
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q
(Mark One)

☒ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended June 30, 2023

or

☐ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission File Number: 000-21088

FRESH TRACKS THERAPEUTICS, INC.
(Exact name of registrant as specified in its charter)

Delaware 93-0948554
(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)

5777 Central Avenue,  Boulder, CO 80301
(Address of principal executive offices) (Zip Code)

(720) 505-4755
(Registrant’s telephone number, including area code)

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading symbol(s) Name of each exchange on which registered
Common stock, $0.01 par value per share FRTX The Nasdaq Stock Market LLC

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12
months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes ☒ No ☐
Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit such files). Yes ☒ No ☐
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth
company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer ☐ Accelerated filer ☐
Non-accelerated filer ☒ Smaller reporting company ☒

Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes ☐ No ☒
As of August 3, 2023, there were 5,906,475 shares of the registrant’s common stock outstanding.



Table of Contents

FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q (“Quarterly Report”) contains forward-looking statements that involve substantial risks and uncertainties for purposes of the safe harbor
provided by the Private Securities Litigation Reform Act of 1995. All statements contained in this Quarterly Report other than statements of historical fact, including statements
relating to future financial, business, conditions, plans, prospects, impacts, shifts, trends, progress, or strategies and other such matters, including without limitation, our
strategy; future operations; future potential; future financial position; future liquidity; future revenue; territorial focus; projected expenses; results of operations; the anticipated
timing, scope, design, results, and regulation of clinical trials; intellectual property rights, including the acquisition, validity, term, and enforceability of such; the expected
timing and/or results of regulatory submissions and approvals; and prospects for treatment of patients and commercializing (and competing with) any product candidates for any
disease by Fresh Tracks or third parties, or research and/or licensing collaborations with, or actions of, its partners, including in the United States (“U.S.”), Japan, South Korea,
or any other country. The words “may,” “could,” “should,” “might,” “show,” “maximize,” “continue,” “additional,” “announce,” “anticipate,” “explore,” “reflect,” “believe,”
“sufficient,” “transform,” “estimate,” “expect,” “intend,” “plan,” “predict,” “potential,” “will,” evaluate,” “aim,” “help,” “progress,” “meet,” “support,” “look forward,”
“develop,” “strengthen,” “promise,” “successful,” “positive,” “provide,” “commit,” “first-in-class,” “opportunity,” “disrupt,” “reduce,” “restore,” “demonstrate,” “suggest,”
“target,” “shift,” “inhibit,” and similar expressions and their variants, are intended to identify forward-looking statements. Such statements are based on management’s current
expectations and involve risks and uncertainties. Actual results and performance could differ materially from those projected in the forward-looking statements as a result of
many factors. Unless otherwise mentioned or unless the context requires otherwise, all references in this Quarterly Report to “Fresh Tracks,” “Brickell Subsidiary,”
“Company,” “we,” “us,” and “our,” or similar references, refer to Fresh Tracks Therapeutics, Inc. and its consolidated subsidiaries.

We based these forward-looking statements largely on our current expectations and projections about future events and trends that we believe may affect our financial
condition, results of operations, business strategy and business development activities, pipeline development status, clinical trials, short-term and long-term business operations
and objectives, employees, and financial needs. These forward-looking statements are subject to a number of risks, uncertainties, and assumptions, including those described in
Part I, Item 1A. “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2022, in Part II, Item 1A. “Risk Factors” in our Quarterly Report on Form
10-Q for the quarter ended March 31, 2023, in Part II, Item 1A, “Risk Factors” in this Quarterly Report, and under a similar heading in any other periodic or current report we
may file with the U.S. Securities and Exchange Commission (the “SEC”) in the future. Moreover, we operate in a very competitive and rapidly changing environment. New
risks emerge quickly and from time to time. It is not possible for our management to predict all risks, nor can we assess the impact of all factors on our business and operations
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 we may make.
In light of these risks, uncertainties, and assumptions, the future events and trends discussed in this Quarterly Report may not occur and actual results could differ materially and
adversely from those anticipated or implied in the forward-looking statements. We undertake no obligation to revise or publicly release the results of any revision to these
forward-looking statements, except as required by law. Given these risks and uncertainties, readers are cautioned not to place undue reliance on such forward-looking
statements. All forward-looking statements are qualified in their entirety by this cautionary statement.

You should read carefully the factors described in Part I, Item 1A. “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2022, in Part II, Item
1A, “Risk Factors” in this Quarterly Report, and under a similar heading in any other periodic or current report we may file with the SEC to better understand the risks and
uncertainties inherent in our business and underlying any forward-looking statements. You are advised to consult any further disclosures we make on related subjects in our
future public filings and on our website.
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PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

FRESH TRACKS THERAPEUTICS, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

(in thousands, except share and per share data)
(unaudited)

June 30,
2023

December 31,
2022

Assets
Current assets:

Cash and cash equivalents $ 8,948 $ 8,680 
Prepaid expenses and other current assets 761 1,403 

Total current assets 9,709 10,083 
Property and equipment, net 55 75 
Contract asset, net of current portion 61 64 
Operating lease right-of-use asset 17 49 

Total assets $ 9,842 $ 10,271 
Liabilities and stockholders’ equity
Current liabilities:

Accounts payable $ 256 $ 571 
Accrued liabilities 1,575 2,457 
Lease liability 19 49 

Total current liabilities 1,850 3,077 

Commitments and contingencies (Note 5)
Stockholders’ equity:

Common stock, $0.01 par value, 300,000,000 shares authorized as of June 30, 2023 and December 31, 2022; 5,906,475
and 3,018,940 shares issued and outstanding as of June 30, 2023 and December 31, 2022, respectively 59 30 
Additional paid-in capital 180,962 173,633 
Accumulated deficit (173,029) (166,469)

Total stockholders’ equity 7,992 7,194 
Total liabilities and stockholders’ equity $ 9,842 $ 10,271 

See accompanying notes to these condensed consolidated financial statements.
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FRESH TRACKS THERAPEUTICS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except share and per share data)
(unaudited)

Three Months Ended
June 30,

Six Months Ended
June 30,

2023 2022 2023 2022
Revenue

Contract revenue $ 53 $ 4,315 $ 62 $ 4,315 
Royalty revenue — — — 92 

Total revenue 53 4,315 62 4,407 
Operating expenses:

Research and development 609 1,865 2,545 7,878 
General and administrative 1,808 3,908 4,222 7,394 

Total operating expenses 2,417 5,773 6,767 15,272 
Loss from operations (2,364) (1,458) (6,705) (10,865)

Other income 82 313 150 314 
Interest expense (2) (2) (5) (6)

Net loss attributable to common stockholders $ (2,284) $ (1,147) $ (6,560) $ (10,557)
Net loss per common share attributable to common stockholders, basic
and diluted $ (0.39) $ (0.43) $ (1.36) $ (3.98)
Weighted-average shares used to compute net loss per common share
attributable to common stockholders, basic and diluted 5,906,475 2,655,251 4,837,483 2,654,046 

See accompanying notes to these condensed consolidated financial statements.
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FRESH TRACKS THERAPEUTICS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

(in thousands, except share data)
(unaudited)

Series A Redeemable 
Preferred Stock Common Stock Additional 

Paid-In-Capital
Accumulated 

Deficit

Total 
Stockholders’ 

EquityShares Par Value Shares Par Value
Balance, December 31, 2021 — $ — 2,652,828 $ 27 $ 170,247 $ (145,367) $ 24,907 

Stock-based compensation — — — — 551 — 551 
Net loss — — — — — (9,410) (9,410)

Balance, March 31, 2022 — — 2,652,828 27 170,798 (154,777) 16,048 
Issuance of redeemable preferred stock 1 — — — — — — 
Common stock issued, net of issuance costs of $46 — — 31,557 — 131 — 131 
Issuance of common stock for cash under employee stock
purchase plan — — 5,975 — 29 — 29 
Stock-based compensation — — — — 576 — 576 
Net loss — — — — — (1,147) (1,147)

Balance, June 30, 2022 1 $ — 2,690,360 $ 27 $ 171,534 $ (155,924) $ 15,637 

Series A Redeemable 
Preferred Stock Common Stock Additional 

Paid-In-Capital
Accumulated 

Deficit

Total 
Stockholders’ 

EquityShares Par Value Shares Par Value
Balance, December 31, 2022 — $ — 3,018,940 $ 30 $ 173,633 $ (166,469) $ 7,194 

Common stock issued pursuant to ATM agreements, net of
issuance costs of $202 — — 2,887,535 29 6,540 — 6,569 
Stock-based compensation — — — — 379 — 379 
Net loss — — — — — (4,276) (4,276)

Balance, March 31, 2023 — — 5,906,475 59 180,552 (170,745) 9,866 
Stock-based compensation — — — — 410 — 410 
Net loss — — — — — (2,284) (2,284)

Balance, June 30, 2023 — $ — 5,906,475 $ 59 $ 180,962 $ (173,029) $ 7,992 

See accompanying notes to these condensed consolidated financial statements.
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FRESH TRACKS THERAPEUTICS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(unaudited, in thousands)
Six Months Ended

June 30,
2023 2022

CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss $ (6,560) $ (10,557)
Adjustments to reconcile net loss to net cash used in operating activities:

Stock-based compensation 789 1,127 
Non-cash operating lease expense 43 29 
Depreciation 20 13 
Changes in operating assets and liabilities:

Prepaid expenses and other current assets, including noncurrent portion of contract asset 645 (1,236)
Accounts payable (315) (342)
Accrued liabilities (882) (1,510)
Operating lease liability (41) (33)

Net cash used in operating activities (6,301) (12,509)
CASH FLOWS FROM FINANCING ACTIVITIES:

Proceeds from the issuance of common stock pursuant to ATM agreements, net of issuance costs 6,569 131 
Payments of taxes related to net share settlement of equity awards — (55)
Proceeds from the issuance of common stock under employee stock purchase plan — 29 

Net cash provided by financing activities 6,569 105 
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS 268 (12,404)
CASH AND CASH EQUIVALENTS—BEGINNING 8,680 26,884 
CASH AND CASH EQUIVALENTS—ENDING $ 8,948 $ 14,480 

Supplemental Disclosure of Non-Cash Investing and Financing Activities:
Acquisition of right-of-use asset through lease liability $ 11 $ — 

See accompanying notes to these condensed consolidated financial statements.
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FRESH TRACKS THERAPEUTICS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)

NOTE 1. ORGANIZATION AND NATURE OF OPERATIONS

Fresh Tracks Therapeutics, Inc. (the “Company” or “Fresh Tracks”) is a clinical-stage pharmaceutical company striving to transform patient lives through the development of
innovative and differentiated prescription therapeutics. The Company’s pipeline aims to disrupt existing treatment paradigms and features several new chemical entities that
inhibit novel targets with first-in-class potential for autoimmune, inflammatory, and other debilitating diseases. This includes FRTX-02, a DYRK1A inhibitor for the treatment
of certain autoimmune and inflammatory diseases; FRTX-10, a preclinical-stage Stimulator of Interferon Genes (“STING”) inhibitor candidate for the potential treatment of
autoimmune, inflammatory, and rare genetic diseases; and a platform of next-generation kinase inhibitors that could produce treatments for autoimmune, inflammatory, and
other debilitating diseases.

Reverse Stock Split

On July 5, 2022, the Company effected a 1-for-45 reverse stock split of outstanding shares of its common stock. All common stock share and per-share amounts, and other
related balances and computations, reported as of and for all periods presented in the condensed consolidated financial statements and notes reflect the adjusted common stock
share and per-share amounts, and other related balances and computations, that were effective on and after July 5, 2022.

Liquidity and Capital Resources

The Company has incurred significant operating losses and has an accumulated deficit as a result of ongoing efforts to in-license and develop product candidates, including
conducting preclinical and clinical trials and providing general and administrative support for these operations. For the six months ended June 30, 2023, the Company had a net
loss of $6.6 million and net cash used in operating activities of $6.3 million. As of June 30, 2023, the Company had cash and cash equivalents of $8.9 million and an
accumulated deficit of $173.0 million. The Company believes that its cash and cash equivalents as of June 30, 2023, combined with $6.6 million in net proceeds received in
July 2023 (as described further in Note 3. “Strategic Agreements”), will be sufficient to fund its operations for at least the next 12 months.

The Company expects to continue to incur additional losses for the foreseeable future. The Company’s board of directors (“Board”) and executive management team are
conducting a comprehensive process to explore and evaluate strategic alternatives with the goal of maximizing shareholder value. Potential alternatives under evaluation
include, but are not limited to, a financing, a merger or reverse merger, the sale of all or part of the Company, licensing of assets, a business combination, and/or other strategic
transaction or series of related transactions involving the Company. In order to commence additional clinical trials for FRTX-02, or meaningfully progress the Company’s other
pipeline assets, the Company would need to raise additional funds or enter into a strategic transaction with a partner who wishes to continue development of these assets.

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accompanying condensed consolidated financial statements include the accounts of the Company and its wholly-owned subsidiary, Brickell Subsidiary, Inc. (“Brickell
Subsidiary”), and are presented in U.S. dollars and have been prepared in accordance with accounting principles generally accepted in the United States of America (“U.S.
GAAP”) and applicable rules and regulations of the SEC for interim reporting. As permitted
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under those rules and regulations, certain footnotes or other financial information normally included in financial statements prepared in accordance with U.S. GAAP have been
condensed or omitted. These condensed consolidated financial statements have been prepared on the same basis as the annual financial statements and, in the opinion of
management, reflect all adjustments, consisting only of normal recurring adjustments, which are necessary for a fair presentation of the Company’s financial information. The
results of operations for the three and six months ended June 30, 2023 are not necessarily indicative of the results to be expected for the full year ending December 31, 2023, for
any other interim period, or for any other future period. The condensed consolidated balance sheet as of December 31, 2022 has been derived from audited financial statements
at that date but does not include all of the information required by U.S. GAAP for complete financial statements. All intercompany balances and transactions have been
eliminated in consolidation. The Company operates in one operating segment and, accordingly, no segment disclosures have been presented herein.

Significant Accounting Policies

The Company’s significant accounting policies are described in Note 2. “Summary of Significant Accounting Policies” in the Company’s Annual Report on Form 10-K for the
year ended December 31, 2022. During the six months ended June 30, 2023, the Company did not adopt any additional significant accounting policies.

Reclassifications

Certain comparative figures in the prior year condensed consolidated statement of cash flows within operating activities have been reclassified to conform to the current period
presentation. These reclassifications did not impact total net cash used in operating activities.

Use of Estimates

The Company’s condensed consolidated financial statements are prepared in accordance with U.S. GAAP, which requires it to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenue and
expenses during the reporting period. Although these estimates are based on the Company’s knowledge of current events and actions it may take in the future, actual results may
ultimately differ from these estimates and assumptions.

Risks and Uncertainties

The Company’s business is subject to significant risks common to early-stage companies in the pharmaceutical industry including, but not limited to, the ability to develop
appropriate formulations, scale up and produce the compounds; dependence on collaborative parties; uncertainties associated with obtaining and enforcing patents and other
intellectual property rights; nonclinical and clinical implementation and success; the lengthy and expensive regulatory approval process; compliance with regulatory and other
legal requirements; competition from other products; significant competition; ability to manage third-party manufacturers, suppliers, contract research organizations, business
partners and other alliances; and obtaining additional financing to fund the Company’s efforts.

The Company expects to incur additional losses for the foreseeable future and would need to obtain additional financing in order to develop its product candidates. There can be
no assurance that such financing will be available or will be at terms acceptable to the Company.
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Cash and Cash Equivalents

The Company considers all highly liquid investments with an original maturity of three months or less from date of purchase to be cash equivalents. Cash equivalents consist
primarily of amounts held in short-term money market accounts with highly rated financial institutions.

Concentrations of Credit Risk

Financial instruments that potentially subject the Company to concentrations of credit risk consist principally of cash and cash equivalents, accounts receivable, and contract
asset. The Company maintains cash and cash equivalents balances in several accounts with two financial institutions which, from time to time, are in excess of federally insured
limits.

One third party individually accounted for all of the Company’s revenue for the three and six months ended June 30, 2023 and 2022, as well as associated accounts receivable
and contract asset balances as of June 30, 2023 and December 31, 2022. Refer to Note 3. “Strategic Agreements” for a detailed discussion of agreements with Botanix SB Inc.
and Botanix Pharmaceuticals Limited (“Botanix”).

Fair Value Measurements

Fair value is the price that the Company would receive to sell an asset or pay to transfer a liability in a timely transaction with an independent counterparty in the principal
market, or in the absence of a principal market, the most advantageous market for the asset or liability. A three-tier hierarchy distinguishes between (1) inputs that reflect the
assumptions market participants would use in pricing an asset or liability developed based on market data obtained from sources independent of the reporting entity (observable
inputs) and (2) inputs that reflect the reporting entity’s own assumptions about the assumptions market participants would use in pricing an asset or liability developed based on
the best information available in the circumstances (unobservable inputs). The hierarchy is summarized in the three broad levels listed below:

Level 1—quoted prices in active markets for identical assets and liabilities

Level 2—other significant observable inputs (including quoted prices for similar assets and liabilities, interest rates, credit risk, etc.)

Level 3—significant unobservable inputs (including the Company’s own assumptions in determining the fair value of assets and liabilities)

The following table sets forth the fair value of the Company’s financial assets measured at fair value on a recurring basis based on the three-tier fair value hierarchy (in
thousands):

Level 1
June 30,

2023
December 31,

2022
Assets:

Money market funds $ 6,127 $ 7,680 

10



Table of Contents

Fair Value of Financial Instruments

The following methods and assumptions were used by the Company in estimating the fair values of each class of financial instrument disclosed herein:

Money Market Funds—The carrying amounts reported as cash and cash equivalents in the condensed consolidated balance sheets approximate their fair values due to their
short-term nature and market rates of interest.

