection. 17
U.S.C. 105. var Show={};Show.LastAR=null,Show.showAR=function(a,r,w){if(Show.LastAR)Show.hideAR();var
e=a;while(e&&e.nodeName!='"TABLE')e=e.nextSibling;if(!e||e.nodeName!='"TABLE'){var ref=((window)?
w.document:document).getElementByld(r);if(ref) {e=ref.cloneNode(!0);
e.removeAttribute('id');a.parentNode.appendChild(e)} }
if(e)e.style.display='block';Show.LastAR=e};Show.hideAR=function()
{Show.LastAR.style.display='none'};Show.toggleNext=function(a){var
e=a;while(e.nodeName!='DIV')e=e.nextSibling;if(!e.style){ } else if(!e.style.display){ } else{var

d,p ;if(e.style.display=="'none'){d='block';p='-'}else{d='none';p="+"'} e.style.display=d;if(a.textContent)
{a.textContent=p+a.textContent.substring(1l)}else{a.innerText=p+a.innerText.substring(1)}} } XML 19 report.css
IDEA: XBRL DOCUMENT /* Updated 2009-11-04 */ /* v2.2.0.24 */ /* DefRef Styles */ .report table.authRefData{
background-color: #def; border: 2px solid #2F4497; font-size: 1em; position: absolute; } .report table.authRefData a {
display: block; font-weight: bold; } .report table.authRefData p { margin-top: Opx; } .report table.authRefData .hide {
background-color: #2F4497; padding: 1px 3px Opx Opx; text-align: right; } .report table.authRefData .hide a:hover {
background-color: #2F4497; } .report table.authRefData .body { height: 150px; overflow: auto; width: 400px; } .report
table.authRefData table{ font-size: 1em; } /* Report Styles */ .pl a, .pl a:visited { color: black; text-decoration: none; } /*
table */ .report { background-color: white; border: 2px solid #acf; clear: both; color: black; font: normal 8pt Helvetica,
Arial, san-serif; margin-bottom: 2em; } .report hr { border: 1px solid #acf; } /* Top labels */ .report th { background-
color: #acf; color: black; font-weight: bold; text-align: center; } .report th.void { background-color: transparent; color:
#000000; font: bold 10pt Helvetica, Arial, san-serif; text-align: left; } .report .pl { text-align: left; vertical-align: top;
white-space: normal; width: 200px; white-space: normal; /* word-wrap: break-word; */ } .report td.pl a.a { cursor:
pointer; display: block; width: 200px; overflow: hidden; } .report td.pl div.a { width: 200px; } .report td.pl a:hover {
background-color: #ffc; } /* Header rows... */ .report tr.rh { background-color: #acf; color: black; font-weight: bold; } /*
Calendars... */ .report .rc { background-color: #f0f0f0; } /* Even rows... */ .report .re, .report .reu { background-color:
#def; } .report .reu td { border-bottom: 1px solid black; } /* Odd rows... */ .report .ro, .report .rou { background-color:
white; } .report .rou td { border-bottom: 1px solid black; } .report .rou table td, .report .reu table td { border-bottom:
Opx solid black; } /* styles for footnote marker */ .report .fn { white-space: nowrap; } /* styles for numeric types */
.report .num, .report .nump { text-align: right; white-space: nowrap; } .report .nump { padding-left: 2em; } .report
.nump { padding: Opx 0.4em Opx 2em; } /* styles for text types */ .report .text { text-align: left; white-space: normal; }
.report .text .big { margin-bottom: 1em; width: 17em; } .report .text .more { display: none; } .report .text .note { font-
style: italic; font-weight: bold; } .report .text .small { width: 10em; } .report sup { font-style: italic; } .report
.outerFootnotes { font-size: 1em; } XML 21 FilingSummary.xml IDEA: XBRL DOCUMENT 3.24.2.ul html 1 9 1 false 0 0
false 0 false false R1.htm 000 - Document - Document And Entity Information Sheet
http://www.Longeveronlnc.com/role/DocumentAndEntityInformation Document And Entity Information Cover 1 false
false All Reports Book All Reports ea0210664-s1 longeveron.htm lgvn-20240331.xsd 1gvn-20240331 def.xml lgvn-
20240331 lab.xml Igvn-20240331 pre.xml image 001.jpg image 002.jpg image 003.jpg image 004.jpg
http://xbrl.sec.gov/dei/2024 true false JSON 23 MetaLinks.json IDEA: XBRL DOCUMENT { "version": "2.2", "instance":
{ "ea0210664-s1 longeveron.htm": { "nsprefix": "lgvn", "nsuri": "http://www.Longeveronlnc.com/20240331", "dts": {
"inline": { "local": [ "ea0210664-s1 longeveron.htm" ] }, "schema": { "local": [ "lgvn-20240331.xsd" ], "remote": [
"http://www.xbrl.org/2003/xbrl-instance-2003-12-31.xsd", "http://www.xbrl.org/2003/xbrl-linkbase-2003-12-31.xsd",
"http://www.xbrl.org/2003/x1-2003-12-31.xsd", "http://www.xbrl.org/2003/xlink-2003-12-31.xsd",
"http://www.xbrl.org/2005/xbrldt-2005.xsd", "http://www.xbrl.org/2006/ref-2006-02-27.xsd",
"https://www.xbrl.org/dtr/type/2022-03-31/types.xsd", "https://xbrl.fasb.org/srt/2024/elts/srt-types-2024.xsd",
"https://xbrl.fasb.org/us-gaap/2024/elts/us-types-2024.xsd", "https://xbrl.sec.gov/dei/2024/dei-2024 .xsd",
"https://xbrl.sec.gov/sic/2024/sic-2024.xsd" ] }, "definitionLink": { "local": [ "lgvn-20240331 def.xml" ] }, "labelLink": {
"local": [ "lgvn-20240331 lab.xml" ] }, "presentationLink": { "local": [ "lgvn-20240331 pre.xml" ] } }, "keyStandard": 9,
"keyCustom": 0, "axisStandard": 0, "axisCustom": 0, "memberStandard": 0, "memberCustom": 0, "hidden": { "total": 2,
"http://xbrl.sec.gov/dei/2024": 2 }, "contextCount": 1, "entityCount": 1, "segmentCount": 0, "elementCount": 12,
"unitCount": 0, "baseTaxonomies": { "http://xbrl.sec.gov/dei/2024": 9 }, "report": { "R1": { "role":
"http://www.LongeveronInc.com/role/DocumentAndEntityInformation”, "longName": "000 - Document - Document And

Entity Information", "shortName": "Document And Entity Information", "isDefault": "true", "groupType": "document",
"subGroupType": "", "menuCat": "Cover", "order": "1", "firstAnchor": { "contextRef": "c0", "name":
"dei:EntityRegistrantName", "unitRef": null, "xsiNil": "false", "lang": "en-US", "decimals": null, "ancestors": [ "p", "div",
"body", "html" ], "reportCount": 1, "baseRef": "ea0210664-s1 longeveron.htm", "first": true, "unique": true },
"uniqueAnchor": { "contextRef": "c0", "name": "dei:EntityRegistrantName", "unitRef": null, "xsiNil": "false", "lang": "en-
US", "decimals": null, "ancestors": [ "p", "div", "body", "html" ], "reportCount": 1, "baseRef": "ea0210664-

sl longeveron.htm", "first": true, "unique": true } } }, "tag": { "dei AmendmentFlag": { "xbrltype": "booleanltemType",
"nsuri": "http://xbrl.sec.gov/dei/2024", "localname": "AmendmentFlag", "presentation”: [
"http://www.LongeveronInc.com/role/DocumentAndEntityInformation" ], "lang": { "en-us": { "role": { "terseLabel":
"Amendment Flag", "label": "Amendment Flag", "documentation": "Boolean flag that is true when the XBRL content

amends previously-filed or accepted submission." } } }, "auth ref": [] }, "lgvn_DocumentAndEntityInformationAbstract":



{ "xbrltype": "stringltemType", "nsuri": "http://www.Longeveronlnc.com/20240331", "localname":
"DocumentAndEntityInforrnatlonAbstract" "auth ref": []}, "dei DocumentInformationLineltems": { "xbrltype":
"stringltemType", "nsuri": "http://xbrl.sec.gov/dei/2024", "localname": "Documentlnformat1onL1neItems" "presentation":
[ "http://www.Longeveronlnc.com/role/DocumentAndEntityInformation" ], "lang": { "en-us": { "role": { "documentation":
"Line items represent financial concepts included in a table. These concepts are used to disclose reportable information
associated with domain members defined in one or many axes to the table." } } }, "auth ref": [] },
"dei DocumentInformationTable": { "xbrltype": "stringltemType", "nsuri": "http://xbrl.sec.gov/dei/2024", "localname":
"DocumentInformationTable", "presentation": [ "http://www.LongeveronInc.com/role/DocumentAndEntityInformation" ],
"lang": { "en-us": { "role": { "documentation": "Container to support the formal attachment of each official or unofficial,
public or private document as part of a submission package." } } }, "auth ref": [] }, "dei DocumentType": { "xbrltype":
"submissionTypeltemType", "nsuri": "http://xbrl.sec.gov/dei/2024", "localname": "DocumentType", "presentation": [
"http://www.Longeveronlnc.com/role/DocumentAndEntityInformation" ], "lang": { "en-us": { "role": { "terseLabel":
"Document Type", "label": "Document Type", "documentation": "The type of document being provided (such as 10-K, 10-
Q, 485BPOS, etc). The document type is limited to the same value as the supporting SEC submission type, or the word
'Other'." } } }, "auth ref": [] }, "dei EntityCentrallndexKey": { "xbrltype": "centralindexKeyltemType", "nsuri":
"http://xbrl.sec.gov/dei/2024", "localname": "EntityCentrallndexKey", "presentation": [
"http://www.Longeveronlnc.com/role/DocumentAndEntityInformation" ], "lang": { "en-us": { "role": { "terseLabel":
"Entity Central Index Key", "label": "Entity Central Index Key", "documentation": "A unique 10-digit SEC-issued value to
identify entities that have filed disclosures with the SEC. It is commonly abbreviated as CIK." } } }, "auth ref": [ "r0" ]
}, "dei_EntityEmergingGrowthCompany": { "xbrltype": "booleanltemType", "nsuri": "http://xbrl.sec.gov/dei/2024",
"localname": "EntityEmergingGrowthCompany", "presentation": [
"http://www.Longeveronlnc.com/role/DocumentAndEntityInformation" ], "lang": { "en-us": { "role": { "terseLabel":
"Entity Emerging Growth Company", "label": "Entity Emerging Growth Company", "documentation": "Indicate if
registrant meets the emerging growth company criteria." } } }, "auth ref": [ "r0" 1 }, "dei EntityExTransitionPeriod": {
"xbrltype": "booleanltemType", "nsuri": "http://xbrl.sec.gov/dei/2024", "localname": "EntityExTransitionPeriod",
"presentation": [ "http://www.Longeveronlnc.com/role/DocumentAndEntityInformation" ], "lang": { "en-us": { "role": {
"terseLabel": "Entity Ex Transition Period", "label": "Entity Ex Transition Period", "documentation": "Indicate if an
emerging growth company has elected not to use the extended transition period for complying with any new or revised
financial accounting standards." } } }, "auth ref": [ "r1" ] }, "dei EntityFilerCategory": { "xbrltype":
"filerCategoryltemType", "nsuri": "http://xbrl.sec.gov/dei/2024", "localname": "EntityFilerCategory", "presentation": [
"http://www.LongeveronInc.com/role/DocumentAndEntityInformation" ], "lang": { "en-us": { "role": { "terseLabel":
"Entity Filer Category", "label": "Entity Filer Category", "documentation": "Indicate whether the registrant is one of the
following: Large Accelerated Filer, Accelerated Filer, Non-accelerated Filer. Definitions of these categories are stated
in Rule 12b-2 of the Exchange Act. This information should be based on the registrant's current or most recent filing
containing the related disclosure." } } }, "auth ref": [ "r0" ] }, "dei EntityIncorporationStateCountryCode": { "xbrltype":
"edgarStateCountryltemType", "nsuri": "http://xbrl.sec.gov/dei/2024", "localname":
"EntityIncorporationStateCountryCode", "presentation": [
"http://www.Longeveronlnc.com/role/DocumentAndEntityInformation" ], "lang": { "en-us": { "role": { "terseLabel":
"Entity Incorporation, State or Country Code", "label": "Entity Incorporation, State or Country Code", "documentation":
"Two-character EDGAR code representing the state or country of incorporation.” } } }, "auth ref": [] },
"dei EntityRegistrantName": { "xbrltype": "normalizedStringIltemType", "nsuri": "http://xbrl.sec.gov/dei/2024",
"localname": "EntityRegistrantName", "presentation": [
"http://www.Longeveronlnc.com/role/DocumentAndEntityInformation" ], "lang": { "en-us": { "role": { "terseLabel":
"Entity Registrant Name", "label": "Entity Registrant Name", "documentation": "The exact name of the entity filing the
report as specified in its charter, which is required by forms filed with the SEC." } } }, "auth ref": [ "r0" ]},
"dei EntitySmallBusiness": { "xbrltype": "booleanltemType", "nsuri": "http://xbrl.sec.gov/dei/2024", "localname":
"EntltySmallBusmess" "presentation": [ "http://www.Longeveronlnc.com/role/DocumentAndEntityInformation" ], "lang":
{ "en-us": { "role": { "terseLabel": "Entity Small Business", "label": "Entity Small Business", "documentation": "Indicates
that the company is a Smaller Reporting Company (SRC)." } } }, "auth ref": [ "r0" 1} } } }, "std ref": { "r0": { "role":
"http://www.xbrl.org/2003/role/presentationRef", "Publisher": "SEC", "Name": "Exchange Act", "Number": "240",
"Section": "12", "Subsection": "b-2" }, "r1": { "role": "http://www.xbrl.org/2003/role/presentationRef", "Publisher":
"SEC", "Name": "Securities Act", "Number": "7A", "Section": "B", "Subsection": "2" } } } ZIP 24 0001213900-24-
065710-xbrl.zip IDEA: XBRL DOCUMENT begin 644 0001213900-24-065710-xbrl.zip M4$L#!10 ( "~ %!EG\.";RT08!
*RIP; 96$P,C$P-C8T+7,Q7VQO M;F=E=F5R;VXN:'IM[+U[5]O(MB_Z0SZ%;0;]JM>$,X=CF%9)TSG" =.@.D OT
MRE[WGSUDJ6Q71Y;<>D"\/OV=CZI2298-))!@QV>K'V2)Q"Y&/MYTMI]Q1GD]>/G]™\70;>"YG?V7N _LOMP \T?
>.9>C84Y7-?"FG4RD30&B;7S"$/SW%T :#,DIUN9I\\ MC,33"TDZA ?;V\ 5$":%+ .>[<"S<21C\3]0+SZ4C"?-
SY>//L_UOOHY; 62 MUIY]=[D?'G!8N#?~[[F="/%]G6T/23>N*"~?\S\L*-N;9 MOOWGM9ODT$K\" &\"3+]U.>Y*
[GW(L,0=,W+@7R=B//?Z% MYUZ*5 Z>T5M(P'\["N)'@ IV/(C.8Q?N©@%\4Z20W(D?HF3:BL0O 'H>Q7[EW
M ,OPR<#7S MO7CI'NN DWG+]0!4+0Z"5 ?*M;<@E"~U7V]O;6_ROQ C?A:N)II([*2*XE2Z*2&Q]1&%0X JR&?L. M;/0*-
CS,1SC31B /9HZ%7@9\L)"DH4AYM+>1'"WQVN[#V61+)T/Q1C\Q _["B_ M/WNCIOT2TS\S@ " ?&9R/\1.KHZ/
MG,NKWM7QY=,0 X\RS\OCPS\O3]Y.CB~"=WMF1> P A™][9[\=NX?GIZE:K@Q_ M?2: 7& M=D 9?
G.YU7GlO#+0FU7E&-03CG\[N;RZZ% V) &!I>'T\=K7"$WXM M0?8?'5 '] ROL(TK]X?.Z7X=WN'5"~[Y.[=SL+VIFG/??
Y)"\*XBZ3@&3@9N:%7?] MS, TF(I #"7:EC%V99RX8D2GOL/ES'I?<[T<"OAI%:F: /@.FQ9 AA4# ?&][
MQS+AC"46)%'D3S(@3/ KV1IOW=9[>?W3@ZEP&?J07C4TF&BW\:EJWN[ ,& (U] M-AI;NZ59"14B@!V*>,S)"?DRR U<3-
+D&CE4Q+,R LYKDDX2MNTO\>G#I(CS M='J8A);(V-1"X(-S)"+ QD %0EF1A]~VSKC,WU5- E:"OX4Q'G)WNB~V]J"~ZL
MI4A[\H)W8V=_J=09W.CM[]?V TD?2*CER>3K)-JS);VNRON;1)Z;1&Z2CT3] M_E6D,@MED).'=U"[J-TEGZVTA3U-.AWZL?
P/ 3RCE7S]1&5]&DI[[\K/LQE?#M MJOLL'(="&KHG<5B 1BG]:,7X]C#RLPPTZ8 9%U43%[2$?H,JO6;:)[V3&R>M
MBJ9ERST>3Z)D*M(58]23$$8M&?4L:34R]+]JZGY-%I*RD5;?~EG)B9F,[![L= MY"~R3N \Z*R90\A%,$ [KIJY%7
AXLY"@1>QVVZMGVILE.)7PKN>\BY)4AKZ[ MO=WI9WEOAZ57)2$Q&22Q>.A0;[=U-]Z!]L-
57L;/*¥6[S1"\-49)GG©@*88%3@! M]SIRX@9PX7]4")'K57%CNG\IMWP2K'E?/5IQA?WSOUZ
"2\ UWO#\$.C'FX&8BO09Q MN,G!X%5:0E6 QN6;PVOB1>;DR0O8 20SE/WX"$*3 [/&)/- MKU),L'];R
AGL,+3W6UWG-\H<>0R3X7(M=;9;:"N2M) \U'F>=80TN'(Z6R]>K.(6/ZF+]R\0(G(P?>B;:#))DR]R[.?" M"2F*/
#5>#P6<2 P'QA _AB8)%1=-BGXD ]SSE"Z[-!F[.7R+ M_HC ]0>P"?"P\<0*95XZF&#(*WWRG>IG?#<4D3 %'U)*"I-
QD10P MGI !RY,BSOJ\6" 1+#;B@78ZNTX1A\1LE8JW7D"\B\F];C 2P6=78 #Z1W*# MY/63+R~K!5L'~SM[J[E3]\V$-
=:"[@.$0A$\Z"+$T,'Y$A\0 ? KF\W1P&T /8V;G MNS&SNV;F-3/?B9G#-3, \1U?



96:.0\R6$DY JM@,Z/CLWHP$Y>/BGEM%-<3H M$1 * IT$8$TSS@UR>(K!B\;?NG$2;S7~(10[$?
P30C!)4E"9AP["U(!F[KFL MW@#SX:(,W6&:W.0C5 VY!=,11%LHIC(FI2A#GLOX>+?]:AZ%].?.* W8W << M]< ,?9H
,Q*>0/7P'%KUDS*VCGVGV] JZD-HP"W@V*Z:);FN2[I7E4;WEX<\ MVQ P&"BCM61U @7Q"\-5:1QX4, +K=\DW5[\\
[+KV'G(@?"~ MP4BZY N63Y&Y9?E'=7\" +EW9K*7 E%A%MY6HAIKB):WQ:9C$6665RUUWW, M36K@HZ=S>I]>=
<8*AW2L]$NFC)7,IWE2-6_$8V'3)UUS09 T(GYSO4>ZT#> MG4,Q\PP]3'UC~]2MV]=R4#=-1W[FPET M?
7(MPYJ/YU)0$200W/Z&O[G1W=QXJUPJRO*KNFQ:[KW/W\"/L]J8#"~.7*S/0C
M3;2"B[1K*87UT[)2'+;]9P=3&D;"N;!.@4@%G! IR/F8Q+,0(2 ;1&0CT)1( M'W9]=U"DY$D] :$W(PG?5>
LH(Q$4WST(KU~OI'H'AG'$QRFYU!\294CR0<% MUCXBOC*>:.4DOH"3N. ,FK@KK(B>VVWDU&F I77*I?
6S.P*:>DIX7@ E9;X, MOR?@T2:% E9@#.KH$\G! ~X&.U[O/8RXZYQVG]B2A4 W4Z1PH5 .5~ IVA4.>L M;,,> "
~:MA$G/PK&.CO 0.(8(!R)0@OFE~8L[F=;L/N[EF;5H.H+:%,[,IR M:]JE¥TB=ORD /(Z4/80'S5E"~ H@"43V@F-
GE[#=0AR5 <9MW;F&IZI@WT 2 M-##]@\!M/IK47]&K.TE!.HGO: PR-LCW&)B@.VZ2BDC"=8)7/FBT># G188A
M'U2G24D6>) ![:54!+["PI9[14E44<1]J<1)\'B41<#0K$0@V A&OP=@W+3N ,~]E!FKL\SZ5#3W MQYTEXCH7 ;~
\QS@ET, ~9Z0/1%? "~ 2F"W*2WO$C[NO'B",/)ZH8NP$213:MT7ZCX$ &# &4V293W=C!3M8'N89'F/JA6CIJH
M5,A0<*&BH@6/;0@ &&$6DLK?N>37G,0R-20+QX,0#2DGRB/RJB~YUDN9>FO3
MY9PYF;IPHX=#@8N!.&K#F/XOHESK ~TANE"*9%0&ZW)(TVP+[C*I)199[SLQD M]J?:
[F."/YGR@+TJ]=CZ1(&~('Y(K=:_1J!#N/IJHMD(VH5?*+[H::D'XQX!=1 M#?6$'%"D"TK6%294%X&N=9$ & N/:&[7~-WZ*;L
,%CJB'FBLGANE+M1%K8K M\LD#],P+ !KGPN, ZHSDXD18"?&Z1~H!/CZ>W-56GDI\$DXR'RZU@$9 MH;2
Z$R0""AEOLV6Z,+NBY$?#5SCRVU@,O0*BYC(;E!*B8E)2PZ;,
(:]IW#60+=GACD'<.PT[B>+&F[U1/+1/(XO#E#LZYOH!N4=WT;$
MFU1)!INP:19H/YW$K/DD .$+Y)SP*9V*Y,5X6]J4~R<. ', I+YU"6W 5+&H5[ M97@]J2X,!N 0-F'R2RFL,0-
$6%)FY*HQU'/>K*/$K8\~E2\8Q4P1$U+6C&F4 W1]3GGG!8,],)CJEZ@/ -=;L[/G&HC6L I=BK>M,$-<+F; "
MYVXLADDNZIN'ON@&L C:08C<\[%!A $%~ZL!(4T44\%BH*1*+X7]:;3LT M/Y[-$TOM]Y.H?895EB#)
<&#Q92+BC)840C@0[ $*DC@6RO>CO5BVS'(6,!,G MO*LK~[5\\S$BGY-[I'4*>! 11+0"DPF-
J%QWM*W%V))-35V9Z!, TQ7\D5VX7 M$0/M4]25)E5.,%R,8Z$C_JO\Z=-= UJ5NRJOT7]=/(S,!%~MIE
M'CGK71[U E WT) (""R34[[ORM]N;#KN)Y&6W1]~~]=92TOI<]/1=)>=06Q]
MPF=S58(BOH?.",= $>WM;=;L0>:/9=L:@A]'5~+C&JH M0+= KJC$FZZ3Z!K5-G<$U@XH6<-4<, DF8$R\98BQD#
[OWV;21]- FT4'ZP& ML#QWFA3 *DD!8@[TF$PB=P? .8,"TWE0%N +(K&(5L;*[=.S+\I]/C>"~2K00*$5UL2:SQ~0C???
]9R?,N< 4@?R&HN.#S@,7'=?+ MY[Z9PB=/X(OOW;&0)P2Z4S =?AX?'ANW??PF7S M"D"~ ?N9@RJ98&/5?
GS'+IVFD2LG"V , KXC\J] W\ M6~ B")C-?7="\0G~N?7A_/P/ /GR]JG=U?,H6Q9H/'X8/=WY] =B(U5,!#C@|
M~ O/R2K%G[~ S(A=OWC~, KIZAWUS5LSX4,QX>[/( SW;N.UBY/+/XCZ=[W#] .+ MMO!
L/:~ZF%W/YMC'=T\] *3H~.S(YK!Q ,/)X=K ~.A>* [Q MV)~7VI! M\CA\?'16KP]&
(LIW/6YC.+M8#'0J<7F#.LD';]TB\D$H1W11WZI MP)SXVC4 3$="[] O\Z'8\*%NWZ?+A9W& (& EDCV~ K[
JETT>+4LU'X5$(HG MA\=KEGMZ++>$$K%S:Z!"N 4NCS]\8,2*~>$?[\\ ''VOK8Z'8\+]GT'NW1[ M"-
SXN[HY/+JXNOM~?S6?/9 ?+;= JF%W:TQC*/CR\.+DX VM7MY?/CGQW7NOB6?,[#F\<7QTI9HM'XHM?X8(1"?
6",>'X]1Z’XC\T][5U?I"?4 & M~ ZE#%YU;0Q?' /Q"&(=*GN* /:$V>K6*,6G]W!-$0G /O 3/>R=N>].,"YV M?G'LGIR].
N\X[:W5NZ?)=LLHYFX-7IR<'0Y??#R _J/A5#D'RI4[.;(9TW X;
MU+QWP+QG:T +PW%GL~]Y*9L@?',)Q 8KIWQ"Z6JC1;L:)?E:9Il[@* =].H%Y?$AN1$]+""%~(LP>G)2]6&?1F
MOJXL"~:%HB?0 /G5HT,G,)/V600CC=5 E7< D7/~412?+7)I9!"M3+4\R*@3G MMBGN4,0B]2,7?AVD0:5",L0, +(141
MK!1%%/;B+2G-BLDD8LAHAOA"A!.LL"6H0-6$PK4!L?U~4BCH(9&."7'$1~@\ MN*~+R$\-[(JSD-1/0$>4)7N
A8Q5UOL&M\W7F% ~ET7ZF?$&M#?/$1G!IDQO\W[-M] :Z,-Z*6S M3XV]0&"~ <>.-7"3#$II QO(#2K9""~:.@8)R&B6]
(W8%!@08"TVKR[)B!UO > M2S:UNO3% PGRB"73"S\"IYA'2S "~ +#2989!YN8B*&)[*0V;ZLQ#R[,P&Q$] M?
QYSWMS;8#XV4\0]]XQ,B:9.@V!9%+?4X=/0=(V'D,0VK1CA Q?Y*$EA'TC@ MH=2IV6I9KB\"~ \X="?
G<)@5N]JX%"~:2:N+%\AJ+Y29ME#5$!6&)*+Q:G,&>W. M>M99.",4~H1$@3=)7,KD.7 $+?>\2-V*ZG316=W/X"NAO-
K@PBZBG/'&)H*Y M+Z.&]'H@[OY BZD:1;@P(@A&TQL)/J2:C, YGRBOPN)/%"B)0U B]%.86%N M1/X-
7 GT5.Y QLURDSZ-07*0>"YQ62 MADO9:#0C3'%W-+PDG2XE[=#>6&X'S5XQ4(IHJF1BV8\3(IP2< D6:)IIT"W>\D
MD' *6M,*LN.%5U@1L>>H3N1)35#]H#43G30<>I=.]1"PXU>U"7"*>; M$6A(,D>94L1PIOV*"\]QNN*
[J"RRX 1=13 ~%=[\);[D8;-<%"7>@W*&"~Y M),L$X58Y39A"<6406-4B1Q%!, XSEBA +[GM(D-PJ[L7!F;Y@0".89D(-PY-
M8I:*. =ZUFABOTOXB?0HA9P-U QO9:V&3ABR!+&C:1F@WT,%D4&+NHHBM3&!M MM2S9U
CTJBH[C$)D[FUF&$301&3HS.- D\FANB( JR'8)?V9;M>8&@4C'Y*< MH!M)(@3T91*ABLR: #ER?
L<00>/;PSN+A;>6D09%&;0#X%$&>48 7;B+8P V= M5WB6KTX50F?&ZAF=96NN"KG7P>8.W)$X,1V./=T6[
8M+-4%5=CG OXKXDQK MOV2A@ 1 =44=.D1?A. H73ZLIML#"~#<>=7'5F/>)"&">\3)FD:>X]:6[6VY%XQ[
RTO.XC"#,C[75?&Y)8Y446\Z@UYC MD&O]=6Z-<%2#30@+3;AM*(/Q2]= M395@E]WU:8R@Y.A]JS2 M,Q>E< 7<.%
<1391%]JU.CU5?JF5°$9. U;;,'>N&BO],@VDL.F\=1)."MQ%.>
MHX4HVVR;SO#%ROR08%~40$Q0B;5"|5H; #CT#DO¥/[:$2&*S M:.'9%6-]5 M?D4 MY&7 S5L5K7#.KISH@%?
7MID3V1W5L,OW@TC&F/*(L@94R[X$V1* XB1*AE-E MK<&5 2", TJP7[<[%B 7<(M5LDO*FPV";"QR A, &V- & Z-*:E@
M9' $EX+#-X>*$L'S((K"(B 7W8=D+ (1;;V%-W9>=% A/8N758(4R, IY: # M2Y>P3#Z%2 \1+=;T33R]+)'F\6(K(A5V
+D3H*2EB.E(.'T,"<)., D-RG>X MT~*AYXZ$' ~ACL'U###~%29Q@#DF=+,*GAZ%S.<$F( E:~*2B\X:D1F+]J92E8)
MRDL5YCA.L D8-5-$0'E?4136P2 B-"@@V4\3N#7+ 97/@!V'?@ R&T,C)+C3 M8HP? YB"[IQ.'~7C9I0/ Pl<=& M&6$';2|-
@JKO7#¥*DM"%#HOM. W A& )44X/M:0(4EH-?#4NQGV,FEN1 M/J5K4"29WU=QEGX23ENK<]174'0%18]! *DA%LO, 1-
DZIR(F PV.T%M][&02DI>8W["8CZ2X5K(;CT~2 M3E4 #7HA* HI>4%R"N9@"RT\%>KH(EDLB-"[] +,+!@#UKWP),M\?
6*>[GQ. M8N L MB?$0J02#&7@677D41RA)\=SYCBID]-R>W"9C+F'K:\2+E60/K1]TG +I'0.![L#XBYI[15/VB )
M"KMUI-&MC1G4!]MB(-G-,WM'9V2"A"\5< <"RQ) "~ ( E4+3%[(X:[T0: D@RVZ
M&NGC69$.13IM,2F4S)22Y85M; L6UCRX>E$X!"HR86@".2$,)Q4 $E%Y<)H+B MZKNSZI;*
(*+LL@R%#,972<]7=IH(4>Q1G!-[9?8Q/Z*?1-S2UB&/CTD:!,5& MH)@Y"~X!HI9$$)223QK9!&\%YCS86~.]PX166.:LX?
IR"J"YBH&“HF! MYA* Y$>YRBG+POTAT[F"P:;\'. MB,CA~>O0K ?C#QY-+]T1?\:]A#@0!# JASM6DA#+0
%ZNSDC)8+3T5T@@H1&Z=@+ P[>DS9,1PB]T8,V=1'4-W M@~ 48*.6Q"*--'"?
(QP)75F=,C8;C1HOZW\!6QV7( PD&CKF"I8I 4=M&/=%$$ M'45BX)":9E,C1XM<*E/13#'189!$47*C3Q-*'67M$)@?
ZB$@3=%4,EQ<99914]]" M, LEL?T=K&4H <#A35)6S<" |GHPE<'/V&6D,TEE!L8&'20]GI=$&;<[51]7
M&=/6=$"::FI"=13PFW1 $ILZ9RAIY:,'YAGS.$7/T W-IE:2]7]@6D##\=] M34 0O3,#2]6BS0O?
<]VU~$B:=)AH>MTA!09\\B" @YF'\NO.>.A2!!#M\VRC9]
MVJNMQMDSNCOY#7. UXQX*5>D7U2>31Z@551W9 +E055<2]0 ?+>;1V#.RR+"~ MRY\2>7 X13;R(\]1/?)
9L# )YDH\)W3JWW()OXI[ICEF;@NQ?N~VOPH" 0 MHQR+"/$(0O># X6N.W JQI[[1P(/ M1K[ZV\?4AS6.8<1 "7
B~DILDDT+ +NF\126QQ<1?/+0'T Z.%=#2T "V~X? M([/LQR";@1:9Y!+?
QN7]0TRO@3G~G8#*/I#XG)" .-6TP.Q3YIV($=]L KJ7R M[Z>X:1]D!NL3'$:PGENG"9;,1(#:))ZZ/4:]B." " T?NB*#VFQ6]?
$FW)6MD$[H(3 C>@\4KAE#AS-7V>U*D",ES4.N\VB74@#KQ M'2\EG313YCQ5ZNUGD™\>"~TZ9G ~W(&-