The carrying values of cash equivalents, accounts receivable, accounts payable, and accrued liabilities approximate fair value due to the short-term maturity of those items.

Revenue Recognition

The Company has historically recognized revenue primarily from upfront fees, research and development milestones, research reimbursements, and consulting services fees
related to the development of previously owned or sublicensed assets associated with the proprietary compound sofpironium bromide, as well as sublicense income and royalty
fees on sales of sofpironium bromide gel, 5% (ECCLOCK ) in Japan.

The Company recognizes revenue upon the transfer of promised goods or services to customers in an amount that reflects the consideration to which the Company expects to be
entitled in exchange for those goods or services. In determining the appropriate amount of revenue to be recognized, the Company performs the following five steps: (i) identify
the contract(s) with a customer; (ii) identify the performance obligations in the contract; (iii) determine the transaction price, including the constraint on variable consideration;
(iv) allocate the transaction price to the performance obligations in the contract; and (v) recognize revenue when (or as) the Company satisfies the performance obligations. At
contract inception, the Company assesses the goods or services promised within each contract and assesses whether each promised good or service is distinct and determines
those that are performance obligations. The Company then recognizes as revenue the amount of the transaction price that is allocated to the respective performance obligation
when (or as) the performance obligation is satisfied.

The Company utilizes judgment to assess the nature of the performance obligation to determine whether the performance obligation is satisfied over time or at a point in time
and, if over time, the appropriate method of measuring progress. The Company evaluates the measure of progress each reporting period and, if necessary, adjusts the measure of
performance and related revenue recognition.

Contract Revenue

The Company evaluates its contracts, including asset sale arrangements that involve the Company’s rights to intellectual property, to determine whether they are outputs of the
Company’s ordinary activities and whether the counterparty meets the definition of a customer. If the arrangement is determined to be a contract with a customer and the goods
or services sold are determined to be distinct from other performance obligations identified in the arrangement, the Company recognizes revenue primarily from non-refundable
upfront fees, milestone payments, sales-based payments, and fees for consulting services allocated to the goods or services when (or as) control is transferred to the customer,
and the customer can use and benefit from the goods or services.

Licenses of Intellectual Property

If a license for the Company’s intellectual property is determined to be distinct from the other performance obligations identified in the arrangement, the Company recognizes
revenue when the functional license is transferred to the customer, and the customer can use and benefit from the license.

®
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Milestones

At the inception of each arrangement that includes milestone payments (variable consideration), excluding sales-based milestone payments discussed below, the Company
evaluates whether the milestones are considered probable of being reached and estimates the amount to be included in the transaction price using the most likely amount
method. The most likely amount method is generally utilized when there are only two possible outcomes and represents the Company’s best estimate of the single most likely
outcome to be achieved. If it is probable that a significant revenue reversal would not occur, the variable consideration for the associated milestone is included in the transaction
price. Milestone payments contingent on regulatory approvals that are not within the Company or the Company’s collaboration partner’s control, as applicable, are generally not
considered probable of being achieved until those approvals are received. At the end of each subsequent reporting period, the Company re-evaluates the probability of
achievement of milestones and any related constraint, and if necessary, adjusts the Company’s estimate of the variable consideration. Any such adjustments are recorded on a
cumulative catch-up basis, which would affect revenue in the period of adjustment.

Sales-Based Payments

For license arrangements that include sales-based payments such as royalties or milestone payments based on the level of sales, and for which the license is deemed to be the
predominant item to which the sales-based payments relate, the Company recognizes revenue at the later of (i) when the related sales occur or (ii) when the performance
obligation to which some or all of the sales-based payment has been allocated has been satisfied (or partially satisfied). Sales-based payments received under license
arrangements are recorded as royalty revenue in the Company’s condensed consolidated statements of operations.

For non-license arrangements that include sales-based payments, including earnout payments and milestone payments based on the level of sales, the Company estimates the
sales-based payments (variable consideration) to be achieved and recognizes revenue to the extent it is probable that a significant reversal in the amount of cumulative revenue
recognized will not occur. The Company may use either the most likely amount, as described above, or the expected value method, in making such estimates based on the nature
of the payment to be received and whether there is a wide range of outcomes or only two possible outcomes. The expected value method represents the sum of probability-
weighted amounts in a range of possible consideration amounts. The Company bases its estimates using the applicable method described above on factors such as, but not
limited to, required regulatory approvals, historical sales levels, market events and projections, and other factors as appropriate. The Company updates its estimates at each
reporting period based on actual results and future expectations as necessary.

Contract Asset

For non-license arrangements involving the sale and transfer of the Company’s intellectual property rights, the Company recognizes estimated variable consideration as revenue
as discussed above before the customer pays consideration or before payment is due. The estimated revenue recognized is presented as a contract asset on the Company’s
condensed consolidated balance sheets. The current portion of the contract asset is presented in prepaid expenses and other current assets on the Company’s condensed
consolidated balance sheets. Actual amounts paid or due by the customer are recorded as a reduction to the contract asset. Any revisions to the Company’s estimated revenue
based on actual results and future expectations are recognized as an adjustment to the contract asset.

Research and Development

Research and development costs are charged to expense when incurred and consist of costs incurred for independent and collaboration research and development activities. The
major components of research and
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development costs include formulation development, nonclinical studies, clinical studies, clinical manufacturing costs, in-licensing fees for development-stage assets, salaries
and employee benefits, and allocations of various overhead and occupancy costs. Research costs typically consist of applied research, preclinical, and toxicology work.
Pharmaceutical manufacturing development costs consist of product formulation, chemical analysis, and the transfer and scale-up of manufacturing at contract manufacturers.
Assets acquired (or in-licensed) that are utilized in research and development that have no alternative future use are expensed as incurred. Milestone payments related to the
Company’s acquired (or in-licensed) assets are recorded as research and development expenses when probable and reasonably estimable.

Costs for certain research and development activities, such as clinical trial expenses, are recognized based on an evaluation of the progress to completion of specific tasks using
data such as patient enrollment, clinical site activations, and information provided to the Company by its vendor on their actual costs incurred or level of effort expended.
Payments for these activities are based on the terms of the individual arrangements, which may differ from the pattern of costs incurred, and are reflected on the condensed
consolidated balance sheets as prepaid expenses and other current assets or accrued expenses.

When the Company enters into licensing or subscription arrangements to access and utilize certain technology, the Company evaluates if the license agreement results in the
acquisition of an asset or a business. To date, none of the Company’s license agreements have been considered an acquisition of a business. For asset acquisitions, the upfront
payments to acquire such licenses, as well as any future milestone payments made before product approval that do not meet the definition of a derivative, are immediately
recognized as research and development expenses when they are paid or become payable, provided there is no alternative future use of the rights in other research and
development projects.

Net Loss per Share

Basic and diluted net loss per share is computed by dividing net loss by the weighted-average number of common shares outstanding. When the effects are not anti-dilutive,
diluted earnings per share is computed by dividing the Company’s net income by the weighted-average number of common shares outstanding and the impact of all potentially
dilutive common shares. Diluted net loss per share is the same as basic net loss per share, as the effects of potentially dilutive securities are anti-dilutive for all periods
presented.

The following table sets forth the potential common shares excluded from the calculation of diluted net loss per share because their inclusion would be anti-dilutive:

Three and Six Months Ended
June 30,

2023 2022
Outstanding warrants 621,063 621,063 
Outstanding options 193,777 232,084 
Unvested restricted stock units 141,250 — 

Total 956,090 853,147 

Leases

The Company determines if an arrangement is a lease at inception. Operating leases with a term greater than one year are recognized on the condensed consolidated balance
sheets as right-of-use assets and lease liabilities. The Company does not currently hold any finance leases. The Company has elected the practical expedient not to recognize on
the condensed consolidated balance sheets leases with terms of one year or less and not to separate lease components and non-lease components for real estate leases. Lease
liabilities and their corresponding right-of-use assets are recorded based on the present value of lease payments over the expected lease term. The interest rate implicit in lease
contracts is typically not readily determinable. As such, the

13



Table of Contents

Company estimates the incremental borrowing rate in determining the present value of lease payments. Lease expense is recognized on a straight-line basis over the lease term.

New Accounting Pronouncements

From time to time, new accounting pronouncements are issued by the Financial Accounting Standards Board or other standard setting bodies that the Company adopts as of the
specified effective date. The Company does not believe that the adoption of recently issued standards has had or will have a material impact on the Company's condensed
consolidated financial statements or disclosures.

NOTE 3. STRATEGIC AGREEMENTS

License and Development Agreement with Voronoi

On August 27, 2021, the Company entered into a License and Development Agreement (the “Voronoi License Agreement”) with Voronoi Inc. (“Voronoi”), pursuant to which
the Company acquired exclusive, worldwide rights to research, develop, and commercialize FRTX-02 and other next-generation kinase inhibitors.

With respect to FRTX-02, the Voronoi License Agreement provides that the Company will make payments to Voronoi of up to $ 211.0 million in the aggregate contingent upon
achievement of specified development, regulatory, and commercial milestones. With respect to the compounds arising from the next-generation kinase inhibitor platform, the
Company will make payments to Voronoi of up to $ 107.5 million in the aggregate contingent upon achievement of specified development, regulatory, and commercial
milestones. Further, the Voronoi License Agreement provides that the Company will pay Voronoi tiered royalty payments ranging from low-single digits up to 10% of net sales
of products arising from the DYRK1A inhibitor programs and next-generation kinase inhibitor platform. All of the contingent payments and royalties are payable in cash in U.S.
Dollars, except for $1.0 million of the development and regulatory milestone payments, which amount is payable in equivalent shares of the Company’s common stock. Under
the terms of the Voronoi License Agreement, the Company is responsible for, and bears the future costs of, all development and commercialization activities, including
patenting, related to all the licensed compounds. As of June 30, 2023 and through the date of this Quarterly Report, the Company has not yet made any payments or recorded
any liabilities related to the specified development, regulatory, and commercial milestones or royalties on net sales pursuant to the Voronoi License Agreement.

Exclusive License and Development Agreement with Carna

On February 2, 2022, the Company entered into an Exclusive License Agreement (the “Carna License Agreement”) with Carna Biosciences, Inc. (“Carna”), pursuant to which
the Company acquired exclusive, worldwide rights to research, develop, and commercialize Carna’s portfolio of novel STING inhibitors. In accordance with the terms of the
Carna License Agreement, in exchange for the licensed rights, the Company made a one-time cash payment of $2.0 million, which was recorded as research and development
expenses in the condensed consolidated statements of operations during the six months ended June 30, 2022.

The Carna License Agreement provides that the Company will make success-based payments to Carna of up to $258.0 million in the aggregate contingent upon achievement of
specified development, regulatory, and commercial milestones. Further, the Carna License Agreement provides that the Company will pay Carna tiered royalty payments
ranging from mid-single digits up to 10% of net sales. All of the contingent payments and royalties are payable in cash in U.S. Dollars. Under the terms of the Carna License
Agreement, the Company is responsible for, and bears the future costs of, all development and commercialization activities, including patenting, related to all the licensed
compounds. As of June 30, 2023 and through the date of this Quarterly Report, the Company has not yet made any payments or recorded any liabilities related to the specified
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development, regulatory, and commercial milestones or royalties on net sales pursuant to the Carna License Agreement.

Agreements with Botanix

Asset Purchase Agreement with Botanix

On May 3, 2022 (the “Effective Date”), the Company and Brickell Subsidiary entered into an asset purchase agreement with Botanix (the “Asset Purchase Agreement”),
pursuant to which Botanix acquired and assumed control of all rights, title, and interests to assets primarily related to the proprietary compound sofpironium bromide that were
owned and/or licensed by the Company or Brickell Subsidiary (the “Assets”). Prior to the sale of the Assets, the Company had previously entered into a License Agreement with
Bodor Laboratories, Inc. (“Bodor”), dated December 15, 2012 (last amended in February 2020) that provided the Company with a worldwide exclusive license to develop,
manufacture, market, sell, and sublicense products containing sofpironium bromide through which the Assets were developed (the “Amended and Restated License
Agreement”). As a result of the Asset Purchase Agreement, Botanix is now responsible for all further research, development, and commercialization of sofpironium bromide
globally and replaced the Company as the exclusive licensee under the Amended and Restated License Agreement.

In accordance with the sublicense rights provided to the Company under the Amended and Restated License Agreement, the Company also had previously entered into a
License, Development, and Commercialization Agreement with Kaken Pharmaceutical Co., Ltd. (“Kaken”), dated as of March 31, 2015 (as amended in May 2018, the “Kaken
Agreement”), under which the Company granted to Kaken an exclusive right to develop, manufacture, and commercialize the sofpironium bromide compound in Japan and
certain other Asian countries (the “Territory”). In exchange for the sublicense, the Company was entitled to receive aggregate payments of up to $ 10.0 million upon the
achievement of specified development milestones, which were earned and received in 2017 and 2018, and up to $19.0 million upon the achievement of sales-based milestones,
as well as tiered royalties based on a percentage of net sales of licensed products in the Territory. In September 2020, Kaken received regulatory approval in Japan to
manufacture and market ECCLOCK for the treatment of primary axillary hyperhidrosis, and as a result, the Company began recognizing royalty revenue earned on a percentage
of net sales of ECCLOCK in Japan. Pursuant to the Asset Purchase Agreement, the Kaken Agreement was assigned to Botanix, which replaced the Company as the exclusive
sub-licensor to Kaken. During the three and six months ended June 30, 2022, prior to entering into the Asset Purchase Agreement, the Company recognized royalty revenue
under the Kaken Agreement of $0 and $0.1 million, respectively.

The Company determined that the development of and ultimate sale and assignment of rights to the Assets is an output of the Company’s ordinary activities and Botanix is a
customer as it relates to the sale of the Assets and related activities.

In accordance with the terms of the Asset Purchase Agreement, in exchange for the Assets, the Company (i) received an upfront payment at closing in the amount of
$3.0 million, (ii) was reimbursed for certain recent development expenditures in advancement of the Assets, (iii) received a milestone payment of $2.0 million upon the
acceptance by the U.S. Food and Drug Administration (“FDA”) in December 2022 of the filing of a new drug application (“NDA”) for sofpironium bromide gel, 15%, and (iv)
would have been eligible to receive a contingent milestone payment of $4.0 million if marketing approval in the U.S. for sofpironium bromide gel, 15%, is received on or before
September 30, 2023, or $2.5 million if such marketing approval is received after September 30, 2023 but on or before February 17, 2024. Botanix submitted an NDA for
sofpironium bromide gel, 15%, to the FDA in September 2022, which was accepted by the FDA in December 2022. Under the Asset Purchase Agreement, the Company also
would have been eligible to receive additional success-based regulatory and sales milestone payments of up to $168.0 million. Further, the Company would have been eligible
to receive tiered earnout payments ranging from high-single digits to mid-teen digits on net sales of sofpironium bromide gel (the “Earnout Payments”).
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The Asset Purchase Agreement also provided that Botanix would pay to the Company a portion of the sales-based milestone payments and royalties that Botanix received from
Kaken under the assigned Kaken Agreement (together, the “Sublicense Income”). Sublicense Income represented the Company’s estimate of payments that would be earned by
the Company in the applicable period from sales-based milestone payments and royalties Botanix would receive from Kaken to the extent it was probable that a significant
reversal in the amount of cumulative revenue recognized would not occur. Royalties vary based on net sales that are impacted by a wide variety of market and other factors and,
as such, the Company utilized the expected value approach, which the Company believed would best predict the amount of consideration to which it would be entitled. In
relation to the sales-based milestone payments that Botanix could receive from Kaken in the future, the Company utilized the most likely amount method and determined it was
not yet probable that the Company would receive any payments from Botanix in relation to such milestone payments. Therefore, the Company determined that such milestone
payments were fully constrained as of June 30, 2023, and, as such, had not yet been recognized such amounts as contract revenue. With respect to the recognition of contract
revenue for the Sublicense Income based on future royalties that would be due to Botanix from Kaken, certain amounts were not yet due from Botanix. Therefore, the Company
recorded a contract asset equal to the amount of revenue recognized related to the Sublicense Income, less the amount of payments received from or due by Botanix in relation to
the Sublicense Income.

All other consideration due under the Asset Purchase Agreement was contingent upon certain regulatory approvals and future sales subsequent to such regulatory approvals, or
was based upon future sales that the Company determined were not yet probable due to such revenues being highly susceptible to factors outside of the Company’s influence
and uncertainty about the amount of such consideration that would not be resolved for an extended period of time. Therefore, the Company determined that such variable
consideration amounts were fully constrained as of June 30, 2023, and as such, did not recognize such amounts as contract revenue.

Amendment No. 1 to the Asset Purchase Agreement

On July 21, 2023, the Company and Brickell Subsidiary entered into Amendment No. 1 to Asset Purchase Agreement (the “Asset Purchase Agreement Amendment”) with
Botanix. The Asset Purchase Agreement Amendment provides that, in lieu of any remaining amounts potentially payable by Botanix to the Company pursuant to the Asset
Purchase Agreement (collectively, the “Post-Closing Payment Obligations”), Botanix would pay $ 6.6 million to the Company and $1.65 million on behalf of the Company to
Bodor, the payments for which were made on July 26, 2023. The Asset Purchase Agreement Amendment also provides that upon payment of the amounts by Botanix
thereunder, all Post-Closing Payment Obligations under the Asset Purchase Agreement were terminated and of no further force or effect.