NN\GA5GR=%+Y?PMW#72T+40=Z:#,$ MLVE[G059>V7.XT~90/?-1[3AY'QG2(8EUXNQB[2RE)4AE@M8=7!.@0Q] Q%P;
M#*081C(*4[""PSPL)F@Z[9)%QY%C8!IVS+!QAE?+;&AT]'5=GV.W>W]W5!I50UB$0,FZA, V @4++/6/ BY;M)>
[G.+F)=6SW\,-Q[\(I1:R [G,W!<$QZ$TB+&Z[O MAB7@, #*&5>(P&6,ZC"~>&20&6S58?"(.?X-8-1# 9LHOLN[E5$EA4.-

R =::S] M*R%22HI7UI%AD', W5 EI>-3A:=R=G.&Q W"$F7LIL?+'>L])<:(C C?\K5 M]?*=FW2Q$$0H9IV;
3#&M:XB5>"1BUZ'JR\T&U3X6+Q)B"8(QAHF]1%A<;1 M)A,>U&($Z M)S=8F1!6 ,& X>BD!FY)4$SP5.%
%R8[VIYYTV"'(=: MB*8!/A:4Q+$BBBL@G/E)5%F =1!:LSGL'5FI5Z@XD39( < DIBO$HN,YYXA6
MS.0'3I*$HC&U!77LF(29 ;F"G,JP A2U/)/D30F941U+S0OG'=,&9178;E[IG
M(DJTX]6E=>8LK=;#%'4D:8RFKE8]2./5VD060/2>R71-#DLMF[,?-10(6 P<

M@@M]8', W(@0",:/WL;83]:>A0%9806.84]%@?V8W4:0EAXG"F &*+ND8]/AC M*C)\1) [P

9+F39W>+G5. J@:6TY5Y38B:];&V#"G11X2:]-X*6?8NKF=1(5 M8R[Z)SP3K.JERELX7W ?
Z30\2H/5X11ZDQ5["R;'W%!.>4-9T"<<15%)/DF] M"8I1+8 [0G8:5M$-0E6&6;G> MR:&M~ P$+C-WAZ8Q\N153N$;\0IA
82)"AO0VG%Z4=H5=#97V9 MNYEP2.ADS"Y%G"1* ID)D;RKUL 1!;$@8 GT$ M#OL(PIJ/(]3

~1 JX%HO003]J91!CAP: 1F3((#%4X.DA1EEOD+!=-?N?=RQX\ M,X.*YV3QR5L?
EB<[G",,55*9C43HE,NW0Z8'H>PMP7H=H=PI65XIWLN\GN%

MG2F/+126PD09=L8@@ M)?)F(4&="A7CP5'8:\0Z7,U)-&*78H$9#:&BE[F7R
M~1M+CC179YX]2M%LK~X12C[KS7E7GPRLIX4EEIA'@! '>3]5>>H471L;A$Z MQ"">4X R@%)&W@@*]JG"
[+B$POTIQOUMOE@G4 @~ UPLAP*|JXCR'ZROO0B;5$[ M LMON("3%SLK04AH4?E4ATFQ&?E.RV/R]+'71(>Y?
U$MI]Q*HPIPE,'G?8MP$ MII$4PY$1@]9"-;"( 5@D06-E5=)29K@?Z& =%C(D%05>(6M"4A%QC5~L3:;R
M))U81@"PE,!":8.”RN F)P*.3A5!5.F+0DS@4H4[2$~/R=,LC.T"K%0ONWOTI M"8G175#]P8PVTBM5\015?
F2HW@"FI!!MZ;]JHY"95VUM5=":80T4.>3X 6D&5 M6'0G@TQ!R@B[X,0=>/NAMXG\"%& ?<%06VN. F5]G96)4
BJC:J#&4MDY L M?.:H#BAK.7&64;C\\D*O2R<+-S,B/.:4HDO)N" 58'0RU)\(C$ A+\-Y*~IX MIW+"WU~>NIN,
(TOO"52@R .9)S859D)NNTYJTLNY] 3RYQ A6Z+E<<4'+E*< MV.NH9)C6:BQ97/"-<3]:JX(@2V!E8?H&#PT"(HOC#[/ -
&JFF@WH,N!3 SI< M490*&UK;; NV&?@!RCH45)9 )-%CKMA2D-!I&FDNJW 1X>F;KS Q!.¥]2%]0L
M2819M6=8&@HOJ11TA(42N?XT#AY-6\Y)38,U$ "~ 1A55:1'4"S9ZQ )BI7<5W, MJ=TL9\JD&OF(C"UC)Y-?
W(VI3>#M.! II'4A)\; #TFFKOY$PA2M77*,0)H!O MP5KY!*. O%;N6$H*QJ19GR]%]0YSP57C6;@3#CJ9<87Q"DHKI*NG:Q]:
[D?<$#480(L$6'3&=V ""%% M"~%..1H\(N<:& %/47@+E'0D+4L:U2DH6'N';* >9+017 .SODQMT$ZB&,!&E

M!. ' D#$@%4H!])/G:)WX*1(INOBA.:D!::U)&%=C21)6[D.9&6@]JL 9:W\+20 MN AU+AF;Z! HH$-
TA6H**4PAB@GJFE@+Y[Y#]\ "?! &AKE-4\"].D!18S(1; M:9,5" <.,%4QK48%T6COT% 6@ BM=%V=*<2Z*U& OVTP
48'L3$ M'<<&Q\NAO#@;<@'.> FAL:(2F5W>A:&6! .7R1@V"740=5-E>B15#@)2][;>
M7AT:6/$DIASA;%0.)35/X"0YG@+CZMU<>5M/I"\]*\DO/ J63JUT> O6T86PL MLO5UIC7U$P/$#40?]P2)SD[*D*
(Z0+.0T=EBA "G?/%]&< %UW[W@51<(DK1 MAZTO*![*FW6JCM"1N*:ZN1X27)8@?
CPM\P=-+*IB3\7YJ((CX/4/$\:EYC:IA M;U!R",ID01Y-)6\J[K9"#:&\%LQ<0:;C.B*/'~ M1% &[:F+.;;,!DOZN/T M7
(\,1,502<4%+T883&804M1XTET0,?C%+X%S7 BORQPN.; 8CZ*VY:=878
MJ*¥\=$*P:]1D1G&TI2A@T;B> 0H-.@9EU2592" =B\FTEIH/9:VHXO#6)U3H"- MP)*)7][WLC(42K67"
P$4D>0/>KF<(>!#?=93&N+8'S-E,N( MH7RV8)W&Y":=@BGCIGP7[KI%("ATXA4"=I1$UP+NO&*;.% U, KNHCAVK?
~R!]C M71'5>3LW*L=2&<7:2.0L)YW[F%,4VX"V;@BA@[9%.[I-M&D=N'QR*O?K/FHZ

MVF;'6 ~RM4*U%CL@F\+91ZFL816Q M4T2:8\98CQVLW7:G2WXH?ZS #$C5C#&[**\RH%C.;%4 M7@" #R$].C[
>K9M5>.Y&] :0&IP,W5TM)X L~ #"VOAI2GB=E;A6LLOBY$PD< M[Q"~=5G=[%Z[!*"(U:V-
[4Y=WDTYD104)NE>,V2W;1]U![6>$UTTEOHO]DM+F M ;PHX*+K=/M;78;6H,6X+!N9"]13275IG8.MG?
L377MV@K[X5(%4"13,GZ" M/<;0U6DY;Z 1&:97G1]Y.+67~;Y19Y/I[G,1;H"?(2)) 'K%A!=+PC UVN]7&

M\']$V0 &PJ(MTEW*]%[A9\9)QGY@5?N@KUO.)51;Z8!~G>;<@65COX~T.X2 M1&#((0S]20/;V-

:;B,N,E%. "9"7Z%,.13~W~\58R!&D-7/B[A;RDL.&%6B- M\T\'WL[4Y8S,/,* M9-5-IVX(G5>U>

(VFM78MZAR5+1=0#9Y XDW'5LR$8?IIY\076#4T'TE)$G'F M*]R8+(@2S!-

\QIDORNABG6);\)K$JF!8"' T~B(K/0CY$=,/HY!P<95!L'-X B MN*LC&!/]=M*@89)0FEGT=1LPB/B/SNU98!UH#
/KIQJTZ-.'BSCF""3/]- MM;' ?Y?6!:EET]5Y6="C-8]3?"T7U ,[M3JK*D(KR1D.-2 M,5()*'1SW."[U%:0T'ITK)
(/&PGC64'Z"2&+E$X0)~S/2Y5VX"CM8+&@-=V" M,/'IV ?E2554F);>I12:H-

#F=UE*NC\OWAM"*%#V 31+Q98+]6C:'6,G8SM2[ M*%3Y?WZ1,(H4O5[NC\!$:X#X"#( MKQ.ZR=;' LG.1QLVF"-
NI3EHY3135FMYPF\U=&Q]EEA:Q?8[E.["DR%]NS!R:1 E/J4!H81S6!ON[MKZN2GH2.+%6GI%&W>5-DYF

M)*D=;$PI,TI 4>0?MD7@6.KU/,W?MMYTBXRF&:GQJQ;'76;DS)V1ZGRA" @;K MVX/X!0Y)%%6\;K>R<]G!0066HW ,18,
_ B99*T,1N[P,Z%."~~'9BZ"0 MZ>[LP] 2D7GKID~K[CWK7K+9%'#)5&;23A= #&,:M78B"XZ?V:.43Y]C+6"& M+>
[8;INCF]H'T; 1=5H0-8 *E6NKV5A]L.%L*(L;=:>]L]$TTL:IC.WBM\ X: MN.(R )4K]S%MASHFUF4ZD.G8: MU$T*9# ~JH,%
3)& BDK(M8T$9YZ1P)H MHTA6K-4R8F9Q;=G\VUHSBTFMG%XPW\8HUW2/6?]S0X8D'YTFMK~SBIZ3]*+2H
MM=ETES#7)??BPP#@H8ZK'UGE49>T+17$28)RO#E7,V M53U>3#X.1>>WL,93SFN=92(* AF"='"~[\DG7%&D?
=ZU%"QHZ,6ALD5W]9HH" MV6YL*)]0C6)\AL1'W9#1JOX04 3$L.*DK$)EVY?VE9IDO:=.9"OEE+Y$%JXM " #>1"C\:B0=
[“PR ML>846B$(!Q 3( XDUL-C@5"JNMOB:$)RXW&J*[E]/,RB0>$L*MYWZ@2G4? C\"7DFPMR=:2C&D]5(Y"/JT)QZ19X-
C@ M,&66:1-") +#$"K%$;GUIIN=="V-4X<#&Q"]$];N"0]:9NPB,9Q\4H'YJE;:
M+VP;1/XT#>V$DM27W'F[A'0R]<144@XBM]KHOXMVAC B=CN$-0""?#*:*FAN
M3C2R#]7'E!12K9]+=1&Z&$)/40&DB??A_.RI$S$58"LK745W(+=1PA#@RWR@ MY9Y3GYO( 7~S:\6079Z:Z7PH(R*B"?
NP MUK=(E3"5]'|60DW>M64?:@6F*(.5D\%:F7.,N?]1SDC&)# F~23%VH?U

MW;N”>]=W[X~">S (L=2RW;@$K!2R$IH*D7XH@$IE, T9#KR-;-=3AD=0A+#Q" M&>1B)B4%6&;Q=XD(
G"FW+PC=#&4-DI9M>'9'Z:Z, @SF*&&+Z1)904,4@N5A M+1+EM& :+":7-F)W5VM(D2#3U/?*~NB-
BAS8;~K0JZS:\?.30ZP,D8 MFVV/RUA?052$R%#E(ESGIE]+8@I&Y(,2@; G6[GF6BP3D\ B37;/::+6ZDU42
MOVLAO!;"RRR$C[ 2"QM*&?>CXNICYH~N4E <0M&6\%6/=@VY7*(Q0+N.AR*D',!,C3Z9B2 M"
<28R""YX6[$IY>'F~054RY]5.AE&KK<3-I0I5*EE"5]JE05SN;NK4'QT~1.] MQOL:N3,EB#=F( )G*]Q([2M)VY'F="
M$,RPA).&K>"E8H;$ E$0"Q$]=@RNT*VSOF 6]\URWC>'I5- .0 L@@N5E9EO M,1XARI7*(2>11A,3S5~H?1U"*A6\%>6-
2&]J-2LZOKAIXL (1JK:A[" 2#48 MX ]3458!L0.N2"<(#X _-S6PFXM[)C6CWS467G2
M:FO%JVHOAW6DT&3&IAKSWX+#4=D9)"9%"8;N 7Y9)6DVOD=$*%"~*IC7TAMTJW MB3V])?