Transition Services Agreement with Botanix

In connection with the sale of the Assets, on the Effective Date, the Company and Botanix entered into a transition services agreement (the “TSA”) whereby the Company
provides consulting services as an independent contractor to Botanix in support of and through filing and potential approval of the U.S. NDA for sofpironium bromide gel, 15%.
In accordance with the terms of the TSA, in exchange for providing these services (i) prior to the acceptance of the filing by the FDA of such NDA in December 2022, the
Company received from Botanix a fixed monthly amount of $71 thousand, and (ii) after the acceptance of the filing in December 2022, the Company receives from Botanix a
variable amount based upon actual hours worked, in each case plus related fees and expenses of the Company’s advisors (plus a 5% administrative fee) and the Company’s out-
of-pocket expenses. During the three and six months ended June 30, 2023, the Company recognized $0 and $9 thousand, respectively, of contract revenue associated with
consulting services provided under the TSA. During the three and six months ended June 30, 2022, the Company recognized $0.4 million of contract revenue associated with
consulting services provided under the TSA.
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Contract Asset under the Botanix Agreements

The following table presents changes in the value of the Company’s contract asset related to Sublicense Income for the following periods (in thousands):

Contract asset as of January 1, 2023 $ 318 
Sublicense Income recognized 53 
Amounts received or receivable (65)

Contract asset as of June 30, 2023 $ 306 

Contract asset, included in prepaid expenses and other current assets $ 245 

Contract asset, net of current portion $ 61 

Contract asset as of January 1, 2022 $ — 
Sublicense Income recognized 333 

Contract asset as of June 30, 2022 $ 333 

Contract asset, included in prepaid expenses and other current assets $ 152 

Contract asset, net of current portion $ 181 

In July 2023, after entering into the Asset Purchase Agreement Amendment, the Company’s contract asset balances as of June 30, 2023 were fully settled.

Agreements with Bodor

In connection with the sale of the Assets, on the Effective Date, the Company, Brickell Subsidiary, and Bodor entered into an agreement (the “Rights Agreement”) to clarify that
the Company and Brickell Subsidiary have the power and authority under the Amended and Restated License Agreement to enter into the Asset Purchase Agreement and the
TSA, and that Botanix would assume the Amended and Restated License Agreement pursuant to the Asset Purchase Agreement. The Rights Agreement included a general
release of claims and no admission of liability between the parties. Pursuant to such Rights Agreement, as subsequently amended on November 10, 2022, the Company agreed
to pay Bodor (i) 20% of the amount of each payment due to the Company from Botanix for upfront and milestone payments, subject to deductions, credits, or offsets applied
under the Asset Purchase Agreement, as well as (ii) certain tiered payments, set as a percentage ranging from mid-single digits to mid-teen digits, of the amount of each of the
applicable Earnout Payments due to the Company from Botanix after deductions, credits or offsets applied under the Asset Purchase Agreement.

Pursuant to the terms of the Asset Purchase Agreement, the Company retained its obligation under the Amended and Restated License Agreement to issue $1.0 million in shares
of its common stock to Bodor upon the FDA’s acceptance of an NDA filing for sofpironium bromide gel, 15%. On November 10, 2022, the Company entered into an
Acknowledgment and Agreement Related to Asset Purchase Agreement and Amended and Restated License Agreement (the “Acknowledgment”) with Brickell Subsidiary,
Botanix, and Bodor. Pursuant to the Acknowledgment, the Company paid $ 1.0 million in cash to Bodor in full satisfaction of the Company’s obligation to issue shares upon the
FDA’s acceptance of the NDA.

In connection with the Asset Purchase Agreement Amendment, on July 21, 2023, the Company, Brickell Subsidiary, and Bodor entered into a Second Amendment to Rights
Agreement (the “RA Amendment”). The RA Amendment provides that in exchange for the one-time payment of $1.65 million by Botanix on behalf of
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the Company to Bodor, the Company shall have no further payment obligations to Bodor under or in connection with the Rights Agreement or the Amended and Restated
License Agreement.

During the three and six months ended June 30, 2023, no expense was incurred or reported as general and administrative expenses in the condensed consolidated statements of
operations associated with achieved milestones or payments due to Bodor related to sofpironium bromide gel, 15%. During the three and six months ended June 30, 2022,
$0.5 million of general and administrative expense was associated with achieved milestones or payments due to Bodor related to sofpironium bromide gel, 15%. Prior to the
execution of the Rights Agreement, the Company paid Bodor immaterial amounts with respect to the royalties the Company received from Kaken for sales of ECCLOCK in
Japan during those periods.

NOTE 4. DETAILED ACCOUNT BALANCES

Prepaid expenses and other current assets consisted of the following (in thousands):

June 30,
2023

December 31,
2022

Prepaid insurance $ 419 $ 521 
Contract asset 245 254 
Prepaid research and development expenses 24 254 
Accounts receivable — 250 
Other 73 124 

Total $ 761 $ 1,403 

Accrued liabilities consisted of the following (in thousands):
June 30,

2023
December 31,

2022
Accrued compensation $ 920 $ 1,320 
Accrued professional fees 494 705 
Accrued research and development expenses 161 432 

Total $ 1,575 $ 2,457 

NOTE 5. COMMITMENTS AND CONTINGENCIES

Operating Lease

In August 2016, the Company entered into a multi-year, noncancelable lease for its Colorado-based office space, which was amended on December 29, 2022 to, among other
things, extend the lease term to December 31, 2025, eliminate options previously available to the Company to extend the lease, and provide that the Company may terminate the
lease effective June 30, 2023 if notice is provided by April 30, 2023 (as amended, the “Boulder Lease”). Minimum base lease payments under the Boulder Lease are recognized
on a straight-line basis over the term of the lease. In addition to base rental payments included in the contractual obligations table below, the Company is responsible for its pro
rata share of the operating expenses for the building, which includes common area maintenance, utilities, property taxes, and insurance.

Upon modification of the Boulder Lease in December 2022, the Company reassessed classification of the lease and determined that the lease still met the criteria to be classified
as an operating lease. Furthermore, the Company remeasured the lease liability as of the effective date by calculating the present value of the new lease payments, discounted at
the Company’s incremental borrowing rate, over the lease term of six months. The

18



Table of Contents

lease term includes periods covered by an option to terminate the lease that the Company was reasonably certain to exercise. The operating expenses are variable and are not
included in the present value determination of the lease liability.

On May 4, 2023, the Company entered into an amendment to the Boulder Lease, which will terminate the Boulder Lease, effective August 31, 2023, and provided for the
payment of a termination fee by the Company of approximately $5 thousand in May 2023.

Upon modification of the Boulder Lease in May 2023, the Company reassessed classification of the lease and determined that the lease still met the criteria to be classified as an
operating lease. Furthermore, the Company remeasured the lease liability as of the effective date by calculating the present value of the new lease payments, discounted at the
Company’s incremental borrowing rate, over the remaining lease term of four months. The operating expenses are variable and are not included in the present value
determination of the lease liability.

The following is a summary of the contractual obligations related to operating lease commitments as of June 30, 2023 (in thousands):

Total maturities, through December 31, 2023 $ 19 
Present value of lease liability $ 19 

Licensing and Other Agreements

Refer to Note 3. “Strategic Agreements” for more information about the Company’s obligations under its licensing and other agreements.

NOTE 6. CAPITAL STOCK

Common Stock

Under the Company’s Restated Certificate of Incorporation, the Company’s Board has the authority to issue up to 300,000,000 shares of common stock with a par value of
$0.01 per share. Each share of the Company’s common stock is entitled to one vote, and the holders of the Company’s common stock are entitled to receive dividends when and
as declared or paid by its Board. The Company had reserved authorized shares of common stock for future issuance as of June 30, 2023 as follows:

June 30,
2023

Common stock warrants 621,063 
Common stock options outstanding 193,777 
Unvested restricted stock units 141,250 
Shares available for grant under the Employee Stock Purchase Plan 42,728 
Shares available for grant under the 2020 Omnibus Long-Term Incentive Plan 22,132 

Total 1,020,950 

The Company may be limited in its ability to sell a certain number of shares of its common stock under the Purchase Agreement or ATM Agreements described below,
depending on the availability at any given time of authorized and available shares of common stock.
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Public Offerings of Common Stock and Warrants

In October 2020, the Company completed a sale of 422,300 shares of its common stock, and, to certain investors, pre-funded warrants to purchase 40,663 shares of its common
stock, and accompanying common stock warrants to purchase up to an aggregate of 462,979 shares of its common stock (the “October 2020 Offering”). Each share of common
stock and pre-funded warrant to purchase one share of the Company’s common stock was sold together with a common warrant to purchase one share of the Company’s
common stock. The shares of common stock and pre-funded warrants, and the accompanying common warrants, were issued separately and were immediately separable upon
issuance. The common warrants are exercisable at a price of $32.40 per share of the Company’s common stock and will expire five years from the date of issuance. The pre-
funded warrants were exercised in October 2020. No warrants associated with the October 2020 Offering were exercised during the three and six months ended June 30, 2023 or
2022.

In June 2020, the Company completed a sale of 328,669 shares of its common stock, and, to certain investors, pre-funded warrants to purchase 60,220 shares of its common
stock, and accompanying common stock warrants to purchase up to an aggregate of 388,920 shares of its common stock (the “June 2020 Offering”). Each share of common
stock and pre-funded warrant to purchase one share of common stock was sold together with a common warrant to purchase one share of common stock. The shares of common
stock and pre-funded warrants, and the accompanying common warrants, were issued separately and were immediately separable upon issuance. The pre-funded warrants were
exercised in the third quarter of 2020. The common warrants were immediately exercisable at a price of $56.25 per share of common stock and will expire five years from the
date of issuance. No warrants associated with the June 2020 Offering were exercised during the three and six months ended June 30, 2023 or 2022.

At Market Issuance Sales Agreements

In March 2021, the Company entered into an At Market Issuance Sales Agreement (the “2021 ATM Agreement”) with Oppenheimer & Co. Inc. (“Oppenheimer”) and William
Blair & Company, L.L.C. as the Company’s sales agents (the “Agents”). Pursuant to the terms of the 2021 ATM Agreement, the Company may sell from time to time through
the Agents shares of its common stock having an aggregate offering price of up to $50.0 million. Such shares are issued pursuant to the Company’s shelf registration statement
on Form S-3 (Registration No. 333-254037). Sales of the shares are made by means of ordinary brokers’ transactions on The Nasdaq Capital Market at market prices or as
otherwise agreed by the Company and the Agents. Under the terms of the 2021 ATM Agreement, the Company may also sell the shares from time to time to an Agent as
principal for its own account at a price to be agreed upon at the time of sale. Any sale of the shares to an Agent as principal would be pursuant to the terms of a separate
placement notice between the Company and such Agent. During the six months ended June 30, 2023, the Company sold 2,887,535 shares of common stock under the 2021
ATM Agreement at a weighted-average price of $ 2.34 per share, for aggregate net proceeds of $6.6 million, after giving effect to a 3% commission to the Agents. During the
three months ended June 30, 2023, no sales of common stock under the 2021 ATM Agreement occurred. During the three and six months ended June 30, 2022, the Company
sold 31,557 shares of common stock under the 2021 ATM Agreement at a weighted-average price of $5.61 per share, for aggregate net proceeds of $0.2 million, after giving
effect to a 3% commission to the Agents. As of June 30, 2023, approximately $38.0 million of shares of common stock were remaining, but had not yet been sold by the
Company under the 2021 ATM Agreement.

In April 2020, the Company entered into an At Market Issuance Sales Agreement (the “2020 ATM Agreement” and, together with the 2021 ATM Agreement, the “ATM
Agreements”) with Oppenheimer as the Company’s sales agent. Pursuant to the terms of the 2020 ATM Agreement, the Company may sell from time to time through
Oppenheimer shares of its common stock having an aggregate offering price of up to $8.0 million. As of June 30, 2023, approximately $2.6 million of shares of common stock
were remaining, but had not yet been sold by the Company under the 2020 ATM Agreement. However, the shares that may be sold pursuant to the 2020 ATM Agreement are
not currently registered under the Securities Act of 1933, as amended. During the
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three and six months ended June 30, 2023 and 2022, no sales of common stock under the 2020 ATM Agreement occurred.

The Company is subject to the SEC’s “baby shelf rules,” which prohibit companies with a public float of less than $75 million from issuing securities under a shelf registration
statement in excess of one-third of such company’s public float in a 12-month period. These rules currently limit future issuances of shares by the Company under the ATM
Agreements or other common stock offerings.

Private Placement Offerings

In February 2020, the Company and Lincoln Park Capital Fund, LLC (“Lincoln Park”) entered into (i) a securities purchase agreement (the “Securities Purchase Agreement”);
(ii) a purchase agreement (the “Purchase Agreement”); and (iii) a registration rights agreement (the “Registration Rights Agreement”). Pursuant to the Securities Purchase
Agreement, Lincoln Park purchased, and the Company sold, (i) an aggregate of 21,111 shares of common stock (the “Common Shares”); (ii) a warrant to initially purchase an
aggregate of up to 13,476 shares of common stock at an exercise price of $0.45 per share (the “Series A Warrant”); and (iii) a warrant to initially purchase an aggregate of up to
34,588 shares of common stock at an exercise price of $52.20 per share (the “Series B Warrant” and, together with the Series A Warrant, the “Warrants”). No warrants
associated with the Securities Purchase Agreement were exercised during the three and six months ended June 30, 2023 or 2022.

Under the terms and subject to the conditions of the Purchase Agreement, the Company has the right, but not the obligation, to sell to Lincoln Park, and Lincoln Park is
obligated to purchase, up to $28.0 million in the aggregate of shares of common stock. In order to retain maximum flexibility to issue and sell up to the maximum of
$28.0 million of the Company’s common stock under the Purchase Agreement, the Company sought and, at its annual meeting on April 19, 2021, received, stockholder
approval for the sale and issuance of common stock in connection with the Purchase Agreement under Nasdaq Listing Rule 5635(d). Sales of common stock by the Company
will be subject to certain limitations, and may occur from time to time, at the Company’s sole discretion, over the 36-month period commencing on August 14, 2020 (the
“Commencement Date”).

Following the Commencement Date, under the Purchase Agreement, on any business day selected by the Company, the Company may direct Lincoln Park to purchase up to
2,222 shares of common stock on such business day (each, a “Regular Purchase”), provided, however, that (i) the Regular Purchase may be increased to up to 2,777 shares,
provided that the closing sale price of the common stock is not below $3.00 on the purchase date; and (ii) the Regular Purchase may be increased to up to 3,333 shares, provided
that the closing sale price of the common stock is not below $5.00 on the purchase date. In each case, Lincoln Park’s maximum commitment in any single Regular Purchase
may not exceed $1,000,000. The purchase price per share for each such Regular Purchase will be based on prevailing market prices of common stock immediately preceding the
time of sale. In addition to Regular Purchases, the Company may direct Lincoln Park to purchase other amounts as accelerated purchases or as additional accelerated purchases
if the closing sale price of the common stock exceeds certain threshold prices as set forth in the Purchase Agreement. In all instances, the Company may not sell shares of its
common stock to Lincoln Park under the Purchase Agreement if it would result in Lincoln Park beneficially owning more than 9.99% of the outstanding shares of common
stock. During the three and six months ended June 30, 2023 and 2022, no sales of common stock under the Purchase Agreement occurred. As of June 30, 2023, approximately
$26.9 million of shares of common stock were remaining, but had not yet been sold by the Company under the Purchase Agreement.

On September 9, 2022, a registration statement was declared effective covering the resale of up to 1,750,000 additional shares of the Company’s common stock that the
Company has reserved for issuance and sale to Lincoln Park under the Purchase Agreement (Registration Statement No. 333-267254).
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The Company has the right to terminate the Purchase Agreement at any time, at no cost or penalty.

The Securities Purchase Agreement, the Purchase Agreement, and the Registration Rights Agreement contain customary representations, warranties, agreements, and conditions
to completing future sale transactions, indemnification rights, and obligations of the parties.

Preferred Stock

Under the Company’s Restated Certificate of Incorporation, the Company’s Board has the authority to issue up to 5,000,000 shares of preferred stock with a par value of $0.01
per share, at its discretion, in one or more classes or series and to fix the powers, preferences and rights, and the qualifications, limitations, or restrictions thereof, including
dividend rights, conversion rights, voting rights, terms of redemption, and liquidation preferences, without further vote or action by the Company’s stockholders.

On May 25, 2022, the Company issued and sold one share of the Company’s preferred stock, which was designated as Series A Preferred Stock (the “Series A Preferred
Stock”), for a nominal amount. During the time the Series A Preferred Stock was outstanding, it had 80,000,000 votes exclusively with respect to any proposal to amend the
Company’s Restated Certificate of Incorporation to effect a reverse stock split of the Company’s common stock. The terms of the Series A Preferred Stock provided that it
would be voted, without action by the holder, on any such proposal in the same proportion as shares of the Company’s common stock were voted. The Series A Preferred Stock
otherwise had no voting rights except as otherwise required by the General Corporation Law of the State of Delaware. The Series A Preferred Stock was not convertible into, or
exchangeable for, shares of any other class or series of stock or other securities of the Company and had no rights with respect to any distribution of assets of the Company,
including upon a liquidation, bankruptcy, reorganization, merger, acquisition, sale, dissolution or winding up of the Company, whether voluntarily or involuntarily. The holder
of the Series A Preferred Stock was not entitled to receive dividends of any kind. The Series A Preferred Stock was redeemed in whole on July 5, 2022 upon the effectiveness of
the amendment to the Restated Certificate of Incorporation implementing the reverse stock split. As of June 30, 2023, there were no shares of preferred stock outstanding.

NOTE 7. STOCK-BASED COMPENSATION

Equity Incentive Plans

On April 20, 2020, the Company’s stockholders approved the 2020 Omnibus Long-Term Incentive Plan (the “Omnibus Plan”), which replaced, with respect to new award
grants, the Company’s 2009 Equity Incentive Plan, as amended and restated (the “2009 Plan”), and the Vical Equity Incentive Plan (the “Vical Plan”) (collectively, the “Prior
Plans”) that were previously in effect. Following the approval of the Omnibus Plan on April 20, 2020, no further awards were available to be issued under the Prior Plans but
awards outstanding under those plans as of that date remain outstanding in accordance with their terms. As of June 30, 2023, 24,769 and 1,672 shares were subject to
outstanding awards under the 2009 Plan and Vical Plan, respectively.

On May 17, 2022, the Company’s stockholders approved an increase in the number of shares of common stock authorized for issuance under the Omnibus Plan by 119,377
shares. As of June 30, 2023, 323,364 shares were authorized, and 335,027 shares were subject to outstanding awards under the Omnibus Plan. As of June 30, 2023, 22,132
shares remained available for grant under the Omnibus Plan.

Employee Stock Purchase Plan

On April 19, 2021, the Company’s stockholders approved the Fresh Tracks Therapeutics, Inc. Employee Stock Purchase Plan (the “ESPP”), which had a first eligible purchase
period commencing on July 1, 2021. The ESPP allows qualified employees to purchase shares of the Company’s common stock at a price per share equal to
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85% of the lower of: (i) the closing price of the Company’s common stock on the first trading day of the applicable purchase period or (ii) the closing price of the Company’s
common stock on the last trading day of the applicable purchase period. New six-month purchase periods begin each January 1 and July 1. As of June 30, 2023, the Company
had 42,728 shares available for issuance and 15,049 cumulative shares had been issued under the ESPP.

Stock-Based Compensation Expense

Total stock-based compensation expense reported in the condensed consolidated statements of operations was allocated as follows (in thousands):

Three Months Ended
June 30,

Six Months Ended
June 30,

2023 2022 2023 2022
Research and development $ 103 $ 113 $ 195 $ 216 
General and administrative 307 463 594 911 

Total stock-based compensation expense $ 410 $ 576 $ 789 $ 1,127 

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Overview

We are a clinical-stage pharmaceutical company striving to transform patient lives through the development of innovative and differentiated prescription therapeutics. Our
pipeline aims to disrupt existing treatment paradigms and features several new chemical entities that inhibit novel targets with first-in-class potential for autoimmune,
inflammatory, and other debilitating diseases. Our executive management team and board of directors (our “Board”) have a proven track record of leadership across early-stage
research, product development, and global commercialization. Our strategy has been to align this experience and clear vision to explore beyond the limitations of current
therapies by identifying, pursuing, and developing next-generation therapeutics that can be groundbreaking in their ability to help millions of people struggling with
autoimmune, inflammatory, and other debilitating diseases.

Exploration of Strategic Options

Our Board and executive management team are conducting a comprehensive process to explore and evaluate strategic alternatives with the goal of maximizing shareholder
value. Potential alternatives under evaluation include, but are not limited to, a financing, a merger or reverse merger, the sale of all or part of the Company, licensing of assets, a
business combination, and/or other strategic transaction or series of related transactions involving our Company. MTS Health Partners, LP has been retained as our exclusive
financial advisor to assist in this review process.

In the second quarter of 2023, we paused substantially all of our research and development activities, including not proceeding with the previously planned Phase 1 Part 2
clinical trial for FRTX-02, in order to conserve capital resources during our ongoing evaluation of potential strategic options, to determine the appropriate next development
steps based on the results of our first-in-human Phase 1 Part 1 clinical trial. The outcome of our strategic options initiative will dictate the Company’s future path including to
what extent the current pipeline continues to be developed.
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Research and Development Programs

The following image summarizes our current pipeline, corresponding development programs, and potential therapeutic areas for each program:

FRTX-02: A Potential First-in-Class Oral DYRK1A Inhibitor for the Treatment of Autoimmune and Inflammatory Diseases

FRTX-02 is a novel, potent, highly selective, and orally bioavailable potential first-in-class, small molecule DYRK1A inhibitor that aims to restore immune balance in patients
whose immune systems have become dysregulated. We believe FRTX-02 has the potential to be a first-in-class therapy for the treatment of a wide array of debilitating
autoimmune and inflammatory diseases.

FRTX-02 is our lead development-stage program and has demonstrated promising results in various preclinical models, including of atopic dermatitis (“AD”) and rheumatoid
arthritis. In these models, FRTX-02 showed encouraging decreases in disease severity and reduction of pro-inflammatory cytokines compared to current standard-of-care
agents, such as Janus kinase (JAK) inhibitors and anti-tumor necrosis factor (“TNF”) biologics. Notably, many current therapies for autoimmune disorders are broadly
immunosuppressive, which may lead to severe side effects, such as increased infection risk. Preclinical data have shown FRTX-02 to drive regulatory T-cell differentiation
while dampening pro-inflammatory T 17 cells and MyD88/IRAK4-related signaling pathways. Regulatory T-cells serve to maintain tolerance and keep the autoreactive, pro-
inflammatory T-cells in check, thus inhibiting autoimmune disease and limiting chronic inflammation. The myeloid differentiation primary response 88 (“MyD88”) protein is
normally spliced into a long form and a short form. The long form of MyD88 drives inflammation via pathways related to IRAK4, a protein kinase involved in signaling
immune responses from toll-like receptors, while the short form of MyD88 limits IRAK4 phosphorylation and its respective downstream signaling pathway. DYRK1A
inhibition shifts the balance to produce more MyD88 short form, which leads to deactivation of the downstream release of certain pro-inflammatory cytokines. Based on current
understanding, this inhibition of the release of excess cytokines can be achieved by re-establishing the role of MyD88 short form as a negative regulator of this pathway. Unlike
many existing therapies, as well as those currently being investigated, FRTX-02 may have the ability to target both the adaptive and innate immune imbalance simultaneously,
potentially resulting in, or substantially achieving, restoration of immune homeostasis that, if proven, would represent a paradigm shift in the treatment of certain autoimmune
and inflammatory diseases.

H
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In May 2022, we initiated a first-in-human Phase 1 clinical trial for FRTX-02 (FRTX-02-101) in Canada, which marks the first time an oral DYRK1A inhibitor intended for
patients with autoimmune diseases has been administered in humans. FRTX-02-101 was a randomized, double-blind, placebo-controlled study designed to evaluate the safety,
tolerability, pharmacokinetics, and pharmacodynamics of FRTX-02 capsules in both healthy subjects and patients with AD. Parts 1A and 1B of the Phase 1 clinical trial were
completed in the fourth quarter of 2022, and in March 2023, we reported positive topline results described in greater detail below. Part 2 of the study was originally designed to
compare once-daily oral doses of FRTX-02 to placebo in subjects with moderate-to-severe AD and include an exploratory evaluation of efficacy.

In the second quarter of 2023, we paused substantially all of our research and development activities, including not proceeding with the previously planned Phase 1 Part 2
clinical trial for FRTX-02, in order to conserve capital resources during our ongoing evaluation of potential strategic options, to determine the appropriate next development
steps based on the results of our first-in-human Phase 1 Part 1 clinical trial. The outcome of our strategic options initiative will dictate the Company’s future path including to
what extent the current pipeline continues to be developed.

FRTX-02 is covered by a composition of matter patent issued in the U.S., Japan, China, and other key countries through at least 2038, subject to patent term extensions and
adjustments that may be available depending on how this early-stage asset is developed, as well as a pending Patent Cooperation Treaty (“PCT”) application, and other foreign
and U.S. applications for FRTX-02, as of the date of this Quarterly Report.

FRTX-10: A covalent Stimulator of Interferon Genes (STING) inhibitor for the Potential Treatment of Autoimmune, Inflammatory, and Rare Genetic Diseases

In February 2022, we acquired exclusive, worldwide rights to research, develop, and commercialize a portfolio of novel, preclinical-stage oral Stimulator of Interferon Genes
(“STING”) inhibitors. STING is a well-known mediator of innate immune responses. Excessive signaling through STING is linked to numerous high unmet-need diseases,
ranging from autoimmune disorders, such as systemic lupus erythematosus, to interferonopathies, which are a set of rare genetic conditions characterized by interferon
overproduction and could have orphan drug potential.

STING is a key component of the cyclic GMP-AMP synthase (“cGAS”)-STING pathway, which plays an important role in the activation of innate immunity. cGAS acts as a
DNA sensor, detecting DNA from sources such as invading bacteria, viruses, and cellular debris that can arise from aging and tissue damage. Upon DNA binding, cGAS
produces the secondary messenger molecule cyclic GMP-AMP (“cGAMP”), which binds to STING. STING then undergoes the post-translational modification called
palmitoylation, a step essential to the activation of STING. Activated STING then in turn activates the recruitment of kinases that phosphorylate IRF3 and IκBα. Phosphorylated
IRF3 leads to activation of the type I interferon response, while phosphorylated IκBα activates NFκB and increases the secretion of pro-inflammatory cytokines such as IL-6
and TNFα, resulting in inflammation. While the innate immune response is an important defense mechanism, a dysregulated type I interferon response and overproduction of
pro-inflammatory cytokines also represents a driving cause of multiple autoimmune and inflammatory diseases. As such, targeting the cGAS-STING pathway through STING
inhibition may be a novel approach to treating these diseases.

FRTX-10, our lead early-stage STING inhibitor candidate, is a novel, potent, and orally bioavailable covalent STING inhibitor that specifically targets the palmitoylation site of
STING. This allows it to inhibit both wild-type STING and gain-of-function mutants without competing with cGAMP binding, thus deactivating downstream signaling through
IRF3 and IκBα and ultimately suppressing inflammation. FRTX-10 has exhibited strong proof-of mechanism and a promising profile in initial pharmacokinetics, toxicology,
and safety pharmacology studies. In addition, in vitro studies show that FRTX-10 more potently blocks the STING pathway compared to other known STING palmitoylation
inhibitors, and that mice treated with FRTX-10 in
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vivo demonstrate significant decreases in production of key pro-inflammatory cytokines following stimulation of STING.

For FRTX-10, as of the date of this Quarterly Report, we currently have two pending PCT applications and pending applications in the U.S., Japan, Europe, and other key
countries. We possess an exclusive license directed to a library of compounds targeting/inhibiting STING, pharmaceutical compositions containing the same, and methods of
their use, which are being evaluated.

Next-Generation Kinase Inhibitors: A Cutting-Edge Platform with the Potential to Produce Treatments for Autoimmune, Inflammatory, and Other Debilitating Diseases

In August 2021, we acquired exclusive global rights to a cutting-edge platform of next-generation kinase inhibitors. This library of new chemical entities includes next-
generation DYRK1 inhibitors, as well as other molecules that specifically inhibit Leucine-Rich Repeat Kinase 2 (“LRRK2”), CDC2-like kinase (“CLK”), and TTK protein
kinase (“TTK”), also known as Monopolar spindle 1 (Mps1) kinases. A number of these drug candidates have the potential to penetrate the blood-brain barrier, presenting an
opportunity to address neuroinflammatory conditions of high unmet need, such as Down Syndrome, Alzheimer’s Disease, and Parkinson’s Disease, while other peripherally
acting novel LRRK2, TTK, and CLK kinase inhibitors could be developed in additional therapeutic areas within autoimmunity, inflammation, and oncology.

Compounds from the next-generation kinase inhibitor platform are covered by U.S. and foreign composition of matter patent applications, as well as other applications, that are
currently pending in global prosecution.

Topline Results of FRTX-02 Phase 1 Clinical Trial

Study Design

The Phase 1 clinical trial of FRTX-02 is a two-part, randomized, double-blinded, placebo-controlled study designed to evaluate the safety, tolerability, pharmacokinetics, and
pharmacodynamics of FRTX-02 capsules in both healthy subjects and patients with AD. Part 1A of the study was a single ascending dose (“SAD”) assessment, which enrolled a
total of 56 healthy subjects across seven cohorts (single oral dose of 10 to 600 mg FRTX-02 or placebo). Part 1B of the study was a multiple ascending dose (“MAD”)
assessment, which enrolled a total of 33 healthy subjects across three cohorts (75, 150, and 300 mg FRTX-02 or placebo, once-daily for 14 days). Part 2 of the study was
previously designed to compare once-daily oral doses of FRTX-02 to placebo in subjects with moderate-to-severe AD and include an exploratory evaluation of efficacy. In the
second quarter of 2023, we paused substantially all of our research and development activities, including the previously planned Phase 1 Part 2 clinical trial for FRTX-02, in
order to conserve capital resources during our ongoing evaluation of potential strategic options to determine the appropriate next development steps for the program.

Safety

FRTX-02 was generally safe and well-tolerated in all seven SAD cohorts and in the 75 mg and 150 mg MAD cohorts, with no discontinuations due to Treatment-Emergent
Adverse Events (“TEAEs”). No drug-related serious adverse events were reported. All but two TEAEs were classified as mild, with a single count of moderate back pain in the
SAD cohort (assessed as unlikely related to treatment) and moderate headache in the MAD cohort (assessed as possibly related to treatment). No dose-dependent trend in the
frequency or severity of TEAEs was observed. There were no electrocardiogram or lab findings of clinical relevance in any of the SAD cohorts and in the 75 mg and 150 mg
MAD cohorts. In the 300 mg MAD cohort, QTc prolongation was observed in two subjects at Days 8 and 9, respectively. Both subjects were asymptomatic, and their QTc
intervals returned to baseline levels and remained in the normal range after cessation of dosing. All subjects completed their scheduled study assessments.
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Pharmacokinetics (“PK”)

A dose-proportional increase in exposure was observed through all SAD and MAD cohorts. PK data from the 75 mg and 150 mg MAD cohorts achieved maximum plasma
concentrations (Cmax) and area under the concentration-time curve (AUC) values at or above the pharmacologically active exposure levels observed across multiple nonclinical
autoimmune and inflammatory disease models. The PK data support once-daily oral dosing with FRTX-02. The time of maximum plasma FRTX-02 concentration (Tmax)
occurred between 2.65 to 3.25 hours post-dose, and a plasma half-life of approximately 16.0 to 28.0 hours was observed at Day 14 in the 75 mg and 150 mg MAD cohorts,
respectively. A minimal-to-moderate accumulation following once-daily oral administration of 75 mg and 150 mg FRTX-02 over 14 days was observed, and steady state plasma
concentrations were attained before Day 14.

Pharmacodynamics (“PD”)

As part of an exploratory PD assessment, ex vivo lipopolysaccharide (LPS)-stimulated cytokine assays were conducted. FRTX-02 demonstrated a reduction in disease-relevant
proinflammatory cytokines in whole blood, suggesting initial support for the FRTX-02 mechanism of action. Mean percent cytokine reduction from baseline after 14 days of
once-daily 75 mg or 150 mg FRTX-02 treatment versus placebo were in the range of approximately 66% to 20% for IFNγ, IL-23, IL-10, IL-6, and TNFα. Additionally,
maximum individual subject cytokine reductions from baseline were shown to be >90% for IFNγ, >50% for IL-23, IL-10, and TNFα, and approximately 40% for IL-6.

Strategic, Licensing, and Other Arrangements

License and Development Agreement with Voronoi

In August 2021, we entered into a License and Development Agreement (the “Voronoi License Agreement”)  with Voronoi Inc. (“Voronoi”) , pursuant to which we acquired
exclusive, worldwide rights to research, develop, and commercialize FRTX-02 and other next-generation kinase inhibitors.

With respect to FRTX-02, the Voronoi License Agreement provides that we will make payments to Voronoi of up to $211.0 million in the aggregate contingent upon
achievement of specified development, regulatory, and commercial milestones. With respect to the compounds arising from the next-generation kinase inhibitor platform, we
will make payments to Voronoi of up to $107.5 million in the aggregate contingent upon achievement of specified development, regulatory, and commercial milestones.
Further, the Voronoi License Agreement provides that we will pay Voronoi tiered royalty payments ranging from low-single digits up to 10% of net sales of products arising
from the DYRK1A inhibitor programs and next-generation kinase inhibitor platform. All of the contingent payments and royalties are payable in cash in U.S. Dollars, except for
$1.0 million of the development and regulatory milestone payments, which amount is payable in equivalent shares of our common stock. Under the terms of the Voronoi
License Agreement, we are responsible for, and bear the future costs of, all development and commercialization activities, including patenting, related to all the licensed
compounds. As of June 30, 2023 and through the date of this Quarterly Report, we have not yet made any payments or recorded any liabilities related to the specified
development, regulatory, and commercial milestones or royalties on net sales pursuant to the Voronoi License Agreement.

Exclusive License and Development Agreement with Carna

In February 2022, we entered into an Exclusive License Agreement (the “Carna License Agreement”) with Carna Biosciences, Inc. (“Carna”), pursuant to which we acquired
exclusive, worldwide rights to research, develop, and commercialize Carna’s portfolio of novel STING inhibitors. In accordance with the terms of the Carna License
Agreement, in exchange for the licensed rights, we made a one-time cash payment of $2.0
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million, which was recorded as research and development expenses in the condensed consolidated statements of operations during the six months ended June 30, 2022.

The Carna License Agreement provides that we will make success-based payments to Carna of up to $258.0 million in the aggregate contingent upon achievement of specified
development, regulatory, and commercial milestones. Further, the Carna License Agreement provides that we will pay Carna tiered royalty payments ranging from mid-single
digits up to 10% of net sales. All of the contingent payments and royalties are payable in cash in U.S. Dollars. Under the terms of the Carna License Agreement, we are
responsible for, and bear the future costs of, all development and commercialization activities, including patenting, related to all the licensed compounds. As of June 30, 2023
and through the date of this Quarterly Report, we have not yet made any payments or recorded any liabilities related to the specified development, regulatory, and commercial
milestones or royalties on net sales pursuant to the Carna License Agreement.