N\4CR6 " >XVLK(EPAG#9C!)\A)HGRVHG%&2"DV%!EPV*116W3.="]17 M9BW;UK)M+=N>GFRK1TXMFQ*/?
X2E=06[;R<"+514U@9))!..(#4 )#/W6N:L M~8SQ#54?C,/.Y(*9-A04-X3H\# " +6*N"QO2EDB<[T@:V]80$C8YZZ8)1)D)Y
M'W+$*D*/+H$7M$PUM]JF)UJDEML@E,FSA"/8RYO~ 30F: #[*]6A5SN +KE%X6T+

MMI(6[".FSC];D+& (%0~Q3I; A&SY7?6V?+?+UM~B1/C'Y1/YIN=".[8B>\? MMOHNS8XH4?E?
4U07>M*VR[K*B&S.5FK)ON#D 8JV8=BQ>=1 ]PW>5RIH&U?X;)]SYY?M:2]]* M[M[3V) ?!./C3M?;\Q2WAQ)H:6Z=]08]
[OWJKC?H:6 0=GV#C A I?XMSCX MS,)V2EWIL1<",P"4(?<0SK6F*3Q59"6/6&YL@KKT*PV*+0[VUV?;7Z%#WI[[]
M:&;,ZL(L*LK6(N,AX]JC_~@Q(2(-?GV$M@0C?=KO0;~FLR?/9\B5?W@5:TT99X MS G\6*&YE2)DH+]3;@%&>/AC/=-
WEJW=W NO,2'V(79\\9R?.+0~V U#.?SP MUI]Z3V)"'D,ZW;4ZC<+E%,F\ J&1~$DN]C,3 U&)Z7B7) UE!;"<6 3@"0*3



MV(NG*-WUC+YFY;WNPCJ[YC3]6C' ~"H<"ASV*"~ ~B="1.I<#HO&ZHRFB)T.F O MN"~*(K>-
L2YR8]W~6(M_M+%%YO"7]>* Q!53>P*HGORTA E]E)/I6* )5W?&2 MBOY05CU[\WXZ22:(Z"T#YP/B;A# HDWLYC<,4@?
AVT' ™\ =:%Z[&QISKA.HEP M7@8"0ID(/]>9"UQ?[EY@JL-'$4H 3V6 ?6$(,EM72UYV#(84D=6R_H-~+\S
M;%C;%ZG[PD.>ZVQZ[GDZ05#MH[08NI7'U7#G1V8X&N(("*4ANF8(S'=\AVCF M5RF&)VH?=7K%$#8&CCV]T-
UL\40D=<=000B'(L:T3>P FA* M~YBP]6"F$Z. ME2M?0" +,1V\X[7;;>S9 %-+/@#6[?UXJU.1H:G~D+]\Y(2"FD=:C22Q?
6V* MM9+~WS=EF:89TR050P1Y487]!+F")40:+YOG$R:" M6"~5B~P~'>0X$*
&RA,FIHOEN']8"YZ,KOU6>"E8)P49'HN6>Y+IU<#Z=,-1 M?>W4-'5K(QP=I]]RWXK QSZ//LW$4;6: M-
0$,:BFQ714&# +L[0L-PI$2%C3 M69+H5@4TIF?6N (~'V )A\#@W$VT ?LG5%V+506Z>#,$/A~YV2A)233:'~'~ M FJ-Z,P-
$UP=@4U]>:$Q58< P?3C'S8R;% OTF~(G GPA22V5"TX4X3[&9!"
MDE$W(K7@I.&6RXYIMEE!Q6*]C2]"T\@T4'UN$9H[F\A<-]6EIL*93U 1AARU M5@9D(<;>RONQ
G)6))&6<@C " #:UKYMBI["<~TDS]D3:ER'~E%+M,]))\'PCIU>[L M[*WOMPR$(HL\ZD~[QOJI9R$I>B"+"M
HMOHP?.@Y%K!B[8,A27".-9~/.\+( M\G[X%X*!&217U11(M\O!WM/<')OPM;;H8/)Y(*9UZ" R1!AJ1%H&,809@D--
M)USFB/U[4(:BG,G=G:T].19Q/LIL@<&W]JZ[B-D!3"F3*3$5U; <$FM_9QAS.= M.N(OC?
Z2JCZ™//[,1,0K&5M%AD_P~1357/P(1?;&]@MLVOX773[4[A&XX@!G M!
<) O(F3ZG35G%I.#8@2(=EVV[\HO!;5Z!S~,"ABU6Z)>NWVIPP1B6"2SQ$H MTOTTDA&UY @OR(#NAE#"=0FZ"~U
3INL$54":"FZF2=08$KK[_*%YV&R"\ M,*EZ /$CM!RZQK;$LE-D85T7=67K[OPH&;5B5KL1454)$.,C6*BB=E/5BI0;
MTFEOZ?;QR43$6Y'?%Y'#\J=3DSL:Z# *[ *2IX%E%I]X88:)#5(#@N CVH' M$~P[2L 1S8BL-
<&26/A\MOQOQTL5))J&A'87<(&M-[ ZH DLCM$H[!M>K=R$ MLEYH4E6!HB91!Q]\B5"&8 \0;",3HC#
TY:"CAYPF7=6(0 U#H +)O5I*4,, MUI¥,IRQ M)KI<.08%+1HD@WN!$TS(L\> @"D#L<:UZM!3=K] . :(ACIYJ3[! M;/X
#6QKJ#8]-5W?6- *N$YIUG)@Q~H,]L63&)L\5R6%R":'&" W-#:~CEO MBUFIKO'*(:-L(

)M#997N &~ %:INUNV_U%6;46AQ)\A5T$.,032 V;CU$) MZ>;@

M;', T%/9%X)B&C$W+@K187R,11.#H]#=4Y@AP99$ FE2IRK-14(M?LUPK8"T]# MN7AP~P<;/1$*/)D]<4$")>

7Y$ <3>X+S;<@H]4B2%2B(&#A;1=4QJON&=6; MON'Z~A&ACQ'PU4!?L?@K]E?$[]$?
~7'0.82L"13[\@; 2SZDF+IR7>9D92-3 M6W;/%U<&Z:/<1BWIWUT6[ZZ+=IW # MW36H,YNMJC)531RG=X0=2T
+\0E:'B0]J251PB#"")C1S91(7/(N?!1% (AG M~0$1#3AB3.-\X"$&VO#UV(7
; &E)6UUTHWK65[0",BAVON>;SW=ADN#'N) ML])/=-(- ~JENFLIL>(0:KU-$/])JMJ+LXL0/3;=]1EZ[-HRI$O&
M,0@"Y!GL*XO8MC&Q ;LMQIIAGO9(Y=BC@K4+G7;:71"7ACE?SS%WV$)<>@7Y).'?+TD~SP
ME(<&O0[P*8!%EX\A/QR#/"HZ%)AB=4!>#.789F1RI.FN6$52V8(~ 3&T(85A>( MIAPRWC.G"@=,UMF#>WSUD?
P*1Q!,'[I0K:N@ *:0U\=Y0760G'93,10;VIG MI~6>Q\
(*]1C7%~M2%NF5%"~71\T5'~ > @JQV6XKDW8@XT&1S7' CVFA8#+7%3+ W
M=2IC;&GVR8\"NU>@K1B'VM[IIZ0212;Q" 3"@0\>5&-XYK,;?HO"R."(7,74 MYAW$1()-N#-RC>;DO&P<0"6FD%VN]1-
0;3*Q538HUS+'@?L-"32$N70-@W(L M@.,07[0XG>=='5Y1: /~"~*)7[>'D&"]?)<9OPBFLJW@:C3M*RBYW&, ~8V2\$
MUB;&@X4U03 CZ~>>ZN,Q>K,YP\%XT'|E2)'T,! @] &0?E6H8%\F4*'Y'7C-XM M7$I=P
7&UO0(K.OZ/[U[[04!JKH_;!WJAG\V$AB-+R\[,~.(>$ MGO%D8N./D1C[PV&$'B\80,8CV9>53*OWO;(EE)]E_MOPOE*(9X-

DW%"#E&;N MOD7!%-+/Z=& PXFLUOH)YA1+6.:7 D;[BFB"'3=82!H&PGQ)[\VTV6:$TD]=]
M<]G4$X 7V;N/F+UK6TI+D"~6~S9)/K-'P7- 0 /S4\N1/086.ZMBN\"@F+WO@L&: ~I[[ XWD7U*XOTL?>Y-~
MD)D/KQY&OHRW3I,,GC_TL;N/~Q'$!4RD% ONN~+OPH=Q+WTP06- !*L6IG)8 MP-~)DM"3;%3 ,+
$/@::>W"+)0'4[8"$LEKW TJ;>%TTQA;*+WUB[&(6]Z. MNFFCFW3Z#&-
SF=:])\]“"KN4IS60G2AV1Z@Z>A/J$($U6H8=P/ I#,EU2/-/(%CXP" MOYO*[)&A>4URULW UHI]$CFX;8\*R)0TZI:-L6"]?
0C>QH6KOV!.T:24JN/$8 M].* IXIYW#*A ;. B[8+.JK 9' W*=996*JH<="*>/](JQ~\%\3\60&VWK
MO\JV:0:"6$NQOE;XJAW"DX&'/D[LZ$N)>DD83&M\R&RYM,Q(RY,WC$=:*]~ FOB?*H,X3W5?
-8T*~1;=E(:$9P5V01;!B6Q:CFD MUGHMU9[L?$"UZ $C1FYG3~L6]D$U2D;CJ;85#LOIK'.FIWO#P\$ %<;1!Z,\
M%"0I2PD)IV)(T>CAY#Q@D;;;VOXOOCRFD'6G[CY/$%E637E73YDEBI][5*RB M5(QZ@"~]0W>=88"?+C3Y/9JEU&?
NDTMSX'12FZR%L+3%H/]@4FOJE[)CPRJ4Y M7
@JIW$N87/S)9W*W3:CO:HTIN(~H6D9(ZB[OUE!'&=413!] US:/YW490L; MMC"JCX%U4P2FBF:(9QRNLCH*!
(RER2A"A&G"Z]!SX;:, HPWLAP&V406%C+Z@ MZH]0%'7:W09.U]0?:U-]1B]=I1=[SN[HYZ$ TNF&EXM*ZWJ]#F-
]+F&OK=5~IB$ M'> %]JH%W<+"]F%ZB;"?%CM=N[RZFKZ*/#K@TC>K],LY("U70+33NDH(I!=T3
MBZ)442XF~S/I+'KQ"17MK6V7,A++[?&+?)2D&*=WRMDW73Z!TO!X*4 L@RA' MI9>KAZD*N=/>13 *
J3@P3R=,*CL2EB.[L&N]8 [PPN.,BSA=MEO-S]:VQ; < MW?]'J7XB%0.1HO7-S+LZ9WGAS5;>$\P&69.Y3C,G98);V8G[-&
<#ESS?4,3.W M'J#3 U:70.:\2U1M4C0]U",J401; #&>"126EN%-
1Z6RV+*8&!%'1BX54%@, # H#]5V' FZ*ESHYO!Y[":AK%8 ~WYSM.TOZR I;+)>KO0Z=,))+(7);] M*4M4-VQ69>BIP%3"3&?
\1&I!9(Q@ :QVDFV1! 5W8\8LHG224#X')CK3H:%X M"'9\=NJIPZ2$43;%@+*+S?SYBX.=VSXR2W7#U 0$/(=S/=ENT1-
U,V;-M7B-6D>9.9N[X+!:S M)$*A/A0D=\F\G3-=ISY=1 /QNMN@,NYLWW &ZL UV;;<0~5~I"TMEWFA%$89 M7PLL4<\
<11(IP'Q9$@17QB JZB*K\H)+P7X]J+LDI@IM(G/T&=.=F[@7; /[JM[5W;0;& ~WOV8M,RT0,XV YASSCS M-KU-YD15B
M3!!1$1BK3.22XVJER"/#4E2]L"55;0I1SQ=K]J[.CCE5/?=3$>HL:ZTUEG>3UB MEM?".LOKT8]JL[W9,UI?2 /E
M3XQMG72\[X0/?@5K*9=0F'Q4*]JR*$ NA&GN#E$~5 67#BFDC#( #
M~19AR T$7'/#Z% " <['~8M#SWPX=#4X]5/F%LZ,10$U~&UC".[P9~-G(' KC[ M[X)!009;[5\TZY8F[Q#4Z8R1E1%S.?
7U06CB\$E44)VA'~0I5;[0:?]" 0$1*T!4 U,6:FH \-%"8FR)#C M8,&%);X$8@*,JF/Y] KNS*55;CY<70?;~ ;E9< "22+,@
B6EY6C?/;D#-/@ M#YD?B:R9/U; <@EKF~9S$SNUGLRJTR#\5:H3Y$6/$ .OWTNBHEOA3*H-CVYB]24
(3[4S&MT*FOOWSTT+4$EZ.JW=6WVU#7HA)Q/MM7:M;")/.U' @34U39YO<#-NEA&OW"2>-[S81 G:6<'(@$7.PWH6>+
(DX MZMWVM:Z=:\"ZX47!Y#-7:26UN:OE(&HZ M47*AZFG2*V96A11/0.%0]]CHO-C44 )F=.
<.BBU>Q@BF&>"MR)F~$W]*RU/+ MBU7)H%U>);T+BAJ/WZVI'K,] U[;VVOOM;]J[7AG<#(7&I:~J0G0JOOG)UBF:
M3W8~U2#F)~7/\%. WS&KA"#E1-I5]N.Y\>D%?[HG-M]: JO5[/3RAHRD:E]
M+8K%$IS>C;7LZL%20].ZH&P$AZIGQ@S)53X["HG;Y;E7L36:/3BW!$>QRL$[ MZ)!IYX"R™']?
27ZEOE_<)N_L&!M /BQ5>KH=4YZX#? F>E2M,L)TP]J6TT<=+UM MH&M YU[> :6D'<[NV&)CF2%O0E$?
70>VRS*NUZ6P06W>FLT9!?@/[.-T:8'!5 M*XZ-E#1-\&AV@K-.DL7:@/&0K(ZX677QR2XH9I4@LE]J7*"90UK*VQ!Q>-<:,
M@%.E70PAACD~-Y(ZG!092$ ?R"?E3R#I' B5'\7,=6 (73*C08-MO,AF:#. M>*!B '59$8QJXQDQ-TO6QD[KX. 7-
~$Z.H7+KL,>B ZW: +2('2>>>X"#;%*6 MF+*4]2' S*M\[$T6"~ >)D;I4AT2NN&.:'G.YR1V=,1/BI2]&
J\7H=5&9\S4VNI%GI,Z' OUE] MN""~L+?0';SHUGG/J=?YWQ+'N5T4Z$/#W%M,DGA&UAHR)S61?1?+NBD'=$XP
MO=WKNEG66G:IIN;%*#8G0!6?4"L = >!<5;LIV+(XUC$357$::=,1%;<64;E0 M( 6UU.U6U])25UQ0?-
V& .F>*\L>XZ7~P1\5>K//%0E]3CK5N<, Y8*\H MH\1BZ15CL-
~2<*Q01:@>5(4BX7+V(W/ESKVCR72@6[IF%3EV1M-IJB4 MD 6/X)*;-1"@:GS)#E8MMMKXRG;0@*# (?
1KH HM~EL1$M1B@"96Q"E4H"~!8U M[3E+1C@GB*AOY5VK*>!8TRURAFSL[-:FX$*
[=5MK="$)G))H<'3\&.Z'86)X40X0E9M1-?P¥R*8=1<#"~Y4<,9$39TD M[XIMRY0985ZS-7*+V=1H?
11% .IM[MPQI4HFM(5GEX6TY+(*U"1>>18%;=/7 M%]JV(ET2.5S]? V&MU=6,KSV6-