Agreements with Botanix

Asset Purchase Agreement with Botanix

On May 3, 2022 (the “Effective Date”), we and Brickell Subsidiary entered into an asset purchase agreement with Botanix SB, Inc. and Botanix Pharmaceuticals Limited
(“Botanix”) (the “Asset Purchase Agreement”), pursuant to which Botanix acquired and assumed control of all rights, title, and interests to assets primarily related to the
proprietary compound sofpironium bromide that were owned and/or licensed by us or Brickell Subsidiary (the “Assets”). Prior to the sale of the Assets, we had previously
entered into a License Agreement with Bodor Laboratories, Inc. (“Bodor”), dated December 15, 2012 (last amended in February 2020) that provided us with a worldwide
exclusive license to develop, manufacture, market, sell, and sublicense products containing sofpironium bromide through which the Assets were developed (the “Amended and
Restated License Agreement”). As a result of the Asset Purchase Agreement, Botanix is now responsible for all further research, development, and commercialization of
sofpironium bromide globally and replaced us as the exclusive licensee under the Amended and Restated License Agreement.

In accordance with the sublicense rights provided to us under the Amended and Restated License Agreement, we also had previously entered into a License, Development, and
Commercialization Agreement with Kaken Pharmaceutical Co., Ltd. (“Kaken”), dated as of March 31, 2015 (as amended in May 2018, the “Kaken Agreement”), under which
we granted to Kaken an exclusive right to develop, manufacture, and commercialize the sofpironium bromide compound in Japan and certain other Asian countries (the
“Territory”). In exchange for the sublicense, we were entitled to receive aggregate payments of up to $10.0 million upon the achievement of specified development milestones,
which were earned and received in 2017 and 2018, and up to $19.0 million upon the achievement of sales-based milestones, as well as tiered royalties based on a percentage of
net sales of licensed products in the Territory. In September 2020, Kaken received regulatory approval in Japan to manufacture and market sofpironium bromide gel, 5%
(“ECCLOCK”) for the treatment of primary axillary hyperhidrosis, and as a result, we began recognizing royalty revenue earned on a percentage of net sales of ECCLOCK in
Japan. Pursuant to the Asset Purchase Agreement, the Kaken Agreement was assigned to Botanix, which replaced us as the exclusive sub-licensor to Kaken. During the three
and six months ended June 30, 2022, prior to entering into the Asset Purchase Agreement, we recognized royalty revenue under the Kaken Agreement of $0 and $0.1 million,
respectively.

We determined that the development of and ultimate sale and assignment of rights to the Assets is an output of our ordinary activities and Botanix is a customer as it relates to
the sale of the Assets and related activities.

In accordance with the terms of the Asset Purchase Agreement, in exchange for the Assets, we (i) received an upfront payment at closing in the amount of $3.0 million, (ii) were
reimbursed for certain recent development expenditures in advancement of the Assets, (iii) received a milestone payment of $2.0 million upon the acceptance by the U.S. Food
and Drug Administration (“FDA”) in December 2022 of the filing of a new drug
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application (“NDA”) for sofpironium bromide gel, 15%, and (iv) would have been eligible to receive a contingent milestone payment of $4.0 million if marketing approval in
the U.S. for sofpironium bromide gel, 15%, is received on or before September 30, 2023, or $2.5 million if such marketing approval is received after September 30, 2023 but on
or before February 17, 2024. Botanix submitted an NDA for sofpironium bromide gel, 15%, to the FDA in September 2022, which was accepted by the FDA in December
2022. Under the Asset Purchase Agreement, we also would have been eligible to receive additional success-based regulatory and sales milestone payments of up to
$168.0 million. Further, we would have been eligible to receive tiered earnout payments ranging from high-single digits to mid-teen digits on net sales of sofpironium bromide
gel (the “Earnout Payments”).

The Asset Purchase Agreement also provided that Botanix would pay to us a portion of the sales-based milestone payments and royalties that Botanix received from Kaken
under the assigned Kaken Agreement (together, the “Sublicense Income”). Sublicense Income represented our estimate of payments that would be earned by us in the
applicable period from sales-based milestone payments and royalties Botanix would receive from Kaken to the extent it was probable that a significant reversal in the amount of
cumulative revenue recognized would not occur. Royalties vary based on net sales that are impacted by a wide variety of market and other factors. We recorded a contract asset
equal to the amount of revenue recognized related to the Sublicense Income, less the amount of payments received from or due by Botanix in relation to the Sublicense Income.

All other consideration due under the Asset Purchase Agreement was contingent upon certain regulatory approvals and future sales subsequent to such regulatory approvals, or
was based upon future sales that we determined were not yet probable due to such revenues being highly susceptible to factors outside of our influence and uncertainty about the
amount of such consideration that would not be resolved for an extended period of time. Therefore, we determined that such variable consideration amounts were fully
constrained as of June 30, 2023, and, as such, did not recognize such amounts as contract revenue.

Amendment No. 1 to the Asset Purchase Agreement

On July 21, 2023, we and Brickell Subsidiary entered into Amendment No. 1 to Asset Purchase Agreement (the “Asset Purchase Agreement Amendment”) with Botanix. The
Asset Purchase Agreement Amendment provides that, in lieu of any remaining amounts potentially payable by Botanix to us pursuant to the Asset Purchase Agreement
(collectively, the “Post-Closing Payment Obligations”), Botanix would pay $6.6 million to us and $1.65 million on behalf of us to Bodor, the payments for which were made on
July 26, 2023. The Asset Purchase Agreement Amendment also provides that upon payment of the amounts by Botanix thereunder, all Post-Closing Payment Obligations under
the Asset Purchase Agreement were terminated and of no further force or effect. Except as explicitly amended by the Asset Purchase Agreement Amendment, the Asset
Purchase Agreement remains in full force and effect.

Transition Services Agreement with Botanix

In connection with the sale of the Assets, on the Effective Date, we and Botanix entered into a transition services agreement (the “TSA”) whereby we provide consulting services
as an independent contractor to Botanix in support of and through filing and potential approval of the U.S. NDA for sofpironium bromide gel, 15%. In accordance with the
terms of the TSA, in exchange for providing these services (i) prior to the acceptance of the filing by the FDA of such NDA in December 2022, we are receiving from Botanix a
fixed monthly amount of $71 thousand, and (ii) after the acceptance of the filing in December 2022, we receive from Botanix a variable amount based upon actual hours
worked, in each case plus related fees and expenses of our advisors (plus a 5% administrative fee) and our out-of-pocket expenses. During the three and six months ended
June 30, 2023, we recognized $0 and $9 thousand, respectively, of contract revenue associated with consulting services provided under the TSA. During the three and six
months ended June 30, 2022, we recognized $0.4 million of contract revenue associated with consulting services provided under the TSA.
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Agreements with Bodor

In connection with the sale of the Assets, on the Effective Date, we, Brickell Subsidiary, and Bodor entered into an agreement (the “Rights Agreement”) to clarify that we and
Brickell Subsidiary have the power and authority under the Amended and Restated License Agreement to enter into the Asset Purchase Agreement and the TSA, and that
Botanix would assume the Amended and Restated License Agreement pursuant to the Asset Purchase Agreement. The Rights Agreement included a general release of claims
and no admission of liability between the parties. Pursuant to such Rights Agreement, as subsequently amended on November 10, 2022, we have agreed to pay Bodor (i) 20%
of the amount of each payment due to us from Botanix for upfront and milestone payments, subject to deductions, credits, or offsets applied under the Asset Purchase
Agreement, as well as (ii) certain tiered payments, set as a percentage ranging from mid-single digits to mid-teen digits, of the amount of each of the applicable Earnout
Payments due to us from Botanix after deductions, credits, or offsets applied under the Asset Purchase Agreement.

Pursuant to the terms of the Asset Purchase Agreement, we retained our obligation under the Amended and Restated License Agreement to issue $1.0 million in shares of our
common stock to Bodor upon the FDA’s acceptance of an NDA filing for sofpironium bromide gel, 15%. On November 10, 2022, we entered into an Acknowledgment and
Agreement Related to Asset Purchase Agreement and Amended and Restated License Agreement (the “Acknowledgment”) with Brickell Subsidiary, Botanix, and Bodor.
Pursuant to the Acknowledgment, we paid $1.0 million in cash to Bodor in full satisfaction of our obligation to issue shares upon the FDA’s acceptance of the NDA. We
determined to prepay this obligation in cash in order to avoid the substantial dilution to our stockholders that would have resulted if we had issued the shares of our common
stock originally provided for in the Amended and Restated License Agreement.

In connection with the Asset Purchase Agreement Amendment, on July 21, 2023, we, Brickell Subsidiary, and Bodor entered into a Second Amendment to Rights Agreement
(the “RA Amendment”). The RA Amendment provides that in exchange for the one-time payment of $1.65 million by Botanix on behalf of us to Bodor, we shall have no further
payment obligations to Bodor under or in connection with the Rights Agreement or the Amended and Restated License Agreement. Except as explicitly amended by the RA
Amendment, the Rights Agreement remains in full force and effect.

During the three and six months ended June 30, 2023, no expense was incurred or reported as general and administrative expenses in the condensed consolidated statements of
operations associated with achieved milestones related to sofpironium bromide gel, 15%. During the three and six months ended June 30, 2022, $0.5 million of general and
administrative expense was associated with achieved milestones or payments due to Bodor related to sofpironium bromide gel, 15%. Prior to the execution of the Rights
Agreement, we paid Bodor immaterial amounts with respect to the royalties we received from Kaken for sales of ECCLOCK in Japan during those periods.

Reverse Stock Split

On June 30, 2022, our stockholders approved a reverse stock split of our outstanding common stock, which was effected at a split ratio of 1-for-45 on July 5, 2022, at which
date each forty-five (45) shares of common stock issued and outstanding immediately prior to the reverse stock split were automatically reclassified, combined and converted
into one (1) validly issued, fully paid, and non-assessable share of our common stock, subject to the treatment of fractional share interests.

All common stock share and per-share amounts, and other related balances and computations, reported as of and for all periods presented in this Management’s Discussion and
Analysis of Financial Condition and Results of Operations give effect to the 1-for-45 reverse stock split of our outstanding shares of common stock that occurred on July 5,
2022.
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Significant Financing Arrangements

This section sets forth our recent and ongoing financing arrangements, all of which involve our common stock.

Public Offerings of Common Stock and Warrants

In October 2020, we completed the sale of 422,300 shares of our common stock, and, to certain investors, pre-funded warrants to purchase 40,663 shares of our common stock,
and accompanying common stock warrants to purchase up to an aggregate of 462,979 shares of our common stock (the “October 2020 Offering”). The October 2020 Offering
resulted in net proceeds of approximately $13.7 million to us after deducting underwriting commissions and discounts and other offering expenses payable by us of $1.3 million
and excluding the proceeds from the exercise of the warrants. No warrants associated with the October 2020 Offering were exercised during the three and six months ended
June 30, 2023 or 2022.

In June 2020, we completed the sale of 328,669 shares of our common stock, and, to certain investors, pre-funded warrants to purchase 60,220 shares of our common stock, and
accompanying common stock warrants to purchase up to an aggregate of 388,920 shares of our common stock (the “June 2020 Offering”). The June 2020 Offering resulted in
approximately $18.7 million of net proceeds after deducting underwriting commissions and discounts and other offering expenses payable by us of $1.4 million and excluding
the proceeds from the exercise of the warrants. No warrants associated with the June 2020 Offering were exercised during the three and six months ended June 30, 2023 or
2022.

For additional information regarding the offerings described above, see Note 6. “Capital Stock” of the notes to our condensed consolidated financial statements included in this
Quarterly Report.

At Market Issuance Sales Agreements

In March 2021, we entered into an At Market Issuance Sales Agreement (the “2021 ATM Agreement”) with Oppenheimer & Co. Inc. (“Oppenheimer”) and William Blair &
Company, L.L.C. as our sales agents (the “Agents”). Pursuant to the terms of the 2021 ATM Agreement, we may sell from time to time through the Agents shares of our
common stock having an aggregate offering price of up to $50.0 million. Such shares are issued pursuant to our shelf registration statement on Form S-3 (Registration No. 333-
254037). Sales of shares are made by means of ordinary brokers’ transactions on The Nasdaq Capital Market at market prices or as otherwise agreed by us and the Agents.
Under the terms of the 2021 ATM Agreement, we may also sell the shares from time to time to an Agent as principal for its own account at a price to be agreed upon at the time
of sale. Any sale of the shares to an Agent as principal would be pursuant to the terms of a separate placement notice between us and such Agent. During the six months ended
June 30, 2023, we sold 2,887,535 shares of common stock under the 2021 ATM Agreement at a weighted-average price of $2.34 per share, for aggregate net proceeds of
$6.6 million, after giving effect to a 3% commission to the Agents. During the three months ended June 30, 2023, no sales of common stock under the 2021 ATM Agreement
occurred. During the three and six months ended June 30, 2022, we sold 31,557 shares of common stock under the 2021 ATM Agreement at a weighted-average price of $5.61
per share, for aggregate net proceeds of $0.2 million, after giving effect to a 3% commission to the Agents. As of June 30, 2023, approximately $38.0 million of shares of
common stock were remaining, but had not yet been sold under the 2021 ATM Agreement.

In April 2020, we entered into an At Market Issuance Sales Agreement (the “2020 ATM Agreement” and, together with the 2021 ATM Agreement, the “ATM Agreements”)
with Oppenheimer as our sales agent. Pursuant to the terms of the 2020 ATM Agreement, we may sell from time to time through Oppenheimer shares of our common stock
having an aggregate offering price of up to $8.0 million. As of June 30, 2023, approximately $2.6 million of shares of common stock were remaining, but had not yet been sold
under the 2020 ATM Agreement, however, the shares that may be sold pursuant to the 2020 ATM Agreement are not
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currently registered under the Securities Act of 1933, as amended. During the three and six months ended June 30, 2023 and 2022, no sales of common stock under the 2020
ATM Agreement occurred.

We are subject to the SEC’s “baby shelf rules,” which prohibit companies with a public float of less than $75 million from issuing securities under a shelf registration statement
in excess of one-third of such company’s public float in a 12-month period. These rules currently limit future issuances of shares by us under the ATM Agreements or other
common stock offerings.

Private Placement Offerings

In February 2020, we and Lincoln Park Capital Fund, LLC (“Lincoln Park”) entered into (i) a securities purchase agreement (the “Securities Purchase Agreement”); (ii) a
purchase agreement (the “Purchase Agreement”); and (iii) a registration rights agreement (the “Registration Rights Agreement”). Pursuant to the Securities Purchase Agreement,
Lincoln Park purchased, and we sold, (i) an aggregate of 21,111 shares of common stock (the “Common Shares”); (ii) a warrant to initially purchase an aggregate of up to
13,476 shares of common stock at an exercise price of $0.45 per share (the “Series A Warrant”); and (iii) a warrant to initially purchase an aggregate of up to 34,588 shares of
common stock at an exercise price of $52.20 per share (the “Series B Warrant” and, together with the Series A Warrant, the “Warrants”). The aggregate gross purchase price for
the Common Shares and the Warrants was $2.0 million. No warrants associated with the Securities Purchase Agreement were exercised during the three and six months ended
June 30, 2023 or 2022.

Under the terms and subject to the conditions of the Purchase Agreement, we have the right, but not the obligation, to sell to Lincoln Park, and Lincoln Park is obligated to
purchase, up to $28.0 million in the aggregate of shares of our common stock. In order to retain maximum flexibility to issue and sell up to the maximum of $28.0 million of our
common stock under the Purchase Agreement, we sought and, at our annual meeting on April 19, 2021, received, stockholder approval for the sale and issuance of common
stock in connection with the Purchase Agreement under Nasdaq Listing Rule 5635(d). Sales of common stock by us will be subject to certain limitations, and may occur from
time to time, at our sole discretion, over the 36-month period commencing on August 14, 2020 (the “Commencement Date”).

Following the Commencement Date, under the Purchase Agreement, on any business day selected by us, we may direct Lincoln Park to purchase up to 2,222 shares of our
common stock on such business day (each, a “Regular Purchase”), provided, however, that (i) the Regular Purchase may be increased to up to 2,777 shares, provided that the
closing sale price of the common stock is not below $3.00 on the purchase date; and (ii) the Regular Purchase may be increased to up to 3,333 shares, provided that the closing
sale price of the common stock is not below $5.00 on the purchase date. In each case, Lincoln Park’s maximum commitment in any single Regular Purchase may not exceed
$1,000,000. The purchase price per share for each such Regular Purchase will be based on prevailing market prices of common stock immediately preceding the time of sale. In
addition to Regular Purchases, we may direct Lincoln Park to purchase other amounts as accelerated purchases or as additional accelerated purchases if the closing sale price of
the common stock exceeds certain threshold prices as set forth in the Purchase Agreement. In all instances, we may not sell shares of our common stock to Lincoln Park under
the Purchase Agreement if it would result in Lincoln Park beneficially owning more than 9.99% of the outstanding shares of our common stock. During the three and six
months ended June 30, 2023 and 2022, no sales of common stock under the Purchase Agreement occurred. As of June 30, 2023, approximately $26.9 million of shares of
common stock were remaining, but had not yet been sold under the Purchase Agreement.

On September 9, 2022, a registration statement was declared effective covering the resale of up to 1,750,000 additional shares of our common stock that we have reserved for
issuance and sale to Lincoln Park under the Purchase Agreement (Registration Statement No. 333-267254).

We have the right to terminate the Purchase Agreement at any time, at no cost or penalty.
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Financial Overview

Our operations to date have been limited to business planning, raising capital, developing and entering into strategic partnerships for our pipeline assets, identifying and in-
licensing product candidates, conducting clinical trials, and other research and development activities.

To date, we have financed operations primarily through funds received from the sale of common stock and warrants, convertible preferred stock, debt and convertible notes, and
payments received under license, collaboration, and other agreements. Other than through arrangements as they relate to sales of ECCLOCK in Japan, none of our product
candidates has been approved for sale and we have not generated any product sales. Since inception, we have incurred operating losses. We recorded a net loss of $6.6 million
and $10.6 million for the six months ended June 30, 2023 and 2022, respectively. As of June 30, 2023, we had an accumulated deficit of $173.0 million. We expect to continue
incurring expenses and operating losses for the foreseeable future. We would not be able to generate significant product revenue unless and until we successfully complete
development of, obtain marketing approval for, and commercialize product candidates, either alone or in collaboration with third parties.