TLI$]/,;>@HXGX/,V;)43RI*A7DY$0UW<:7>8.]@WWMQT+$4@:;P[D]2 M@["$C%B/Q-W*-K=F,RQ6;-
UZP*X:;7<69Q@\3NX IQB6ROM.< *"=X?4GFUO M"~V#7VY US"~*[=..SUCE]8Q [AM44+>K6WWU< T Y280RG*]J$>"?
H&”~>20GR7 MI9IS$[[[@RV1D.: XK<<[N*Q@;52]1&3G\R,";QMR MDY>Q UKSB]W;"NV~3P1.BUMG)A3GSA'K\R)P]%QN ?
&68-RF26?G5=DY\#K; M[50R&A] 472FY~P]5 '*NL."V.WK *?Z&F85M]N6W9:0]Z0Y-3 M~*Z1#&=1!),/24"~]J1C-
L6Z9YQ#>=.<8T[W\P RTG\KGE!S3E*B *#MM?Y08"8 M'W2PS@]:YP<16;GU#:',ALS6>X8R[=0):;+
[F]*;.ZV=QXMN.DW1S8;\G'GQ M3(ZIK,.93WT"%,Z,IAS.O ,R]7).<64#ER '.C8R]?UAA:N@QE3K% 0PA,QI M&(5QS-
"19"RK1AHFHN-P 5$5S4* )K@F?>\=G?/TO+GMBPC:#E#="E5VFFU MNTTH> 56;#09U47;0B*N>EQG):#?1]=I
M@GFNI; +:(A;/#.1IL=UJP(+8MYGN'2ZE~ #$G$ M48"(0.* KB9]3KQXH62]J2Y;;5V).G*I"\BUOSCC6';,02Z* ")147 ;HA[, K
M*6$H.0YLR:%01 4?NYSMO+<"ET]V/C"DJ'%WS]JOMWE;4.'L,[A.OU+=(*B;P M#51?V/R.IT'PGUX6-
#MO=D>B&$)XS4V!8?0>N(;S\ C3,AN]*",?= M5GL;T=C JNQT=\U*UMH W [&>Y]U7)V#ML*"P"-
(&VATSF#=D)H"~09UQ;5\( M=1,VX<);H@C.7>HA'CV*X-RU'F)A%&'QC7V'*()CAWO'*,(=1<3Z+#[9"2R$
M69DUS5G15><+"P(C+VO0)'F'T3R(?,#;)!G*+5"?[6AOU\ OLJEX)$:MOH4GI
MS/TN:]C4POP!4@"4(6CAJ:L/JVM<&=$TA4I&P&R6Y.)CQID =STE[J=R;>]9 M"$E"X/XED#N[32D'%>W<-

*EF'+Y*+ @LQ&3A-\LOH:\$=BTGOFOPE=K:JWZ" MZ >8+"Y+Z92D6@C.VINT[40R6"&ALZ*.P]]J+-P7R 70*UV~"!/21-
180*M, U6 M;NZKN*7&][LVMKT%P#V#<=+8LNN6XK2R]\;L<"CG=ZE;\"WYI:62.6,JUD-EQYW

58@Y I[U.XOCA21SE7)= 90|+2FH9B< 615SV~7Z MWG;GP.N\V/L.&B:4 3V(M2JUH.->>40"7 H1U9&U95VE(['R+K-

*=]V&1947?.@0\:)/CL.=5 EV; G'?'?6#+ 75>UADU3W<"1TCU7"O 1:K5"8L. MU2#.483-TSR~JHK
ANNS/+5EG>R"SVIZ]C,#G:91W~*" ?IH\, WIW8.70?? M7,CL,~53G5"F-~7~1U7R<1 -F~/-T4-[CE?DOR MP:\H4 K1-
"G2(>=MSJ?!#I3*P:.% /KSM#D'+T)< 4%LX" (ALO#01$%N/E#25 M_5C(.Z5UB=>2.,]]10T-

9%6&R BUASNY/H)=1/XWAOF)08\1X;T@\H" +V MB2C+(Y%T TNI P '40FH)2RF"< %EC' #"%XFMU*ZSLI
M:~0>LT:NNZZ1FU%OQZ6(UEV7FF>L1FZC 0LFX$&SKJ91WO.PGD1]CX7TOR1C/$1A%N")4 MZB[S*9?UV 1"YF 8P>
A.%@$ 9%" ,N398P4PS]! M\T1#[+!SM_2: AU,I'XTE%E09.C_'./'"~*658W=M!=19$W B]<)1D%=@<8XN7 M.L.LF57~0Q 1]J0?

&4WH\OAP:5\N/55K”™ +AKM4S/POJOXF80W\B3N MY73<37)U3.
:2/WPV[ .&AE)&U#KFOY547EW)E\>N262<>:'F **~008 UBB'V

~4*&TU*315T: F*3E4§G[ 9$>7 93:9 0Y"WD7[[2!G1N76
M(_C&..2B)DG2+,HI.+S0O/I=,HG4;9+8U2RX](89*2_B@49E>3 @1><84) "*A
ML#DTBRYF146CP*'5DG CTA1~BKB9'\N40"EQ?2].SN (\#*-




7PE M>GA@IYA:A <28(130&5@S5.Z "EO E73AF#4Y#R3PZD L\R781:E<'R,.V:S
MIFR\37)\7!* X7VG,&MC>? W\YSMI1ZQ;NM30 .#].ST

M % >F~-7GSZ0:>9W1;,I1S#.>)ORRU@HMS:&%R:11=PE2LD M3]#1[)

"TI4&IK3/L >!( 1VV#RBB,)V'87SX0X:;X6R-RUZ- /ZUY("]"'BX&COIH+)D%$+( 7=E(M%0%PK M" UZIY*SOI#
($[4="#HPEHC(%*R,]1_YS],#+M$V'U[H;EF; PE#5WG =S*&BT5 M8!8GYF78]J!ARB80O.™Y. ISG' 37)"52, Z0AY1

<8|P<"ORFI|&SO'|I%-#2 +6XTU§ M%+;(@JE]7#= &43%X%E P\_C3N,21.%%]107-Z\P >WH@K
1=5S+XK40QF$+\[2 M6$]J30Q2*EVSS2!7PQ#W.!GOKAF)(F(0/%CZ+4E'HNG6L50DHYMWS$9AV J4%# ( MIJ*I\

[KINU%8!W19*SW:MG4W: B,2$MK MHUSU/&PS5ECR2HI&2X5@<&35W-)EVV+G* ;1[5 *V;<%
<#W1,K+Y%JIIIV"'"Q6H ME;T*&U!" 3/ I, NI>M]3(]>'KM[3&A$K34H,0(Q31(U.J 8@1%9.(6F40E#N

MOY2 .4@7Z6*<"BK) 6&UNSFX6Y4K@8]? "[X[:[/+U'~O&D3GCS(USLJ(61H(
MXP>KXACYR ~,/1($0)JHN+OG6'OR>[M, XSE F/OTR)52)2-.0Z?.FHE8 #ZIM6 " *K.9+6R— C>#3R#V-

[=F: ,(+4S">2EW*041 MZ,KNC, ~3LX>Y3X] "# MW_ [—&&IGE)PISGQZYGAO(&QRSH5 Uz>"-
/< ’8TIAF09P""&W>O”%WN1 MD.DD<<@U:)OUD"YAP:P-VESV@1P-"])|, <98Y5I4INS[O0'[R<[-|X. SE[F/OT

DS&4PNBF Y6, LVBTBMCZ 2 2/T"W.P)<' "(SK)PGF #+ HBN S '@FE,QH7F/-
H6DIKG'YO@#U(SZO*+,"\"IU#7 M&]- W&6W+C"% %

DP!6P7/0GIUD:+1$"U| IKD( 8NA#I 749HB1 $.92 ;T8 UK M”‘$ =FV3!FBYIV$R]RPRQ.MO&=

MIC# M"RO24U;!XKI*E+A'"3:M>>?DKONTCR/*'&.;Q&K1F5F"82,;:5&.8C Z M]-A]"K
QEHHC]JHDA*Q7B6<0[V4"?PIMCEZ2\S1532. # #6T=0XU!6XA]BOA MN#S2AF0Z=30#W5W&QDV
MJK7PDZR\H"M'BV"4P+V<SU7LGRRI #L'YY%+R"6]!R, 8] ”0,R%[@W’OWT#E8[ M 10

*4&50799:7E8]", "O! M><O0OW. @@30U’HY"IF’#7/UB"W8 IPG"/"D@@YXI/"* 0’0"2' "Q04- P]
M" 71\X57;:]16]>:W*ZL, <7-1SR%=<8591DV7)84Y9"H@01 ~S5ET]J[UM=*K_)
MI4)9=RU.DO459PD%+L'E\VBUUKE@>< O90L7MS!BX]RP,1$16:XT(;:P!G$HK

MRP;;DZG80, 6'GW5AF#|FDZM3ZM—0[1 [! YI(*-Z5C$ % XXMUDZQV FNW%3A11% MPKD9S!4!6|
<8 P2[. %#]"|IIGCB\MT@M%= %]074$1XK-" "#A"5LE1 M>*X3YCA7V A9Z.N, LM7’4%PN1NFFMTW4




<&GBP&CF ~,0ZK3AZ7Z % VTG, 06 ) XM)FVU<+Q+ (741?CPL.P, T?X M39S5]2=, 6NSWENZ&Z.("R3HIN!7;5[#!
L-W3D2PHAO=@ 4:A:F@Z03Z(0G)
MHQOY])SWWOB6/30W"6Z3BG "~ 0'I191+BN&FE(DY%|Q&6ME#Q$ X9\0]%7/NKJ-2

MEN25Y#'K2% V5 XNI&S LM&/[*MF"PIV7Y(O*HAJI)S[UOR>/3C*:F99%A(3/5
MST !$YB(WR)+$26@:*5XU]IZQ_H)*1.)5)X*QS2N.%1'V$>L[2)FF?)< U11

CF; YWW3 LI@99R?I(|[K>CH=: W$CVQZIXEGX’*N@_8& :0~2/.RAUYA&
M6AP<,S(OQRAFW.:K #Y#H*!2/RE9!IIN*I] 02&366186’9U++l|(Z8CTZ*7WM6'.2D

13>VIP%W-/X+*%TQ*DDOUH MPM$6&&4&.YR'$ “6CO5T1)9,Z*AP]3 ’FDZ LX)X M8 Ul#7ZQ$3032IHSH:
M"$sGW?*#%DQ/"U!A).PO H@P1%D8), +,(JAV7-M:1.G47$!@:4, YRG)085L4P
M|:BLVBVS3HGGSI19] OW,$]$:2"T:R[#UCP8SE(TG3W\/#+B$<(-03HKG9G6 MI -

T.:1XY4P1DGN=E**63CM*P6/IXX!D&IW:'@$1'16!8"OA=C&#-RZNAR 7#
MV3(>AVONKH41*S3A37"8R "~ #29P;61VE&!F4IA,5Q9APN $34G45R"PP>+W+0< M/>\3@;]J[A:11@M-
4$DAZIPST ™ @+V,922U1%(76|34)CMSXDEIN102T " +#P/ M7% ~&]DIP#MC@(@||C|>%ILWD>/?: H

MO72QF3YAB&/G(D@IN4 " 2S&T3II15A:W%A-5 FIG%XHC@S$L<_>R)MQ8JUE#ZK; M:8!CL$SH&'BM@77)1:B|=2?
7<*11$)'85YF !UI&D", AVO T940.;.R:#1L E(W>& K=8PUQ+,1">)4%4(]1LS]84G MB, (!&3SHM@. ]2S] D

PTCQ*1.U!4]" "A KH+|$28 MBN >’ FSCSE:+,-1"1%KZ[" MRS N]347%="AH>/|+9|@K
SIITY2, #$6SOB|P[*0D52YC>B%%'12"(6,*P7S M| IPWNN1-S-MHVOIR<&/B, '-&P.M, 7! @|F%4193F(L
H&ENTY'\Y3/)ZU)9 M!TPH(K680(12/"$27:7~ "7 IV2CY8™" 3] |?”"HFQ#>?SD |LS(GOTI'/SPPXD-"=#

A@"* SZSE"WP'YC6X%N ~D!76 NWU*P MB#NIE' 7XOF’[ Y'<)[E1V 65UUQ '@F#B](-

’NRDR 1"9$G)"E=S. MKHQ623$=1L1IN(%|)R601D#SEJA"OON#FIPMXHI(11D*]MOI1 4Y. NBLA ov1”
M]B*OI!S T&|?7&=4:@1U 18, RR6G: M1(9L"0!JK"70,@P)T\K2W8]?,
L.GXSV"E[!%05&@0HGA +#D&HFQBB@0!Z.9
M176<]YV)*HWPUVYC6'O<%]J9:ECBWYXR2YHCV, @8B0,3G&'ELHUK?W<Z2|QW.A,S#S JXI"
%9//BM# UW/ SU$(VNA ’IAPX75#ZKI%2V5WHO>B[ K:<#2C)#5K'+N M*"O'&KZ"W]@B#0=M"l/K[@I)'G"-

*PUN CIELTI +E&8S[04 M@78.Z5/S*(15!R|; 00 7S- G* 40D"&SITB 2KFZ" OIY

(EY&ID"EK2Q)I SPIV66R+?%E;%S]!KFB+G, JLIRBE?N M3/750Y)GROSBC3X QB"MP'GZFKA|T?