Our Board and executive management team are conducting a comprehensive process to explore and evaluate strategic alternatives with the goal of maximizing shareholder
value. Potential alternatives under evaluation include, but are not limited to, a financing, a merger or reverse merger, the sale of all or part of the Company, licensing of assets, a
business combination, and/or other strategic transaction or series of related transactions involving our Company.

In the second quarter of 2023, we paused substantially all of our research and development activities, including not proceeding with the previously planned Phase 1 Part 2
clinical trial for FRTX-02, in order to conserve capital resources during our ongoing evaluation of potential strategic options and to determine the appropriate next development
steps based on the results of our first-in-human Phase 1 Part 1 clinical trial. The outcome of our strategic options initiative will dictate the Company’s future path including to
what extent the current pipeline continues to be developed. In order to commence additional clinical trials for FRTX-02, or meaningfully progress our other pipeline assets, we
would need to raise additional funds or enter into a strategic transaction with a partner who wishes to continue development of these assets.

Key Components of Operations

Revenue

Revenue generally consists of revenue recognized under our strategic agreements for the development and commercialization of our product candidates. Our strategic
agreements generally outline overall development plans and include payments we receive at signing, payments for the achievement of certain milestones, sublicense income,
earnout payments on net product sales, and royalties on net product sales. For these activities and payments, we utilize judgment to assess the nature of the performance
obligations to determine whether the performance obligations are satisfied over time or at a point in time and, if over time, the appropriate method of measuring progress for
purposes of recognizing revenue. Prior to entering into the Asset Purchase Agreement, we recognized royalty revenue earned on a percentage of net sales of ECCLOCK in
Japan. Beginning in the second quarter of 2022, we began recognizing contract revenue pursuant to the terms of the Asset Purchase Agreement. After entering into the Asset
Purchase Agreement Amendment in July 2023 and receiving $6.6 million from Botanix on July 27, 2023, we do not expect to generate any further significant revenue from any
product candidates that we developed or develop unless and until we obtain regulatory approval and commercialize our products or enter into other collaboration agreements
with third parties.
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Research and Development Expenses

Research and development expenses principally consist of payments to third parties known as clinical research organizations (“CROs”) and upfront in-licensing fees of
development-stage assets. CROs help plan, organize, and conduct clinical and nonclinical studies under our direction. Personnel costs, including wages, benefits, and share-
based compensation, related to our research and development staff in support of product development activities are also included, as well as costs incurred for supplies, clinical
and nonclinical studies, consultants, and facility and related overhead costs.

General and Administrative Expenses

General and administrative expenses consist primarily of personnel costs, including wages, benefits, and share-based compensation, related to our executive, sales, marketing,
finance, and human resources personnel, as well as professional fees, including legal, accounting, and sublicensing fees.

Total Other Income, Net

Other income, net consists primarily of interest income, interest expense, and various income or expense items of a non-recurring nature. We have earned interest income from
money market funds and interest-bearing accounts. Our interest income varies each reporting period depending on our average cash balances during the period and market
interest rates. We expect interest income to fluctuate in the future with changes in average cash balances and market interest rates.

Critical Accounting Estimates

We have prepared the condensed consolidated financial statements in accordance with accounting principles generally accepted in the United States of America (“U.S. GAAP”).
The preparation of these condensed consolidated financial statements requires us to make estimates, assumptions, and judgments that affect the reported amounts of assets,
liabilities, and related disclosures at the date of the condensed consolidated financial statements, and the reported amounts of revenue and expenses during the reporting period.
On an ongoing basis, management evaluates its critical estimates, including those related to revenue recognition and accrued research and development expenses. We base our
estimates on our historical experience and on assumptions that we believe are reasonable; however, actual results may differ materially from these estimates under different
assumptions or conditions.

There were no changes during the six months ended June 30, 2023 to our critical accounting estimates as disclosed in our Annual Report on Form 10-K for the year ended
December 31, 2022. For information on our significant accounting policies, please refer to Note 2 of the notes to our condensed consolidated financial statements included
elsewhere in this Quarterly Report.

Recent Accounting Pronouncements

We believe that the impact of recently issued guidance, whether adopted or to be adopted in the future, is not expected to have a material impact on our condensed consolidated
financial statements upon adoption.
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Results of Operations

Comparison of the Three Months Ended June 30, 2023 and 2022

Three Months Ended
June 30,

2023 2022 Change
(in thousands)

Revenue 53 4,315 (4,262)
Research and development expenses (609) (1,865) (1,256)
General and administrative expenses (1,808) (3,908) (2,100)
Total other income, net 80 311 (231)

Net loss $ (2,284) $ (1,147) $ (1,137)

Revenue

Revenue decreased by $4.3 million for the three months ended June 30, 2023 compared to the three months ended June 30, 2022. Revenue for the three months ended June 30,
2023 primarily consisted of Sublicense Income under the Asset Purchase Agreement with Botanix. Revenue for the three months ended June 30, 2022 primarily consisted of
contract revenue recognized under the Asset Purchase Agreement and TSA with Botanix. Upon entering into the Asset Purchase Agreement on the Effective Date, whereby we
sold all rights, title, and interests to assets primarily related to sofpironium bromide that were owned and/or licensed by us, and through June 30, 2022, we recognized contract
revenue that was associated with the following: an upfront payment from Botanix of $3.0 million; reimbursed development expenditures from Botanix under the Asset Purchase
Agreement of $0.6 million; fees for consulting services we provided under the TSA with Botanix of $0.4 million; and Sublicense Income under the Asset Purchase Agreement
of $0.3 million.

Research and Development

Below is a summary of our research and development expenses by period related to our programs:

Three Months Ended
June 30,

2023 2022 Change

(in thousands)
Direct program expenses related to

DYRK1A inhibitor program (FRTX-02) 153 958 (805)
STING inhibitor program (FRTX-10) 5 28 (23)

Personnel and other unallocated expenses 451 879 (428)
Total research and development expenses $ 609 $ 1,865 $ (1,256)

Research and development expenses decreased by $1.3 million for the three months ended June 30, 2023 compared to the three months ended June 30, 2022, driven primarily
by decreased expenses of $0.8 million related to our DYRK1A inhibitor program and $0.4 million for personnel and other unallocated expenses. In May 2022, we initiated Part
1 of a two-part Phase 1 clinical trial in Canada for FRTX-02 that was completed in December 2022, with topline results reported in March 2023, as described above under the
heading “Topline Results of FRTX-02 Phase 1 Clinical Trial.”
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General and Administrative Expenses

General and administrative expenses decreased by $2.1 million for the three months ended June 30, 2023 compared to the three months ended June 30, 2022, which was
primarily the result of $1.0 million in lower legal and compliance fees, $0.5 million for a payment to Bodor in June 2022 under the Rights Agreement that did not recur,
$0.3 million in lower compensation-related expenses, and $0.3 million in lower other administrative fees.

Total Other Income, Net

Total other income, net decreased by $0.2 million for the three months ended June 30, 2023 compared to the three months ended June 30, 2022. Total other income, net in the
2023 period primarily consisted of interest income on our investment balances and in the 2022 period primarily consisted of a gain from the extinguishment of liabilities
assumed by Botanix related to development costs prior to the Effective Date of the Asset Purchase Agreement.

Comparison of the Six Months Ended June 30, 2023 and 2022

Six Months Ended
June 30,

2023 2022 Change
(in thousands)

Revenue $ 62 $ 4,407 $ (4,345)
Research and development expenses (2,545) (7,878) 5,333 
General and administrative expenses (4,222) (7,394) 3,172 
Other income, net 145 308 (163)

Net loss attributable to common stockholders $ (6,560) $ (10,557) $ 3,997 

Revenue

Revenue decreased by approximately $4.3 million for the six months ended June 30, 2023 compared to the six months ended June 30, 2022. Revenue for the six months ended
June 30, 2023 primarily consisted of Sublicense Income under the Asset Purchase Agreement with Botanix. Revenue for the six months ended June 30, 2022 primarily
consisted of contract revenue recognized under the Asset Purchase Agreement and TSA with Botanix. Upon entering into the Asset Purchase Agreement on the Effective Date,
whereby we sold all rights, title, and interests to assets primarily related to sofpironium bromide that were owned and/or licensed by us, and through June 30, 2022, we
recognized contract revenue that was associated with the following: an upfront payment from Botanix of $3.0 million; reimbursed development expenditures from Botanix
under the Asset Purchase Agreement of $0.6 million; fees for consulting services we provided under the TSA with Botanix of $0.4 million; and Sublicense Income under the
Asset Purchase Agreement of $0.3 million.
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Research and Development Expenses

Below is a summary of our research and development expenses by period related to our programs:

Six Months Ended
June 30,

2023 2022 Change

(in thousands)
Direct program expenses related to

Sofpironium bromide $ — $ 2,090 $ (2,090)
DYRK1A inhibitor program (FRTX-02) 1,089 1,686 (597)
STING inhibitor program (FRTX-10) 107 2,038 (1,931)

Personnel and other unallocated expenses 1,349 2,064 (715)
Total research and development expenses $ 2,545 $ 7,878 $ (5,333)

Research and development expenses decreased by $5.3 million for the six months ended June 30, 2023 compared to the six months ended June 30, 2022, driven primarily by
decreased costs of $2.1 million related to clinical development of sofpironium bromide, $1.9 million related to our STING inhibitor program, $0.7 million in lower personnel
and other unallocated expenses, and $0.6 million related to our DYRK1A inhibitor program. Additional detail on our programs is as follows:

• Sofpironium bromide. In the fourth quarter of 2021, we completed our Phase 3 pivotal clinical program for sofpironium bromide gel, 15% and incurred $2.1 million in
expenses during the six months ended June 30, 2022 associated with our Phase 3 pivotal clinical program. Subsequent to the Effective Date of the Asset Purchase
Agreement, when we sold the assets primarily related to sofpironium bromide that we previously owned and/or licensed to Botanix, Botanix is responsible for all further
research, development, and commercialization of sofpironium bromide.

• DYRK1A inhibitor program. In May 2022, we initiated Part 1 of a two-part Phase 1 clinical trial in Canada for FRTX-02 that was completed in December 2022, and we
reported topline results in March 2023, as described above under the heading “Topline Results of FRTX-02 Phase 1 Clinical Trial.”

• STING inhibitor program. In February 2022, we acquired a portfolio of novel, potent, and orally available STING inhibitors that has broad potential in autoimmune,
inflammatory, and rare genetic diseases, of which our primary product candidate is FRTX-10. To date, the expenses associated with our STING inhibitor program
primarily relate to upfront in-licensing fees of $2.0 million incurred during the six months ended June 30, 2022.

• Personnel and other unallocated expenses. Personnel and other expenses include operating expenses related to research and development activities not specifically
attributable to a specific program. Other expenses include travel, office supplies, license fees, and other miscellaneous expenses. These expenses vary over time
depending on the development phase of the assets, the timing of acquisition or disposition of the assets, and other variables inherent in carrying out preclinical and
clinical studies.

General and Administrative Expenses

General and administrative expenses decreased by $3.2 million for the six months ended June 30, 2023 compared to the six months ended June 30, 2022. The decrease of
$3.2 million was primarily related to $1.6 million in lower legal and compliance fees, $0.5 million for a payment in June 2022 to Bodor under the Rights Agreement that did not
recur, $0.5 million in lower compensation-related expenses, and $0.5 million in lower other expenses.
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Total Other Income, Net

Total other income, net increased by $0.2 million for the six months ended June 30, 2023 compared to the six months ended June 30, 2022. Total other income, net in the 2023
period primarily consisted of interest income on our investment balances and in the 2022 period primarily consisted of a gain from the extinguishment of liabilities assumed by
Botanix related to development costs during the three months ended June 30, 2022 prior to the Effective Date of the Asset Purchase Agreement.

Liquidity and Capital Resources

We have incurred significant operating losses and have an accumulated deficit as a result of ongoing efforts to in-license and develop our product candidates, including
conducting preclinical and clinical trials and providing general and administrative support for these operations. For the six months ended June 30, 2023 and 2022, we had a net
loss of $6.6 million and $10.6 million, respectively. As of June 30, 2023, we had an accumulated deficit of $173.0 million. As of June 30, 2023, we had cash and cash
equivalents of $8.9 million. Since inception, we have financed our operations primarily through funds received from the sale of common stock and warrants, convertible
preferred stock, debt and convertible notes, and payments received under license and other strategic agreements.

We believe that our cash and cash equivalents as of June 30, 2023, combined with $6.6 million in net proceeds received in July 2023 (as described further in Note 3. “Strategic
Agreements”), will be sufficient to fund our operations for at least the next 12 months. However, it is difficult to predict our spending for our product candidates or other
business opportunities. Moreover, changing circumstances may cause us to expend cash significantly faster than we currently anticipate, and we may need to spend more cash
than currently expected because of circumstances beyond our control. We expect to continue to incur additional losses for the foreseeable future. Our Board and executive
management team are conducting a comprehensive process to explore and evaluate strategic alternatives with the goal of maximizing shareholder value. Potential alternatives
under evaluation include, but are not limited to, a financing, a merger or reverse merger, the sale of all or part of the Company, licensing of assets, a business combination,
and/or other strategic transaction or series of related transactions involving our Company. In order to commence additional clinical trials for FRTX-02, or meaningfully progress
our other pipeline assets, we would need to raise additional funds or enter into a strategic transaction with a partner who wishes to continue development of these assets. To the
extent that additional funds are raised through the sale of equity, the issuance of securities will result in dilution to our stockholders.

Additionally, we are subject to the SEC’s “baby shelf rules,” which prohibit companies with a public float of less than $75 million from issuing securities under a shelf
registration statement in excess of one-third of such company’s public float in a 12-month period. These rules currently limit our future issuances of shares under the ATM
Agreements or other common stock offerings.

Cash Flows

Since inception, we have primarily used our available cash to fund expenditures related to efforts to in-license and develop our product candidates, including conducting
preclinical and clinical trials and providing general
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and administrative support for these operations. The following table sets forth a summary of cash flows for the periods presented:

Six Months Ended
June 30,

2023 2022

(in thousands)
Net cash provided by (used in):

Operating activities $ (6,301) $ (12,509)
Financing activities 6,569 105 

Total $ 268 $ (12,404)

Operating Activities

Net cash used in operating activities of $6.3 million during the six months ended June 30, 2023 decreased compared to $12.5 million during the six months ended June 30, 2022,
primarily as a result of a decrease in cash used to support our operating activities, including but not limited to our clinical trials, research and development activities, and general
working capital requirements. The $6.2 million decrease was impacted by the net effect of a decrease in net loss of $4.0 million, reduced for non-cash operating expenses of
approximately $0.3 million, and the net effect of changes in working capital of $2.5 million.

Financing Activities

Net cash provided by financing activities during the six months ended June 30, 2023 increased by $6.5 million compared to the six months ended June 30, 2022, primarily
resulting from increased net proceeds received during the six months ended June 30, 2023 of $6.4 million from sales of our common stock under the 2021 ATM Agreement.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are a smaller reporting company as defined by Rule 12b-2 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and are not required to provide the
information under this item.

ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in the reports that we file under the Exchange Act is
recorded, processed, summarized, and reported within the time periods specified in the rules and forms of the SEC, and that such information is accumulated and communicated
to our management, including our principal executive officer and principal financial officer, as appropriate, to allow timely decisions regarding required disclosures. In
designing and evaluating the disclosure controls and procedures, management recognizes that any controls and procedures, no matter how well designed and operated, can
provide only reasonable assurance of achieving the desired control objectives, and management is required to apply its judgment in evaluating the cost-benefit relationship of
possible controls and procedures.
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Conclusion Regarding the Effectiveness of Disclosure Controls and Procedures

Under the supervision and with the participation of our management, including our principal executive officer and principal financial officer, we conducted an evaluation of the
design and operation of our disclosure controls and procedures, as such term is defined in Rule 13a-15(e) and 15d-15(e) promulgated under the Exchange Act, as of the end of
the period covered by this Quarterly Report. Based on this evaluation, our principal executive officer and principal financial officer concluded that our disclosure controls and
procedures were effective and were operating at a reasonable assurance level as of June 30, 2023.

Changes in Internal Control over Financial Reporting

Management has determined that there were no changes in our internal control over financial reporting that occurred during the three months ended June 30, 2023 that have
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

From time to time, we may become involved in legal proceedings arising in the ordinary course of our business. We are not presently a party to any legal proceedings that, if
determined adversely to us, would individually or taken together have a material adverse effect on our Company, nor is any such litigation threatened as of the date of this
filing.

ITEM 1A. RISK FACTORS

Our business, financial condition, and operating results may be affected by a number of factors, whether currently known or unknown, including but not limited to those
described in Part I, Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2022 under the heading “Risk Factors.” Any one or more of such factors
could directly or indirectly cause our actual results of operations and financial condition to vary materially from past or anticipated future results of operations and financial
condition. Any of these factors, in whole or in part, alone or combined with any of the other factors, could materially and adversely affect our business, financial condition,
results of operations, and stock price. There have been no changes to our risk factors since our Annual Report on Form 10-K for the year ended December 31, 2022, except as
set forth below.

The risk factor in our Annual Report on Form 10-K for the year ended December 31, 2022 entitled “Our inability to regain and maintain compliance with Nasdaq continued
listing requirements could result in the delisting of our common stock” is replaced in its entirety by the following:

Our inability to regain and maintain compliance with Nasdaq continued listing requirements could result in the delisting of our common stock.

Our common stock is currently listed on The Nasdaq Capital Market. In order to maintain this listing, we must satisfy minimum financial, governance, and other requirements.
On August 19, 2022, we received a notice (the “2022 Notice”) from the Listing Qualifications Department of the Nasdaq Stock Market (“Nasdaq”) stating that the departure of
Dennison T. Veru from the Board in July 2022 resulted in noncompliance with the independent director and audit committee requirements set forth in Nasdaq Listing Rule
5605. More specifically, the Board was not comprised of a majority of “independent directors” within the meaning of Nasdaq Listing Rule 5605(a)(2), and the Board’s Audit
Committee did not have at least three members, each of whom was independent and met the criteria for independence set forth in Rule 10A-3(b)(1) under the Exchange Act, as
required by Nasdaq Listing Rule 5605(c)(2)(A). At the time of the 2022 Notice, the Board had two independent members and two non-independent members, and the Audit
Committee consisted of two independent members.

On July 24, 2023, Robert B. Brown resigned from our Board, effective immediately, and the Board appointed Reginald L. Hardy to the Audit Committee of the Board under the
exceptional and limited circumstances provision of Nasdaq Listing Rule 5605(d)(2)(B). On July 25, 2023, we received formal notice from Nasdaq stating that we have regained
compliance with the independent director and audit committee requirements set forth in Nasdaq Listing Rule 5605. The Board is now comprised of a majority of “independent
directors” within the meaning of Nasdaq Listing Rule 5605(a)(2), and the Board’s Audit Committee now has three members, each of whom meets the requirements of Nasdaq
Listing Rule 5605(c)(2).

However, Mr. Lyons has informed us that he will resign from the Board on the date of our 2023 annual meeting of stockholders due to overboarding concerns under proxy
advisor and other institutional investor policies. The date of our 2023 annual meeting of stockholders has not yet been determined. Upon Mr. Lyons’ resignation, we will no
longer comply with Nasdaq Listing Rule 5605 unless a director is added to the Board who (i) qualifies as an “independent director” within the meaning of Nasdaq Listing Rule
5605(a)(2) and (ii) meets the enhanced
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independence requirements applicable to audit committee members under Nasdaq Listing Rule 5605(c)(2). We will take appropriate future actions to address Mr. Lyons’
pending departure.

In addition, on April 24, 2023, we received a notice from the Listing Qualifications Department of Nasdaq informing us that because the closing bid price for our common
stock listed on Nasdaq was below $1.00 per share for 30 consecutive business days, we do not comply with the minimum closing bid price requirement for continued listing on
The Nasdaq Capital Market under Nasdaq Marketplace Rule 5550(a)(2). In accordance with Nasdaq’s Listing Rules, we have a period of 180 calendar days, or until October 23,
2023, to regain compliance with such rule.

However, there can be no assurance that we will be able to regain compliance with Nasdaq’s listing standards. If our common stock is delisted from Nasdaq and we are unable
to list our common stock on another national securities exchange, we expect our common stock would be quoted on an over-the-counter market. If this were to occur, we and
our stockholders could face significant material adverse consequences, including limited availability of market quotations for our common stock; substantially decreased trading
in our common stock; decreased market liquidity of our common stock as a result of the loss of market efficiencies associated with Nasdaq and the loss of federal preemption of
state securities laws; an adverse effect on our ability to issue additional securities or obtain additional financing in the future on acceptable terms, if at all; potential loss of
confidence by investors, suppliers, partners, and employees and fewer business development opportunities; and limited news and analyst coverage. Additionally, the market
price of our common stock may decline further, and stockholders may lose some or all of their investment.

Even if we are not delisted, the perception among investors that we are at a heightened risk of delisting could negatively affect the market price and trading volume of our
common stock, or our ability to raise capital.

The risk factor in our Annual Report on Form 10-K for the year ended December 31, 2022 entitled “Our receipt of future payments from Botanix is contingent on various
factors outside of our control, including the successful development, regulatory approval, and commercialization of sofpironium bromide gel, 15%, by Botanix outside of Japan,
the successful continued commercialization of ECCLOCK by Kaken in Japan, and the sufficiency of funds by both entities to pay us and Bodor, the licensor of this product” is
no longer applicable and is hereby deleted in its entirety.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

Not applicable.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION

During the three months ended June 30, 2023, none of our directors or officers (as defined in Rule 16a-1(f) of the Exchange Act) adopted or terminated any contract, instruction,
or written plan for the purchase or sale of our securities that was intended to satisfy the affirmative defense conditions of Rule 10b5-1(c) of the Exchange Act or any non-Rule
10b5-1 trading arrangement (as defined in the SEC’s rules).
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ITEM 6. EXHIBITS

Exhibit
Number Description of Exhibit Form Date of Filing Exhibit Number Filed Herewith

3.1 Amended and Restated Certificate of Incorporation, as amended through
September 6, 2022

8-K 9/8/2022 3.2

3.2 Amended and Restated Bylaws, effective as of July 24, 2023 ×
10.1 Letter Agreement, dated as of May 4, 2023, by and between Fresh Tracks

Therapeutics, Inc. and BRE-BMR Flatiron VII LLC (f/k/a GPIF 5777 Flatiron
LLC and BMC Properties, LLC)

10-Q 5/10/2023 10.9

10.2 Amendment No. 1 to Asset Purchase Agreement, dated as of July 21, 2023, by
and among Fresh Tracks Therapeutics, Inc., Brickell Subsidiary, Inc., Botanix SB
Inc., and Botanix Pharmaceuticals Limited

8-K 7/21/2023 10.1

10.3 Second Amendment to Rights Agreement, dated as of July 21, 2023, by and
among Fresh Tracks Therapeutics, Inc., Brickell Subsidiary, Inc., and Bodor
Laboratories, Inc.

8-K 7/21/2023 10.2

31.1 Certification of Principal Executive Officer pursuant to Rule 13a-14(a) and Rule
15d-14(a) of the Securities Exchange Act of 1934, as amended

×

31.2 Certification of Principal Financial Officer pursuant to Rule 13a-14(a) and Rule
15d-14(a) of the Securities Exchange Act of 1934, as amended

×

32.1* Certification of Principal Executive Officer and Principal Financial Officer
pursuant to 18 U.S.C. 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002

×

101.INS Inline XBRL Instance Document ×
101.SCH Inline XBRL Taxonomy Extension Schema Document ×
101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document ×
101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document ×
101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document ×
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document ×

104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in
Exhibit 101)

×

__________________
* This certification is being furnished pursuant to 18 U.S.C. Section 1350 and is not being filed for purposes of Section 18 of the Exchange Act and is not to be incorporated

by reference into any filing of the Registrant, whether made before or after the date hereof.
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Exhibit 3.2

AMENDED AND RESTATED 

BYLAWS 
OF 

FRESH TRACKS THERAPEUTICS, INC.

ARTICLE I

MEETINGS OF STOCKHOLDERS

Section 1.    Place of Meetings. All meetings of the stockholders shall be held at such place within or outside the State of Delaware as
may be fixed from time to time by the Board of Directors or the chief executive officer, or if not so designated, at the registered office of the
corporation.

Section 2.    Annual Meeting. An annual meeting of stockholders shall be held at such date, time and place as designated by the Board
of Directors or the chief executive officer and stated in the notice of meeting. At the annual meeting the stockholders shall elect by a plurality
vote those directors to hold office based on the number of directors in the class whose terms are expiring and do so for a term of three (3) years
until the annual meeting of stockholders coinciding with the end of such term.

At an annual meeting of the stockholders, only such business shall be conducted as shall have been properly brought before the
meeting. To be properly brought before an annual meeting, business either (i) must be specified in a written notice of meeting (or any
supplement thereto) given by or at the direction of the Board of Directors or the chief executive officer or secretary of the corporation, (ii)
otherwise properly brought before the meeting by or at the direction of the Board of Directors, or (iii) otherwise properly brought before the
meeting by a stockholder. In addition to any other applicable requirements, for business to be properly brought before an annual meeting by a
stockholder, the stockholder must have given timely notice thereof in writing to the secretary of the corporation. To be timely, a stockholder’s
notice must be delivered to or mailed and received at one of the principal executive office(s) of the corporation, not less than ninety (90)
calendar days nor more than one-hundred and twenty (120) calendar days prior to the annual meeting; provided, however, that in the event that
less than forty-five (45) calendar days’ notice or prior public disclosure of the date of the annual meeting is given or made to stockholders,
notice by the stockholder to be timely must be so received not later than the close of business on the tenth (10 ) business day following the day
on which such notice of the date of the annual meeting was mailed or such public disclosure was made. A stockholder’s notice to the secretary
of the corporation shall set forth as to each matter the stockholder proposes to bring before the annual meeting (i) a brief description of the
business desired to be brought before the annual meeting and the reasons for conducting such business at the annual
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meeting, (ii) the name and record address of the stockholder proposing such business, (iii) the class and number of shares of the corporation
which are beneficially owned by the stockholder and (iv) any material interest of the stockholder in such business. In no event shall the
adjournment or postponement of an annual meeting commence a new notice time period (or extend any notice time period).

Notwithstanding anything in these bylaws to the contrary, no business shall be conducted at the annual meeting except in accordance
with the procedures set forth in this Section 2 by any stockholder of any business properly brought before the annual meeting in accordance
with said procedure.

The chairperson of an annual meeting shall, if the facts warrant, determine and declare to the meeting that business was not properly
brought before the meeting in accordance with the provisions of this Section 2, or is otherwise not compliant with these bylaws, and if the
chairperson should so determine, the chairperson shall so declare to the meeting and any such business not properly brought before the meeting
shall not be transacted.

Section 3.    Special Meetings. Special meetings of the stockholders, for any purpose or purposes, unless otherwise prescribed by
statute or by the corporation’s certificate of incorporation, may be called but only by the chief executive officer at his or her discretion, or by a
resolution adopted by the affirmative vote of a majority of the Board of Directors. Business transacted at any special meeting shall be limited to
matters relating to the purpose or purposes stated in the notice of meeting.

Section 4.    Notice of Meetings. Except as otherwise provided by law, written notice of each meeting of stockholders, annual or
special, stating the place, date and hour of the meeting and, in the case of a special meeting, the purpose or purposes for which the meeting is
called, shall be given not less than ten (10) nor more than sixty (60) calendar days before the date of the meeting, to each stockholder entitled
to vote at such meeting. Without limiting the manner by which notices of meetings otherwise may be given to stockholders, any such notice
may be given by electronic transmission in the manner provided in the Delaware General Corporation Law. Notice of any meeting need not be
given to any stockholder who, either before or after the meeting, shall submit a waiver of notice or who shall attend such meeting, except when
the stockholder attends for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the
meeting is not lawfully called or convened. Any stockholder so waiving notice of the meeting shall be bound by the proceedings of the
meeting in all respects as if due notice thereof had been given.

Section 5.    Voting List. The officer responsible for the stock ledger of the corporation shall prepare and make, at least ten (10)
calendar days before every meeting of stockholders, a
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complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the address of each stockholder
and the number of shares registered in the name of each stockholder. Such list shall be open to the examination of any stockholder limited to
any purpose germane to the meeting for a period of at least ten (10) calendar days before the meeting: (a) on a reasonably accessible electronic
network, provided that the information required to gain access to such list was provided with the notice of the meeting; (b) during ordinary
business hours, at the principal place of business of the corporation; or (c) either at a place within the city or town where the meeting is to be
held, which place shall be specified in the notice of the meeting, or, if not so specified, at the place where the meeting is to be held. The list
also shall be produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected by any stockholder
who is present. Except as provided by applicable law, the stock ledger of the corporation shall be the only evidence as to who are the
stockholders entitled to examine the stock ledger and the list of stockholders or to vote in person or by proxy at any meeting of stockholders.

Section 6.    Quorum. The holders of one-third (1/3) of the stock issued and outstanding and entitled to vote thereat, present in person
or represented by proxy, shall constitute a quorum at all meetings of stockholders for transaction of business, except as otherwise provided by
statute, the certificate of incorporation or these bylaws. A quorum, once established, shall not be broken by subsequent withdrawal of enough
votes to leave less than a quorum.

Section 7.    Adjournments. Any meeting of stockholders may be adjourned from time to time, whether or not there is a quorum, to any
other time and/or any other place at which a meeting of stockholders may be held under these bylaws, which time and place shall be announced
at the meeting, by the chair of such meeting or by any officer entitled to act as corporate secretary of such meeting, without notice other than
announcement at the meeting. At such adjourned meeting at which a quorum shall be present or represented, any business may be transacted
which might have been transacted at the original meeting. If the adjournment is for more than thirty (30) calendar days or if after the
adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of
record entitled to vote at the meeting.

Section 8.    Action at Meetings. When a quorum is present at any meeting, the vote of the holders of a majority of the stock present in
person or represented by proxy and entitled to vote on the question shall decide any question brought before such meeting, unless the question
is one upon which by express provision of law, the corporation’s certificate of incorporation or these bylaws, a different vote is required, in
which case such express provision shall govern and control the decision of such question.
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Section 9.    Voting and Proxies. Unless otherwise provided in the corporation’s certificate of incorporation, each stockholder shall at
every meeting of the stockholders be entitled to one vote, in person or by proxy, for each share of capital stock having voting power held of
record by such stockholder. Each stockholder entitled to vote at a meeting of stockholders, or to express consent or dissent to corporate action
in writing without a meeting, may authorize another person or persons to act for such stockholder by proxy; provided that the instrument
authorizing such proxy to act shall have been executed in writing (which shall include telegraphing, cabling or other means of electronically
transmitted written copy) and signed and dated by the stockholder personally or by the stockholder’s duly authorized attorney in fact. No such
proxy shall be voted or acted upon after three (3) years from its effective date, unless the proxy expressly provides for a longer period.

Section 10.    Action by Consent. Unless otherwise restricted by the corporation’s certificate of incorporation or these bylaws, any
action required or permitted to be taken at any annual or special meeting of the stockholders of the corporation may be taken without a
meeting, if a majority of the stockholders of the corporation consent thereto in writing or by electronic transmission.

ARTICLE II 

DIRECTORS

Section 1.    Number, Election, Tenure and Qualification. The number of directors which shall constitute the whole board shall not
be less than three (3) nor more than nine (9). Within and according to such limit, the actual number of directors shall be determined by
resolution of the Board of Directors, or by the stockholders at the annual, or at any special meeting of stockholders. The directors shall be
elected at the annual meeting or at any special meeting of the stockholders, except as provided in Section 3 of this Article, and each director
elected shall hold office until such director’s successor is elected and qualified or until the director’s earlier death, resignation, disqualification,
or removal. Directors need not be stockholders. The directors shall be divided into three (3) classes as nearly equal in size as is practicable,
designated Class I, Class II and Class III. If the number of directors is changed, any newly created directorships or decrease in directorships
shall be so apportioned among the classes as to make all classes as nearly equal in number as is practicable. 

Section 2.    Enlargement. The number of the Board of Directors may be increased at any time by vote of a majority of the directors
then in office.

Section 3.    Nominations. Subject to the rights of holders of any class or series of stock having a preference over the common stock as
to dividends or upon liquidation,
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nominations for election to the Board of Directors of the corporation at a meeting of stockholders may be made on behalf of the board by the
nominating committee appointed by the board, or by any stockholder of the corporation entitled to vote for the election of directors at such
meeting. Such nominations, other than those made by the nominating committee on behalf of the board, shall be made by notice in writing
delivered or mailed by first class United States mail or a nationally recognized courier service, postage prepaid, to the secretary or assistant
secretary of the corporation, and received by such officer not less than one hundred-twenty (120) calendar days prior to any meeting of
stockholders called for the election of directors; provided, however, that if less than ninety (90) calendar days’ notice of the meeting is given to
stockholders, such nomination shall have been mailed or delivered to the secretary or the assistant secretary of the corporation not later than the
close of business on the seventh (7 ) calendar day following the day on which the notice of meeting was mailed. Such notice shall set forth as
to each proposed nominee who is not an incumbent director (i) the name, age, business address and, if known, residence address of each
nominee proposed in such notice, (ii) the principal occupation or employment of each such nominee, (iii) the number of shares of stock of the
corporation which are owned beneficially by each such nominee and by the nominating stockholder, (iv) any other information concerning the
nominee that must be disclosed of nominees in proxy solicitations regulated by Regulation 14A of the Securities Exchange Act of 1934, as
amended, and (v) a written questionnaire with respect to the background and qualification of such nominee (which questionnaire shall be
provided by the corporate secretary upon written request) and a written statement and agreement executed by each such nominee
acknowledging that such person consents to being named in the corporation’s proxy statement as a nominee and to serving as a director if
elected.

The chairperson of the meeting, if the facts warrant, may determine and declare to the meeting that a nomination was not made in
accordance with the foregoing procedure, and if the chairperson should so determine, the chairperson shall so declare the meeting and the
defective nomination shall be disregarded.

Section 4.    Vacancies. Vacancies and newly created directorships resulting from any increase in the authorized number of directors
may be filled by a majority of the directors then in office, though less than a quorum, or by a sole remaining director, and the directors so
chosen shall hold office until the next annual election at which the term of the class to which they have been elected expires and until their
successors are duly elected and shall qualify or until the director’s earlier death, resignation, disqualification, or removal. If there are no
directors in office, then an election of directors may be held in the manner provided by statute. In the event of a vacancy in the Board of
Directors, the remaining directors, except as otherwise provided by law or these bylaws, may exercise the powers of the full board until the
vacancy is filled.
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Section 5.    Resignation and Removal. Any director may resign at any time for any reason upon giving written or electronic notice to
the corporation at its principal place of business or to the chief executive officer or the secretary of the corporation. Such resignation shall be
effective upon receipt of such notice by any of the foregoing unless the notice specifies such resignation to be effective at some other time or
upon the happening of some other event. Any director or the entire Board of Directors may be removed, but only for cause, by the holders of a
majority of the shares then entitled to vote at an election of directors, unless otherwise specified by law or the certificate of incorporation of the
corporation.