3&:GTP]B7Q'4<(A2?)0 MHHNSW G200Q?] D\GG*!+BK;8[[F4&~,Q5M75WI4 _Q;(8'$&!"F$,BYK.<9]/@ M>,?
KJF/ OA7*=++)6Y<[6N "T,FA>$; " 7IE8FE%/)8D"Q&+QG%S$QAY&BM 'K% MY-

KJKVO8C&_ ="KT)]JZ/UPAG<*/K5&V;>(X$9 ~“BZ0G]OI12"Y! ’Z’LXEC >[TUS!))+&R A16'9"0 8

CI>5;"H-PPI.A?"#X"X,2INDDCZ?HN=T
M&8[1M%> Y+@2DIW8 "M), "), %STBM&%F@0>$F28%%+R!S!+;1:1>AH& JU/2KZ M+!6EU

6 V'VRC),7B. I&II 188%) M218Y71:X,7Z4*, #+L" M24"-H 1LIGFBIG$6C3"A- 4HOU5< RWIJUK<O=FEV:<6DQE_
B=3!["I+"G5"8W M@40\Y63VWX97\F?00)#"(QF->_0O7IKIOS:3L BC<9V>#8# I5°SRT=

I'=!#1Y67 MIVIXV07UH@/YD57*Y’8A#’ Ur4yj4?/ /#RW#I&M”*5L 4)?SB&PQ KBW$P M9+PJI$L5 (,K5<&1&-
'+Z04"<|CO/KKZBJATOB!*$]0%<-=YER% <#]1)U"@3 M!G*H*AQ<*L:W:1- $'#!%1]8|'YB!@B5Z<$E22
VOKV=9.6"UD MT&5Z""1F"?26 UB*+/5RNIL@&[*$D#1+ " @F@#*78X74NM55F]-8G94 &1,7):

MB75AYZ(R(#!%N M <%LA#’VF%S H8FR<SG’Y""B5,G'— :279TM3GQO<&E>-KT%L. : N@#,SIDVFTQ

&11'NGPH6 + 0+<3 1"@57) MI*US/ 82.J/&'+!7N1F]J$SJMU*F41X*P9*)([4,! " 10M|A PRR3/' “: TS%2 MI1?
SM1; ?7Z MS&2|CO(F] (/'GC%I91I'XQ"ZC+Y4GD;B::M, [4:+4P8XQ69IH
M+#*12] " L"JP$#I@%URIL |IDF9Z; WFUY,I 8Q$G)7 SAH?? )% IZE*67’5Z4 M--L(1”3BLU

#HX. W" S°F]"[1.IV FOW61:X=1TO&QW!Y5R7F8?251D1/R(\@A;C)Y24*[, %W- TC"NBO"D(SW4< M, 71 >T 3T
#31>10M"$.0 |\CW&8/"6;$Z]0&D;503):F@#0A\TB W&CP97 M985°'1S ~“4*1F|"F2-1LED#Q"0O<7(+10D$_7>5-
HG *|[O&T<-#6D" 2UCPG M"!>'N(7FYFWENPIMP(:0$ 7GINKKS8BI +_1L90Q9Y NVNGU]5/XD :UISU(PX< M



L3I J5(2 I!'MP7YZ0,A%J#!6;:!DG| "] ")ZV"+5Z]%&:?JZZKJUO\U/M M*UM&4INLQOQB~6GB7<
(3*00T02[B|U43Xl :I; +AMAQ|>84 Y#IDP<~PPY411 MR&OPO FPA)DKN6!'U_ 46@35.[1H@E0 ZB&S>*"&$5

A:3;HMSPOI4. #MZ7! 40"6<—R’ K3 3@IW#5A$L "~ $&/8:DD <'Y>R7F2""’ M2% ((UOOVSEI]ZEQCG'"|0)N3, RA*
<)MRHMRIG32'C5 '+VF3M +2TI3KK1 =/PUIK&S73 MIA@3GO"|:W:/4'YINFJP]"#Q&PE+F7TGO[&FE%(

C'K3%)IW, 0VIA24ZLS +>9077%YHL.9 MT, 7KE—GX2 K3=A0*%06 2MJX5P"/JU6!W=>((7@U, P

Q#E9%%P) 7TARECZUT*P9>&’ 15NCL& ":8. P"7ZM(3[DVS*CLZ ~##8"U
M+:QOR*W/:_$!9RBXPW]($SOL!FP', ”@$I6'A3E6'AL/T1]@* %S7I*IIO#32)U( MTT'C&

;C MLB, *ZYK X8[K41 "1L 78P G"5+%8#65],27LP[#'896WTR "C7LRC GZMGBA U6

MT$:4T2' K<(>1@#N?/U;.:R61SZ0B"M0->:HZ$BIY E@B|K[/I1 Q6MBOR:QXX*@

M"AR>FC!212Y!91I 0D @5% "3 V1K ,RK 957.5X87 12K?]+1/0I0PD)DP># M.1]JTOI03T3#

[=.=KR, WOFPL%NIRW7F"YPN6ZNS8, *F'-%A51[+6X3TE82FC@D*DMXK, |$8M;7 8E;:X
MRESJC5E7V8M).BZEI@(K230$1 OIG\5IBJC2GFE,/"VOR@G2WIH[<7DQ*H-=8 M9IAIAAI9 " [1 F(OTYO0|SGS$;|(N-
T8"=ON>N%;=R(NN M;NOVZT; V]VKlI&SLQl# ~A'TW™ IRFABQ, CF>GWZ/Z>03]7

TIK<'CWU"#77VY?3:9B W25#46 UBT&4]/> l<< "0T7GON VAL'!|X-@/VBX
MH>J*W; K&9TEGE;0!FTHZFX2FMD+R-"1WD "~ W(XDI +:YQ)JO?E6!\ K&Q6SNZ<

MJIKAKI3R WQ59 =H66 M2KIO0#H %IN( 7LED25C&5 M*1%>S5*9V$<)P39- ZBHI T*E~YTKO03+T%6& ™
<-053D<'92D@UG40>87Z9H6 M]58%$9W214]584$7!6IWCESX"HX2<5+9) )G8-< 4J]TX4/@6B;:*H5=65SK:X;
M3P'S5:DQ,1"D> $6"V&AI,L, +2( +$N*4GN EJG( "Z<7QFHVU UX-P28K1V=G MN?

MIO 4 7P8&ZVS52TBN4 9C8T1 R]FVi 7058 C+ UFNZ Rl== YJ1!3]/) M|B;0>7|RIN351Y/7R,-[ /[5Z7?

%; 701"/ ZL""Y20%UVIIKO |!QNFV)U6 MP4FY-NA[(ZXN3Z3#90B<.VS80OZE~%1MN;!”CRTY<
MBTC:CEJWR7I= T[HGGQH"P’DLDQ7GZ&1>(QG @WZPMSI,7CSO,SIX8T[ LP?! MH#|(A@?[|A P

’Y=M7’G'T+ "CCON33R—G[ T/ 7’&|Z 2> M>QT O’ESE4E"L[8 >OW#V]?
GYS—4FQO50R, :#VE&YSZKE6$V " =I@N) ! 1J(@M MO0 .VQ7C@HE'OZK]TVOO(B8R6]M-

1YW$X02S >15PLG I*R) :L)UK-]DH-@[XCQ1"IL=1 7N2M*"I.9W--V—3%2 "79%8 M8(FR*X[K8"-4B/A!T]878F>GG#
M6QU@AXBI== XM<_P*M-;Z9]I KAX.&YG!""%;&* " -GL<"4:LR;<=5L IU7 Z@ M]1V>3T*7;?ZI(?RA-L:&A?

O0XGS$:9I#S(W W$S/"Y5R|5D0Y!61>1WN:HV3BASCT7RN)A&CQBPO M; |8,A %#25]HC+>
WGG5Q@*M[@PHINZ )( 4*9ILXV"%K9:/:W&,-**, V1" MHDNG?

*281T3.%"DOP=D787#1@5@"0#8)T$=LG=6Z%L#GIXU+;-1\"_#E[E6' M|D
5% "N/JAN*%6 7PU&:M51, V5 " IVI#4FZ-U6_|5]TO3>6]?HWF#[<, BF0$25 MOV|+F'Q?X9 773CD&N?

MSGC2F:AHI6WI7ON7HMS$ST]Q]YC T:#720'0179*A3?VAE*70P MM;9MG"AFQ?.190B?@C'U6*'+ " 7R

MUQX05]]=&"GDGT5& " 0=74/DWOMN %40+ "Q4 MI18?)Z[#=(E<5 ?~ "9 82"ROM; #X% ~@|ZN770L: LMS
VBYVUIXXP*3[/K' M=.TU"NW>=[2*XU?R6_6Z_?27(]JVT>B.Y![1]6YU|>ZD. >6'N"XXFR M A@8KQA

KIKB "FWEMTZA ‘A%%HY3D&%P+"4"X?0C\/:% MN' X O32-F %'1P"% ’”> Sw?



#F81/!F> ”""”’IN,14T"" ,+SG"5NF3KC =9]2>V)0_ B@L<&%H+-EBH<8*M@B#CZ|(W(+(+>,
M#D,KS]:6, "\ 4\S(H!H7D&VIZ@BF*/ M@"L"&[1LT? *?18]71R?%20*JE3\[+ "3NAN?*"25QM/F8=

(P<*C<6' XD@I>> M%~AQ"2 3Y<0\YQU &4 A.Z6UVC: MT/JVINORT[@8>6RB@D:M-07Z8,;*Z1?>>!L +T&-

2$[&I Y49 C*6, (0[0WA03N5F 221$S'0UC36X +RZXP4[’QR’T,P%LNQZ

MPDSKT X63[ )F \6C TF3\B+1"VoWY#[V")QU-R)#:B*[6[)M[LDUFZ]18=]
M. Y>$%"6’F'>ZCKW’) %M_TP[WW: —5NHMILYHZ7#@7N6'15[6'5N+0*VOKB> RXIMOC—

<9/F'DO.V_ L7T; 019*34U, 149P5>$U- L%IN'B{GML 1% MU%$8V, "9KUZ4E<
HE&E&V>RYI[#QLGIUO"N.T66 " #117P?YI/P/TX)!#7#XX/Q M~31F$XBAKS. @& ";:3S) ?3<,0>-
T%/=0A 6IN"', 7], 12X=""WIM9D348"9 M9,1|19

X*1+7491K3\,B3"HYCRO*YZ; 4)LP(,_7((/0+80 M?]2ED;+?0B'A;"!"% ZB+1 )IZ|

JVINSIT)& AWC. +WB,19B MEDYR|G#-Y4EVP7YZ7+0$#R1/,VSOO-
N#+SVZS—G%OS7 SMZ7Z N+HYWMT9HQ# MS OO*S=PVC*MM 2 MSYI’CUI4%BB Z MSHM'$1+

RC6"9V"KY!0#QC2"44%YP@"C]l. K™ ’A4EV66R U) MZYD-W37ZQ_3<Z4 1H3—*.9&’WY "JAUS_ "42F%S@7
0ZDI9)DU.9UX M#5B?"88%I1.@99ZU!Y2MODH "~ *H"5G&@ "~ 4=0QU0]0Q30?42;?,C. A>1\X18]=5YFU
MOQ'0oU.j>4 ’+KS 6P"Y"O7B;:38"'8G@VS&M@NP:),-G4)#DACMSE[JE2C 0 M3 J@4>.VC.

(]Z].BQ!5LV&Z@XN: M60\(3 W+NI,Y

(V<>V/!>QMAO1:YOA8SPOFEU:|BE=UN+4 )8@&)44UH9'>1Y504]2R'J71 2XQGGRGD?(X>)EG1X4>.0N0O2
M49&>"YTU> ZHRP(76 W& %WPSFFID(O&A6]Y%=0K<.T"*F6; W JNM7:/FHX| MFI9/9]7C1,:SFQ:]J*C"4

411.BE!E+)FT* M;1/PUC,S>_]=X((&<'0/ OQM:_J]2G6SLYK5Y@S6BH)3 (~49,,'Y'!5!+6LQY MO[SZ?
I1%2H4US[Y+]JG*PS38@CNE%$C!Q;:$41]1]JM;FWCT=)KG6@EK|\#BTO/ M5+P L*"XI(M(~"U5-
6 31*/P: 7N%3& +(UMO .W*7:"1:1Y&+9=/:$"T

3,_OZY/S5V>E"; 7%UMGSDU= G)U".CTY]S]% "> M"&’?SHY WEF, PYVTOT3D -F6'P+R<4VILHO %BU,;
MZ*G>R/A%H@ M5G+US$]2080T%&7&*@3K":;:9(V<@+Z!,OF U3?DVCOU]6 "OWF+P,M)"M6 U

MY (X%"FI)AB+8)", C&.EQB:ZO:G7WNPGAF/ X;|;SL<"+]9>D4VSHA,<'M? M;GH-+8-
MU Y&/107S0; 1 IT*QOO0"E|, 8YG[Y||&? NGA> 4S5A; V"BK—UZZVMZ%B L(H290F3&#C _2DO0_%2C=-Q""DF*

R32*EWN’I,CPZ"9K" H44\0+'T+]%"1? 6[ 71 MRZ,QZIQ )8_.
A>ZZN7Z 7+#LSSS+$V#", “C1]4>MR#%@<[MQE'MOMA, QW&*

<<: ,E&Z7 BIUA/NAM5GN_0;70X --F>KU NUW;
M50>/[12$53U&OS'[!HO&)AGD40SI1(BAFO)7(\RLPV(["K "1 3"0>40H: E0"L




WIWQ*"S3+G]H)>*T3""1IM50C 53E1[/HJ8AKS;<O0K+1FEH FOHID!FE3@;E?62F)1UAX=1]FXG&/"
MSWPK@!0[BSVQ/BM#.%0#L3
MG@+:]U1Z>)NB8ODV NY%WW*", #1 ~UC$5<$YHD7#!=P.502, R5H\6Y%#9=D8Y? M&

6G, T[#1T%H<&SY!:9&7" ZGAS,R.’)'XNZ[l8>I(5l 6X3 4FIT:T MH) G(4I*=_ LR OACQ%(

DF#1=DV]..D>=1 JAS]K#09#7@YP&, & +.(R""

M N/PPKSO0+0F51VC#VYQGG>LV"WIN4UUXJO,2:RFUD%DS/4 GZENX@6["T::X M+.0%A "N4=E5&@BCI%
DZ@U +9V6$X20R8l8+++’C$II,R0"*Ml’[D :F46 &P-TNT9"- T7"XIQYH52T[$BIS42(%,IZ—*2@+Hl

. . % g
[7U3A5N!,>5B VK@M =M UDJ4UD , +| *EAIA DV]5F7277)- M92H2M +@4Ul! I>*M+)F,=>/ F, J2ZDR]"F
,P%4)B&Y1+G)EI3$ZN13 'Z@M%MH M+QM~WI]R A?XW."//8#N>H5,R"O.(:C?

>KMWGZI5) |$: 07V26A% M'8H& UAYI 5>YF6M'C, S’SI*3)YK’7+IVD%YIFX&YTIEX$YI7%+H$@YMPV$T M/6
T@#II”‘4#*{Z '#XY7ZP;1->03WI9UAI$SKN60036*L0"6|:PR /K/V! ’P7FIRN 2(M)Z 5:7(;- CSTVM”‘40R99 :N,90G-

H#%T:&%60/[1"K$/ M* MS#TD=II ”XP4R 5, TAT,?
GHFSE215(8"'CD/P@'&9SU"5|$2NAGW;QQTBFQZ".;H,P8'G MF,5Z5WBCB!GS$_X!7K<@(=SWIZ6822]9 ;'
'7.7:%(/26>-1])CI>M%3$GNC MI4~-),L]2, W1%
<|8 64W)4$4,*:Q,D.*P("% ' XXY:55/,7 " EC47B/J7W+_3[D\K[X;VW M6AI"5Z;6=2/R+
[J( &U&KY/>ZB/PW\QINWTT/UIN3WX[?"N"./WIZ.302?X38M MO(O!
<8@FCAO,IE9UT%GPBZZEGXQS,6'DEH[INOEN5, OZ%ZAA)"~S-H %5$L7, MRQ*+TT+LW[G 2F! ’01412@

ZGGGEF, 9KE "6[['F7Z10,P?T9P-2 Q\M)4""%PG?T+ MY=1)?D"7+MN-8 7ZF 10*"'[(DD[IQ/8GC@W

MV.="@O02T!'WG6BILV, U]1&/$SF7-6#;0*AVP]2~5R\HI+.VJOBXZW<'@U(C_B$95K*
MAWIXCNYE151&Y2D]@A)BY# ~ JMWAOFIUY& Q?KUA><*<+Y10Z15!2+$XVEYIL MF 'P>BM&’ I&X-$SAA

=MB U33CX+3B WM/@/7"52.< %Y B5A$7%%O0N;E_;:3B@G3>G/G M5:QH;:5+5;570&'-
WYN %EF +A8Z)RIN(12AYQ&8"[8/1R.E#0[BE?, ZW+6!/(REZY K:1LOTN7 _:/'3#.4KIVR W.$S M.

K “&SUTO+C<3:>@7.>_ Z@F%V'VXROLPA\|'+X:# &F/-H B)F1 ?WC4 M/V+9/WA"]!QD S"-

EQ80#A8>3%IU+Y]:>6, MTZF’H’RBO M/MA? VI' 9 5>85-0' YX+DM" P:-[INOMC1"LR ""OSA+H+
&OMO1>(Y%+ M1+GFCUOA8+)WC*IWO[?” @&(+LOWI™'NN%E R)IIZT";.]' -A;:C="AW+H
C+SFD"1:567'828U697Z8P)DZ7':1'F _-PHJKKME)WI|BI1|&N! QO@?8K&G M(A2>9*T2A7])!#]$52?

[QFZNBO,@O"Z*A 7K[AO|#:] 4>@B4M1.9 A8+6‘8I$BGB 2[1V0@IE[I.38 K MR8[6*Z.9 &64 NH-
C@X& Ol 1> Y.7BUV, &- US|\& 8FE-S.! 1#X:]Y*7'A0L/>< )DK :00(L["X7Y 1]. “)A)WTKENG6-78Y:

9 :CT: : C_ ; ;
[|>1G7RICIR>\(YLK M#6 .&. LQP #'18|L"G.N?DV/B91 [8"W<7 2UW376AGO%GZ$ #P8%XSC(H.W
M3W"KTNPG/[L8/1GVIX/AWF$P/#AXVEJ2<7CX]“I<856%=6N2YOJLM 3|?9N"

MCD'C:_[6\LRCV]<) O"'7P=!0[ 7VIIK’4GS [YN25<7;/7)QP:*)="6]7E M? IAKFEN:+=:C:1&(QGO=!

INQ#ZNX *<4R>> V72:IKUET"! +A9< 7lZ I>|[1FRY, " /6]Z’A@ELN "B5
M K>'[YIZCLH".2]G8%;/$T92ESHMORS5'9 ~“W#%/ZF1OSVW)0[=SZD H ?.L B M+:74>?
w; l[> "D )*K#Y8A)B)BWW&. 4$05'2(,S#UIZ&D'$ 2TB; (0 M+GDZ#BI'XE$8ZZZ KPM

~991R"50HQ"$5 MD~AHFE!Z$7)HC ON,R*RTX/('3, 1#D#> A9 T:5°S"BQ*VR>5GROU ’5' A
M&/S8:5YFXQD " $)DY:7#720"@80/)7Z")# ", 4* ZJWPO4K96K2097ZD=14-%7ZR> M'2P(2A*!FE/M_QII,
# JCW . H+0+ WREH!Q Y |M,"0>'9= BIWJ1 M17P,=871.,30 R-J72"67F'C)$ " <&D|-

JRMFEF1Y:C$ AE>7DOD#UIJ!?!-Q,

M@C8SJAIA/((M"PUX11I1P:H$ @X@D=%$0"*N,PR2[$A*]006@H1QY(GGY<1%R%G
MZ5BIB<"$,E0)/. JL,.. I#ZT3DOY"9FQ8>7Z)1>+ >G+]&:$ALQ]"I3N18DT- M?C6IC

$1)PO4, TT%%=N!%@2_$3N.,E$DIL| (KJQKX MILW#"O!



<3F—.97""FXAFATR" *6=JC2] ~BB1&V)GI. +#GMLI" MA: 1F SVIW7M/RH+0G1!?

P$+QGGG@, +1 "$NNZ%MPCTE@&ZI7I -H#HQ4 M.MB>TG

K" |"=8+1S|'@ EMH*U((KPL_0Q"0M?)!U/>IZ!MIL&]2KYRCIWNWY8=
M7K&\&>R:$:&K=]|IKPOK7.%PL % %B2U!&(H, #6ZK6+N*WE*Y)L1 ~"BM&,!!SO(F

M: B|4QZHZ+(9NG,MW&"17#&(%#[8 S6 |2B2FQAKVM36'I$MIH5UA “B|+"$3L+ M"3K+6]59-#-

M<2>BLZTZ,ZZ ’$&IYE9W86'818I T: 0RM3D% 77AHGN \5GIC.EL#9[8YBP1T8SD M:1V33,,W?)")"~8I6N]BE&-
:5"- 5?2>YES5RAIAO0#@60.M]5U&PRX%00-5;>B
MB=TX:>,FJIG:FTP9/X1;B+R2DFY"QU:ARWY9, ’$E(0[VRG/8% 4%KD |A+5, T

J'R/8R;, "VN/P2MPNFC MSIFK:,: 14M&U$COX ,OQG<|HRL[&ZZ",#7B€[#FXE7&13KX*%$I+*YX52A|3- #lﬁOM
MNM*1Y111.Z0GO>A2Q'HUOUWG48]B|@!D6 MCLS$(10W+HXI*CWI]A[1XSF B<@-[X8F'9)I?GFU!5AI&]JZXH2C

K< >P$" Q MPK"VDV'= ;1.+"G810Q> ?IN(GL/A&V;70UMPJ=7ZKBN51%5FIM"2, U@/[Y** M02#%0 .YG/-
5>$72&\["]00.@45 (VS$SPV+4+(,.FP2NQ"RE#!%C *$84

MY, YYKR"Y9"4F7XXCZS,+2KZWZ| M+VF7"<3ZG50 <ZGZTFO5 ZOW)MJ77*06
M1%,G2&U68@%S'Z KIGX"KXVOZSOZ S5KDXO!SBWUSM'$P)<>7(7[0|'G,XO!L]19/%07 <*XM4]"&(?

[>A_H1$6DO¢S—Q :HF, M+ —&GZTZSF4M- M ’NVD<67KR>>(Z’I[9%CV.P(GI&I%E H!6]@ L5-
Q*3 90HKP%U>".;"33 M<ZGA6'| VP *O18L,BJI2CE;U.<(+K-|120JC'B(91C-K<6. OC4E6'9UBGRHVI

IC1Q ~~\W8\Z8 '1[>WI\W@*(T10:=X1&0'RR1=:AK(]4Y MU%1//90ZLM3I -
@l%491D2>F2HBR24KF2,5+ V0&0*%03= 8155[ $/:"# 200H"S&= 4&XX9:2|L(CA MD66A+ !&A|<@A1+.:6<2M,

FIR3FXOWI24K, ’V5%- F6ALLA%INNI =CV"V'5W M>5"&;:6%
58P>D,AAF5DPN/R"M4A4AJYM:FROH8 F@W!$51#N26+ ’M-#Nz W MJIL4@W'N!7'3'1A?"W%B&\V#0+Q/ZL?
PZC,'GA?UCV&VIP'|66. 8PB)8IW%] MR " +$&P-V4%BNM3:T'\%+7]- . WU&7A>!/H |S5E+9//AE96WISXWIE!( P
M MOK800 194[]+] IOCCC?A""8#W?0&)B="C5(G>2I7Y$#K,,;:<>6%X++-?F7T+/0$ MO| 6G-

I6XTMTFWMUZS; MED O'5 -H!>TECH|+@AZR_R9&X->)3E>9P2, 3”F1%|#OIB>XCZB4US%1 ‘29 M&"*ZEG(&
>./$S]%] 'GZ,IGQUQ ,3GGYOIS VT; I/VX%ZOCA>E"7L[2&8BHEEYDW,@ZRFZZ% I<7B-

MY>65> DVKE"G :X*@;:1,, IT1DRI-W(QR"9GV)FE9 $91 *7WMCOV5>& ;RC#K97C=,U



MJ]O/RJ@EMFW+=BM!X)F[3I] +W/]U-:Y$ ZO&I[JHH"M6!IK#7Z5?]86 @[&F.< M3U>?
RPZ"OR3EN1 7A|TP,MDO$X" 4+G A!EG:HI9C"(.(%+(Z9B; ~1Q88 )11 M1F85AE$-EW71P'YKAC&

BSII ACDAZVUP;C:-W%KKGTJI14)0*S, “A*D<|\U[) "PO/ M*Z.C'IM61AOO"HTL:.(WBK
*GSJO[\ZGEWL ~O;T|G YRSZ>7-S#ZY]J%YYNFNIMA41#(C]93>+KQ(PM MX1]JG"M"P#$9K'/MAENQZ> N$6 -
IGTK-(PZU>\-C(83:LO.|1A+O#ND%!L*VS MMK8BOMH40<&), CLZUOl QZQ#E. G- +MQN35 “HI1*%%7K7-

I Y 0 rr- .
|9H[+F/@= "3"ED5 I: %GU%(5#ADNK&G"B014NAYZM 2240!4A MP'0QZ%<$H,D$ZFV12N6’MB-
UEUF%\14";: K08, 4VU%4&Y11@],RP78(C7[H@= MCAFFET;(FYE6@,I-
H@X:0+#56CSK(N8(+1L7Z5Z&$R&/SB7Z9V H)&SON'Q&[: <5 MIPTS:SJ&V]]$OX:/"]!RX-OF&T*

(SBV),Vi4:8N8X3. 1PE21#02T*>A> 7ZLDV>6MK MJIA2N251 +YK: (9* ;PI2\FESZF%, *E5Z#M9*WOZU

W'l M@07?21I8Y# ~-EX4"4'K]=ZSF"C)IP. ”WPYE 6]F. S4#Y 0°7 90&4X79>"1P]B28

M2Z2)NB606:YCOUC#/X57V$1|@1P. QH(Z’&+2%&P5KFK”}I%1 "% HZ7CU1-;TN
M], +4 —K V#I % "O&IIHB#Y@) “X#=@,2<'DK47ZV%67==#%H7:H'4:$D\2HHD@E#L*?

MB>%G[A ’K5l %5Fd Z ,B7#=XYK4I- Z"X{QK&>L*O[(5M" IK. &WSQUC($> M6'W7+%K’N%TZZ 11 ”0153[ !1+(D
H)O"U|2?225[9 H6F#(AB_"* ZWG3D’5P"*G MJRO0O0.#%* ~:V1@&0+Q;|PF:]B%2JGH]*; 1+3,4!8XG),*

Vi IW"DG %&U" D%S JL>H?4); B" 87D5M P J:6G031]1087.'CA6(T[49".))C'IQE&MER&-]HDE,
MQX> Y=&GKUG30%!/#"LP+ TU#[AHF U)LE&6T)8ZRP+F?3*%0A/#'0,-0K! lFﬁT: M( %>M 6?

%8P MAH:9"$6>"P]#+ 657 JANL . 4#ZW <$ H PBTIOC570AVLIP7YZ
MZ7FM:)]*8@:9T"R%30Q8UGUOWZ"@$X,SR@:0POIY%NO05)01?|/.0.|1#UF$NX

M4%9UV&+A@I|D., 0:H(Y@ 7'01_)_#T"—3TY[IZ&RVZ "%H*KI CPR,;.<:YOK#VOWT4

M/7< KRONW&TX]ZGV[+8N6E3GS([7(Z,-P5922”#L "TW+,BU 103SEBV, ;M MCO FW./>
<+DG, 6'98PW8%@ZZ IRVMPO"!*Y7BWIP 8YN:;"RX<8R! MYCESAU! MR3IO(%K]J"

4!IX[)!8R50U2&V]X, N&BLF2+ ~25-KV@P"3"7Z #PT'V.9YA*AZLOMB'G’ &'YKSU' M\WBH@+D[4MR@EK

IDJ>N2=MK>!! H/],;:2P)A@>X;|]ID#B%Y<83:E<>[AK M!FHU95YPM " &#TUAEJN "-;:0?D5%/8*N_Q>F["
. = ; ;PO WL.%UU<%?'M"RP ,. N MA93!-9W:!M*-

CPUAA'RGSFQCN, P$ Y 710## ME(V6/ PENG?COV*~"W+$Q"5 C:Q(5B D"KHY]RPDB" #5 6X Yw=c

<3+ 4@8XB?|. 0VMRY< "92['*4]1A 8R3PL# -F~C MON4"Z.3 > '6#% E1% ~Al@@8?0]@0 "™ MEF. .9R

MGZ.K*H@(IZ UNYLIP— V>N#I>l X5-X (1 —N*04ZKWSO5$O55,N*1 7QE(K33 M+$5; -P4BUIB,54<3[F"D"WS

I1D,>5:Z*HJN"*5VSIHY VM%!-N*>2U!0"

MA4K+|86R[MG"LFOY@0)/DG23G’L9. C@NOXR" ZYN]\,4:]8Z]DIN=W+UY.P>) MG>!5? /[J(I5XX(]10
MW~"9R"782]O(EC"W™ "Pg "7"&YI6'Q#K1PVZ "2LDRWKOFWU"7%>>@2QTI I8K. L@ M’@[Z&%R QOR?RI-

M#OPL/$0, RTTT$G H. V#—D 'LB@IAP902@HK@GIP7N+3$—S(/A7F’3I 'HXP M < 7]1]: W/IX.I ""U>II?W?
N1G_K""G 0T0':?7"2! ~ )YYII=NI’7 MHOG>. IN]?= Y30#I+(a'>TA/ /#"7 S|

A STy . g (1] o
OX@8 !XS @ M 96$P,CS$SP-C8T, #%E> "UF.96'57,&ZN9V5V.9720,BYH—&WM6'UMOXCH0’EZIM L
ZL 41INI1<6'B0 INT?=%@&KHWTTBO&?3>*L]91V? T9.X%2&LJFT-.-M MZ$,API9]+-"/Q%SQ40G2_754 ?

MM6, 2JOSRDK M9:X[K51 7’VKZWA4’%H< D~U%IB M, <99N7"B* C 1EX 'FNAV"BCOU&[WPKC"GII-5-
QHRI10]E0&Q<<3X?"1(D MU:8U _:UY//25=C$R8]] MZ)GW-




MS"*+2 X$8N= HRL<% >NF|\59?*ET, ("9, ="AF@(>6ME"|Y$XNE5 ~%D6%*1DXM2/.5D+ "% KI50UGRD=

MF9VI]#=YB =%Q3919C(WSRS7+""/5+]7R'MJ3M!:02SM&= HZLXFL@,AG TZB@<)Q3N6
M8&7U40 RIN:Z~ZCZBK9:QHI9DZ]:7 @, lHKIXg LWE(KU[Q>):(5"AKHG37'3
(/] - e . o o

M"S>7F"4I"@7 2]># 7% X>G-"#"0- 7+ . 4B5M!, 8#2L+&U%R [?186Y5B;:+; M;'1AS:5(

W(DU]7!S *M[6$A,CD!+;:+<3N%WH:90HILXS$.7K381"%I]%|FXM8 M6!B?]$?AX)327AT% &/TCHQ-

-7TSP"D\NN\ZXM%P3A<7-]>:%-E:C-*G2Y01< M57'-

T'""RNXIN9<(K3G 2MENW/!.&$'@"*Q<7@L&,,>6D%3*#A=!F1YO0O3DT-

MG"EIR"1<|%RGT:A$]*'$OBV*E"B5617H<9,8Y6W6V@.
M.9ILD*Y>RH,QJ(0=N>/B1T55SG$@:X1, “2+2'N.:]'H4-]=13,595="GARX1 MUOAD/7(])$HFL

’SH&E> FRW 8 Y]SQINS8:S@9U71.% XSK!"JI&G7"' M410P#9?

'G6. l@K GH"ZW—VF>|T1I6'UYFGPAI7 MO]L( &HO]=_OEQ1$ S. *]3,E?!BR'C
W@-5##VP*$H>@PK$T3+Y>K=3X@@ M>@><+]J@UJ&V3+IQMWA!VYC*: >/"OF3% >ZC"FI%I%&7@KO#—

7E3&UF6 i s Y 2= 5XD% IB[JINN)H9%+M.# MPO.XJCLF B.924 RGXOPV’O #P.3H<

RG%T>#9GBL 12-QGDT2 0 R+N(DBZ8P5E#&5;:|'TZIN MPR" X.FH +]QOR%@ROP, ?

GT"A(D[ 1LS(WR]IB~4ZW4[*T))\,CSXL$ A?’F M_O+5YFS8PWYAM]'MK2
SXN[P7Y2 I3P&~+A[:7Z Y"NP[5 V’QKFX[ 15,60Q07BBN! @RG&] C&(B"USR?%&, +T%H!=,BGP56:@4HM&#?

7CNZ"HM +I 2P0 18E +_"W&>5%696//1(K)_S$STR>* MD-< USCXFEDZ'/@8R&H*!QKS1/$7:Q":&:P+*% G
2. >/#C""9W 37 Z*¥&3*%12X 0T, %P!0=

S.05]1 O0]"72:+QEN]-IDB: “N[??PRTK MR4/ [BY*XL[H"ZI ’6'P8,$UTI6'9FM"ZRR
<7E"3NAS]F.1T1G T6"$P;:~ M7A5Y6M)72 TUA;,8WI/ !:3X(">)D""0[+Q?A2@P/PID7)!X]. MO?

(SOE26P1%TTW%] 2A$0-|9,| JEP5E4+0KX M&TP""#(BPN>[Z.9@1 57R00C;:9?Y=7R% 1(,
MWHOQO3N*E3Y())WK/&'# 3&@40PL&=20"0X"6C*#@"?20[WDS""8+,H)D(L*

=0 ’0HALKCS”K763> 7X +YZ# 2 D QOHRQ((I*".4A:1.D59(+04QL:5R
<)YEPE|& 2#>SFEIZMYH|\K=1UCCHSU| MLJ6W7KQH. 7WZR+LNHQN5 *((UI

RB,FXE l4&E25CG,Z V$5SX +0-/ ”6’1H UYUOD,3FUHN!I_3|? M& MPD—

Y%1'ZE#K " E[XS$39|7TH)LE<]#L]*OOHN)C3+:0<2=5_ -&CWU7>F@Z" M%BJVL:H9/5T&CI58 " 1I00V>"PX4+]|
48G’0AN D:;,N<(=P9/Q"62"RO&*AS_M _6P8.Y@0Q6/< 7SR."HGT3 " # 6'B>H >2)" ]I CY9"3"4 L22-1U%

920,R(GD UHOAP5@WIAKIS( L ’STP7 #(M"D&OK#OC@4#IDCOS M67.
INZF4!J4DPJX87.0Y"H;6 B3?:0G*&)CE&(935X632)T>D#@BUG MNQQ"1K]0+1>0H']1!+)!;
[+R6C/NG"PJ[UMKIT7HF&\YI$]?)500Z1%P+XYB> MHL*#0+#X$YBGN(+W!V"™"
<3XG[7.6P)7!+"CX?!VI(SFOY,>H]]+Q)5ZM@>[, M<5Y)[1>99Y*16)0!=#-X#>>-P41]JF40-




L6V] —N@4195ZAFMH%" “*I""A 1]C:2C5Y. @ZE#RMg"’P l5U1 U&HF5 HWOZQ99’977 M&1M8F6%IH.0
>"0V"P061%=PZ"DLC.0) "*0T410KA/F2%I *YILINTE2X'P$| MX$4"2 66M]
"&*T19>,X%50VFO@ " "PK#PY+8' A67M?!-= V+]J4, RQ/,MRRKU M(O(>N"I;|!17Z8-1 SMY&FY@5-?

V*M%GE'Z 68VMF16.11+A410PB]’]|,PIWYO MA2WGO3+P/G '#PH’PB8 17">2)%Y4A-

SI<0’$X5,LIVKF,2*—*'4QM*D*"BTX"LPAG4E 2N$1B@,XC#QZDN .9R"9 MB)/+1DVL:)<)-
) IXSWR+RQ8))PUQL +\USY($7P="& " XU@SWYGC@W5M5|%)@TK=T6EQ I5@FE$C A M90|:"; &=

NRJF6+U("="#" " 2 #Z%J\WGS5., V' L"C&?4ZF6 73 [W_ VLO M*(73.GOQCD*GWL* NP 70"W8

“VR&B"M: ]K5Y?V#>#W+.ZRM/%#"|IBAEP M:X!:HD-R"?

E)GFP57Z7Z'U>QVGAGO)*X4'>>:>WOE; FXE/)UV"PG64' ZAGY/ M7HS]|90741]J*X:/&"Z164HO\G]?9! " #$11U-
C>7/FM ' =H|A5.V@=-0YXK M&8[&]3+1%Q$("BQ*C>!)-GPO\GR"+P)IY?G=1 3-HG]P

M,CEZIS’X$%O>Y116T2&ZT4Z HI ’P&g#,3,|683>4HGYL5U8 :27)% FF*X%, M2:I5A 1\ 2NK

$A"+710.=<<< +J[[INZ M #1IU1 —@44BP2M012+-47)79N0(09"-N !9 M7”‘I%7)DL+2> "> S-

Z@:2SD[4!>%XFBF618 M:#41T3]JQ/BEDXQ7H"7:2'
MWG6YB'N[!5#59BV!1,S(|ZI*"CM@;4L$S " WK4DF9@B@B8'B2, *W%AM3":0XKEL MYD>M!Y47101!?

STI(]L|S6G, *MOKYCDS, 08 049-" B#8CQZ5CQI<Z>*9>C]2M MSV3BRN) V@B" 1820< MW-
L.88]. "GS6M ~9U*6#L3C=H:V4|SR#S$SRO6R2/>X2"1*6| #$V/ #|"8CVCCS M, @'"6-

NF3B7%A%N5SU"C., *@E&S ~@=IF,2|\TOTV8L ~;8 JY]J/1 >2V6")XA= / M?#9.L!JNM]' SUR]41$P8V
*3/1752P7Z80HUUMO0=7 & WI[!Q1A!=%-/, +|\WHY M;#AZ7Z?
H&IS]IRNNXSNRO67'V>, =>CPZN[IVOAHTZ1*2;ZTS| E/1>2,+U:RYSW

8("ABFLQ458<7Y&3BM?0$7S&IIO6(3&>;EK+6[A% MW" :(ABC([,*#&.5Q-]9+1?/D.@*"~"'HO 09[ AW >9-
(FJSSAS/|5E:56?R 4 M#<-].V"1Y] R4>U’BO YT9X*44. QZ5Z> S I&"-U| " XO#FMTC3B7#] M4U1

(8<,5Z[33[M4 ~# MMIT WD6'B 2&9>2HMDWT 59[MGILZC V7 (0] N$D[ =KO,G9A# GC, [ I7 Z#Y Z#6X*
MZ0QKH,S3&]PX=/A8BWITXGS-W=I1>0((<%.CTM"CM,A(CYP[:<4B5-@KF]%F8X M\1TGH

M3L I5K(10*%ZHA&,$8< $Y(IVX(IWB2E[GE4NT,H[1 7# @:[")# .913’1D5
MD'5”B R|IN(YESAWOR4=&\3%)S/"%TNOO4:1 M1BBK/5V32M>AS$&RR]7JUI>C&JIOS$7D.OT(X*-GG[% 1
H.2F93(T7:$)NA(M+ 0+U, PTE8&2 3 ’BO"0#87R"%DSN 8 | YKO[6VK?M IM%-VLLT+TLL >:5

M"PI!GD> 7’8NT0QT”L0T NﬁOlllODBZ53#5, B. EN’ -] 42Y0*8A1D$Y#+@8VB35NNPC H570YPD"O$GQ,
M:XD1"P', <5 &.@SA-1Z*1H, 3/I-]INS M(4 Z8=RII 1%025T(+6D7);V@2@0")R5N\#B-HX+44]?

ZUVYQ[9HRN?M, #16$2, # ] ROAUPTT*9?>'Z MR:, TO|(a'>71LMWOF4*I*I \vIrw. —NM%Z#X>7
CP\%A@HG7\Z@[H4,N'".]?6 M2|+"Z*6=*MP8PQ2,G3B.TC$63!2CM"-=;6L;$SCEH+PNR9 3@1/82%+)C7+2
MY"IJ[VARZ; JMYIRK!UBT:*RN2ZXO1: XPIM)86[IW~ )1 F%?BR|@18" TFEXOD M--K2M NU:H-P

&@>AMLX> MX <" >PBI MW/[/5:3,$]\(-<> WID8, CS W’R<8BGZ4 )JH/| ID>99"T]1UN4;(:
MW#K)S. 3]0A[X02MYW[YBA%,IGVLL4 IF)2KT7<:A A%3FT OB7Z-4)A;'(! MZ,F8A5~&(0,N M#0O,0LTJK-

M&DRJIS2(]! %/, VY$21$Y|>2; +RF< *78$C >9+L8L :ENNJK$>CM)T*>B




M4#"F<—H IZIBNT,A4VU ~MU3&F2W6, MQOM9 O@*!X(:5- 8B@4X&PARDQOR9YW*HV*+6LHC<$MZH-
WKL OVGH]U2&H([ M*OWU™U)7&61]:9H# QVZ'6ZSLJXT#DM>-["13 MQ:GZI4VG@8CUVLK7"W6XA
MRB"BO 1|3TK$7:-=$YD3F]8<" D9*$|+(4%UFE9Q+RN&I4NB KF:V$:(I72*P9"; M780Q

1%G: BSEB@KZQSQIEO[ M, lTFROSyGSBI W _VC(5$[C*N>F5*!PF8ID8YXZ!P[="F! I#RAP SIW((W IL6S$|
MP5_<=FOD,H.'V 0T/:C:8'E\&?"L%FF9:XC)[G/S[!IC)*6-'Z0W@+$@. 21 2UN#4]]'8@
M8>T@+>@,:Q.0K!E=*VF[D A*.X=P7<9;@X/:|[@->]#(U'AVY6+T,11-]O MWEG*&WEZ29 :[MK8C7X*:>/"]]>*
(9XO#QDFZTTD;5D-;N5 *C]DB~;5BCIUE MS:5S97ZY6Y\>W,>9'DIII:CBD#1>Q6'>E8>KBI O-SM-G2
N!O/TI>WUPS$*+ Y@ MM3 NS|/BVY 9% '50WQBGZ$1> U, 40&22)7702+HHKQI Z7].) KIKBB@C2"6(W

MZAS&X]3EN*Z))76=B>07. “"V8ZNEN1 +QYZL 7ll4T0|NlK’FK07&IOCZCZ5 7! MJG-
>E"TZ597Z10[T5=&0. KNLZZ ‘MR "PPCl&[FI JECOQ@+%DGSQ+SECYG&+|A]8 M"]-




