Section 6.    General Powers. The business and affairs of the corporation shall be managed by its Board of Directors, which may
exercise all powers of the corporation and do all such lawful acts and things as are not by statute or by the certificate of incorporation or by
these bylaws directed or required to be exercised or done solely by the stockholders.

Section 7.    Chairperson of the Board. If the Board of Directors appoints a chairperson of the board, such chairperson, when present,
shall preside at all meetings of the stockholders and the Board of Directors. The chairperson shall perform such duties and possess such powers
as are customarily vested in the office of the chairperson of a board or as may be vested in the chairperson by the Board of Directors.

Section 8.    Place of Meetings. The Board of Directors may hold meetings, both regular and special, either within or outside the State
of Delaware to the extent held in the United States of America.

Section 9.    Regular Meetings. Regular meetings of the Board of Directors may be held without notice at such time and at such place
as shall from time to time be determined by the board; provided that any director who is absent when such a determination is made shall be
given prompt written notice of such determination. A regular meeting of the Board of Directors may be held without notice immediately after
and at the same place as the annual meeting of stockholders. Notwithstanding the foregoing, the board shall meet at a minimum frequency of
quarterly.

Section 10.    Special Meetings. Special meetings of the board may be called by the chief executive officer, secretary of the
corporation, or on the written request of three (3) or more directors, or by one (1) director in the event that there is only one (1) director in
office. Four (4) hours’ notice to each director, either personally or by e-mail or other electronic transmission, commercial delivery service or
similar means sent to such director’s business or home address, or three (3) calendar days’ notice by written notice deposited in the mail or
delivered by a nationally recognized courier service, shall be given to each director by the secretary of the
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corporation or by the officer or one of the directors calling the meeting. A notice or waiver of notice of a meeting of the Board of Directors
need not specify the purposes of the meeting.

Section 11.    Quorum, Action at Meeting, Adjournments. At all meetings of the board, a majority of directors then in office, but in
no event less than one third (1/3) of the entire board, shall constitute a quorum for the transaction of business and the act of a majority of the
directors present at any meeting at which there is a quorum shall be the act of the Board of Directors, except as may be provided otherwise
specifically by law or by the corporation’s certificate of incorporation. For purposes of this Section 11, the term “entire board” shall mean the
number of directors last fixed by the stockholders or directors, as the case may be, in accordance with law and these bylaws; provided,
however, that if less than all the number so fixed of directors were elected, the “entire board” shall mean the greatest number of directors so
elected to hold office at any one time pursuant to such authorization. If a quorum shall not be present at any meeting of the Board of Directors,
a majority of the directors present thereat may adjourn the meeting from time to time, without notice other than announcement at the meeting,
until a quorum shall be present.

Section 12.    Action by Consent. Unless otherwise restricted by the certificate of incorporation or these bylaws, or applicable law, any
action required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting,
if all members of the board or committee, as the case may be, consent thereto in writing or by electronic transmission, and the writing or
writings or transmission or transmissions are filed with the minutes of proceedings of the board or committee.

Section 13.    Telephonic Meetings. Unless otherwise restricted by the certificate of incorporation or these bylaws, or applicable law,
members of the Board of Directors or of any committee thereof may participate in a meeting of the Board of Directors or of any committee, as
the case may be, by means of conference telephone or similar communications equipment by means of which all persons participating in the
meeting can hear each other, and such participation in a meeting shall constitute presence in person at the meeting.

Section 14.    Committees. The Board of Directors, by resolution passed by a majority of the whole board, may designate one or more
committees of the board, each committee to consist of one or more of the directors of the corporation. The board may designate one or more
directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of the committee. Any
such committee, to the extent provided in the resolution of the Board of Directors, shall have and may exercise all the powers and authority of
the Board of Directors in the management of the business and affairs of the corporation, and may authorize the seal of the corporation to be
affixed to all papers which may require it; but no such committee shall have the power or authority in reference to amending the certificate of
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incorporation of the corporation or these bylaws, adopting an agreement of merger, acquisition or consolidation of the corporation in its
entirety, recommending to the stockholders the sale, lease or exchange of all or substantially all of the corporation’s property and assets,
recommending to the stockholders a dissolution of the corporation or a revocation of a dissolution; and, unless the resolution designating such
committee or the corporation’s certificate of incorporation expressly so provide, no such committee shall have the power or authority to declare
a dividend or to authorize the issuance of stock or stock options or warrants. Such committee or committees shall have such name or names as
may be determined from time to time by resolution adopted by the Board of Directors. Each committee shall keep regular minutes of its
meetings and make such reports to the Board of Directors as the Board of Directors may request. Except as the Board of Directors may
otherwise determine, any committee may make rules for the conduct of its business in compliance with applicable laws and these bylaws and
the corporation’s certificate of incorporation, but unless otherwise provided by the directors or in such rules, its business shall be conducted as
nearly as possible in the same manner as is provided in these bylaws for the conduct of its business by the Board of Directors.

Section 15.    Compensation. Unless otherwise restricted by the certificate of incorporation of this corporation or these bylaws, or
applicable law, the Board of Directors shall have the authority to fix from time to time the compensation of directors. The directors may be
paid their expenses, if any, of attendance at each meeting of the Board of Directors and the performance of their responsibilities as directors
and may be paid a fixed sum for attendance at each meeting of the Board of Directors and/or a stated salary as director. Payment may be by
cash or by stock or stock option or warrant, as determined by the Board of Directors otherwise in accordance with these bylaws. No such
payment shall preclude any director from serving the corporation or its parent or affiliate or subsidiary corporations thereof in any other
capacity and receiving compensation therefor. The Board of Directors may also allow compensation for members of special or standing
committees for service on such committees.

ARTICLE III

OFFICERS

Section 1.    Enumeration. The officers of the corporation shall be chosen by the Board of Directors and shall be a president, a
secretary and a treasurer and such other officers with such titles, terms of office and duties as the Board of Directors may from time to time
determine, including, if desired, one or more vice-presidents, and one or more assistant secretaries and assistant treasurers. The chief executive
officer is empowered to appoint in writing from time to time assistant secretaries and assistant treasurers. Any number of offices may be held
by the same person, unless the certificate of incorporation or these bylaws or applicable laws otherwise provide.

8



Section 2.    Election. The Board of Directors at its first meeting after each annual meeting of stockholders shall choose or re-affirm a
president, a secretary and a treasurer. Other officers may be appointed by the Board of Directors at such meeting, at any other meeting, or by
written consent.

Section 3.    Tenure. The officers of the corporation shall hold office until their successors are chosen and qualify, unless a different
term is specified in the vote choosing or appointing such officer, or until such officer’s earlier death, resignation or removal. Any officer may
be removed at any time by the affirmative vote of a majority of the Board of Directors or a committee of the board duly authorized to do so,
except that any officer appointed by the chief executive officer also may be removed at any time by the chief executive officer. Any vacancy
occurring in any office of the corporation may be filled by the Board of Directors, at its discretion. Any officer may resign by delivering such
officer’s written or electronic resignation to the corporation at its principal place of business or to the chief executive officer or the secretary.
Such resignation shall be effective upon receipt unless it is specified to be effective at some other time or upon the happening of some other
event.

Section 4.    President. The president shall be the chief executive officer unless the Board of Directors otherwise provides. The
president, unless the Board of Directors provides otherwise in a specific instance or generally, shall (i) conduct general and active management
of the business of the corporation and (ii) be responsible that all orders and resolutions of the Board of Directors are implemented. The
president further shall execute bonds, mortgages, and other contracts requiring a seal, under the seal of the corporation, except where required
or permitted by law to be otherwise signed and executed and except where the signing and execution thereof shall be expressly delegated by the
Board of Directors to some other officer or agent of the corporation.

Section 5.    Vice-Presidents. In the absence of the president or in the event of the president’s inability or refusal to act, the vice-
president, or if there be more than one vice-president, the vice-presidents in the order designated by the Board of Directors or the chief
executive officer (or in the absence of any designation, then in the order determined by their tenure in office) shall perform the duties of the
president, and when so acting, shall have all the powers of and be subject to all the restrictions upon the president. The vice-presidents shall
perform such other duties and have such other powers as the Board of Directors or the chief executive officer may from time to time prescribe.

Section 6.    Secretary. The secretary shall have such powers and perform such duties as are incident to the office of secretary. The
secretary or such other officer the secretary or chief executive officer may designate shall maintain a stock ledger and prepare lists of
stockholders and their addresses as required and shall be the custodian of corporate records. The secretary
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shall attend all meetings of the Board of Directors and all meetings of the stockholders and record all the proceedings of the meetings of the
corporation and of the Board of Directors in a book to be kept for that purpose and shall perform like duties for the standing committees when
required. The secretary shall give, or cause to be given, notice of all meetings of the stockholders and special meetings of the Board of
Directors, and shall perform such other duties as may be from time to time prescribed by the Board of Directors or chief executive officer,
under whose supervision the secretary shall be. The secretary shall have custody of the corporate seal of the corporation and the secretary, or
an assistant secretary, shall have authority to affix the same to any instrument requiring it and when so affixed, it may be attested by the
secretary’s signature or by the signature of such assistant secretary. The Board of Directors may give general authority to any other officer to
affix the seal of the corporation and to attest the affixing by such officer’s signature.

Section 7.    Chief Financial Officer. The chief financial officer shall be the principal financial officer of the corporation and shall
have such powers and perform such duties as may be assigned by the Board of Directors or the chief executive officer and as are customary for
a principal financial officer.

Section 8.    Other Officers. Such other officers as the Board of Directors may choose shall perform such duties and have such powers
as from time to time may be assigned to them by the Board of Directors or the chief executive officer.

Section 9.    Delegation of Authority. The Board of Directors or the chief executive officer may from time to time delegate the powers
or duties of any officer to any other officers or agents, notwithstanding any provision hereof.

ARTICLE IV

NOTICES

Section 1.    Delivery. Whenever, under the provisions of law, or of the certificate of incorporation or these bylaws, written notice is
required to be given by the corporation to any director, officer, stockholder or other person, such notice may be given by mail, addressed to
such director, officer, stockholder or other person, at such person’s address as it appears on the records of the corporation or as otherwise
requested in writing to the corporation, with postage thereon prepaid, and such notice shall be deemed to be given at the time when the same
shall be deposited by the corporation in the United States mail or delivered to a nationally recognized courier service. Unless written notice by
mail is required by law, written notice may also be given by e-mail or electronic transmission, commercial delivery services or similar means,
addressed to such director, officer, stockholder or other person at such person’s e-mail or address
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as it appears on the records of the corporation or as otherwise requested in writing to the corporation, in which case such notice shall be
deemed to be given when delivered by the corporation into the control of the persons charged with effecting such transmission, the
transmission charge to be paid by the corporation or the person sending such notice and not by the addressee. Oral notice or other in-hand
delivery, in person or by telephone, shall be deemed given at the time it actually is given.

Section 2.    Waiver of Notice. Whenever any notice is required to be given by the corporation under the provisions of law or of the
certificate of incorporation or of these bylaws, a waiver thereof in writing, signed and dated by the person or persons entitled to said notice,
whether before or after the time stated therein, shall be deemed equivalent thereto.

ARTICLE V

INDEMNIFICATION

Section 1.    Actions Other than by or in the Right of the Corporation. The corporation shall indemnify any person who was or is a
party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative, investigative or otherwise (other than an action by or in the right of the corporation) by reason of the fact that such person is or
was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees),
judgments, penalties, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit
or proceeding if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of
the corporation, and, with respect to any criminal action or proceedings, had no reasonable cause to believe such person’s conduct was
unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which such person reasonably
believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had reasonable
cause to believe that such person’s conduct was unlawful.

Section 2.    Actions by or in the Right of the Corporation. The corporation shall indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative,
investigative or otherwise, by or in the right of the corporation to procure a judgment or legally binding decision in its favor by reason of the
fact that such person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as
a
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director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against expenses (including
attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or settlement of such action, suit or proceeding
if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the
corporation and except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been
adjudged to be liable for negligence, fraud or misconduct in the performance of such person’s duty or obligations to the corporation unless and
only to the extent that the Court of Chancery of the State of Delaware or the court in which such action or suit was brought shall determine
upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which the Court of Chancery of the State of Delaware or such other court shall deem proper.

Section 3.    Success on the Merits. To the extent that any person described in Section 1 or 2 of this Article V has been successful on
the merits or otherwise in defense of any action, suit or proceeding referred to in said Sections, or in defense of any claim, issue or matter
therein, such person shall be indemnified by the corporation against their expenses (including attorneys’ fees) actually and reasonably incurred
by such person in connection therewith.

Section 4.    Specific Authorization. Any indemnification under Section 1 or 2 of this Article V (unless ordered by a court) shall be
made by the corporation only as authorized in the specific case upon a determination that indemnification of any person described in said
Sections is proper in the circumstances because such person has met the applicable standards of conduct set forth in said Sections. Such
determination shall be made (1) by the Board of Directors by a majority vote of a quorum consisting of directors who were not parties to such
action, suit or proceeding, or (2) if such a quorum is not obtainable, or even if obtainable a quorum of disinterested directors so directs, by
independent legal counsel in a written opinion, or (3) by a majority vote of a quorum of the stockholders of the corporation.

Section 5.    Advance Payment. Expenses incurred in defending a civil, criminal, administrative, investigative or other action, suit or
proceeding for which indemnification is appropriate under these bylaws may be paid by the corporation in advance of the final disposition of
such action, suit or proceeding as authorized by the Board of Directors in the manner provided for in Section 4 of this Article V upon receipt of
an undertaking by or on behalf of any person described in said Section to repay such amount unless it ultimately is determined that such person
is entitled to indemnification by the corporation as authorized in this Article V.

Section 6.    Non-Exclusivity. The indemnification provided by this Article V shall not be deemed exclusive of any other rights to
which those indemnified may be entitled under any bylaw, agreement, vote of stockholders or disinterested directors, or otherwise, both as to
action
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in such person’s official capacity and as to action in any other capacity while holding such office, and shall continue as to a person who has
ceased to be director, officer, employee or agent of the corporation and shall inure to the benefit of the heirs, executors and administrators of
such a person.

Section 7.    Insurance. The Board of Directors may authorize, by a vote of the majority of the full board, the corporation to purchase
and maintain insurance of any type and amount on behalf of any person who is or was a director, officer, employee or agent of the corporation,
or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise against any liability asserted against such person and incurred by such person in any such capacity, or arising out of
such person’s status as such, whether or not the corporation would have the power to indemnify such person against such liability under the
provisions of this Article V or applicable law.

Section 8.    Severability. If any word, clause or provision of this Article V or any award made hereunder shall for any reason be
determined to be invalid, the provisions hereof shall not be affected otherwise thereby but shall remain in full force and effect.

Section 9.    Intent of Article. The intent of this Article V is to provide for indemnification to the fullest extent permitted by section 145
of the General Corporation Law of Delaware or any other applicable law. To the extent that such Section or any successor section, or other
applicable law, may be amended or supplemented from time to time, this Article V shall be amended automatically and construed so as to
permit indemnification to the fullest extent from time to time permitted by the law.

ARTICLE VI

CAPITAL STOCK

Section 1.    Certificates of Stock. Every holder of stock in the corporation shall be entitled to have a certificate, signed by, or in the
name of the corporation by, the chairperson or vice-chairperson of the Board of Directors, or the president or a vice-president and the treasurer
or an assistant treasurer, or the secretary or an assistant secretary of the corporation, certifying the number of shares owned by such stockholder
in the corporation. Any or all of the signatures on the certificate may be a facsimile. In case any officer, transfer agent or registrar who has
signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before
such certificate is issued, it may be issued by the corporation with the same effect as if such person were such officer, transfer agent or registrar
at the date of issue. Certificates may be issued for partly paid shares and in such case upon the face
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or back of the certificates issued to represent any such partly paid shares, the total amount of the consideration to be paid therefor, and the
amount paid thereon shall be specified.

Section 2.    Lost Certificates. The Board of Directors may direct a new stock certificate or certificates to be issued in place of any
certificate or certificates theretofore issued by the corporation alleged to have been lost, stolen or destroyed. When authorizing such issue of a
new certificate or certificates, the Board of Directors may, in its discretion and as a condition precedent to the issuance thereof, require the
owner of such lost, stolen or destroyed stock certificate or certificates, or such owner’s legal representative, (i) to give reasonable evidence of
such loss, theft or destruction, (ii) to advertise the same in such manner as it shall require, and/or (iii) to give the corporation a bond in such
sum as it may direct as indemnity against any claim that may be made against the corporation with respect to the certificate alleged to have
been lost, stolen or destroyed or the issuance of such new certificate.

Section 3.    Transfer of Stock. Upon surrender to the corporation or the transfer agent of the corporation of a certificate for shares,
duly endorsed or accompanied by proper evidence of succession, assignment or authority to transfer, and proper evidence of compliance with
other conditions to rightful transfer, it shall be the duty of the corporation to issue a new certificate to the person entitled thereto, cancel the old
certificate, and record the transaction upon its books.

Section 4.    Record Date for Action at a Meeting or for Other Purposes. In order that the corporation may determine the
stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment thereof, or entitled to receive payment of any
dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, conversion, stock split, or
exchange of stock, or for the purpose of any other lawful action, the Board of Directors may fix, in advance, a record date, which shall not be
more than sixty (60) calendar days nor less than ten (10) calendar days before the date of such meeting, nor more than sixty (60) calendar days
prior to any other action to which such record date relates. A determination of stockholders of record entitled to notice of or to vote at a
meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a new record
date for the adjourned meeting. If no record date is fixed, the record date for determining stockholders entitled to notice of or to vote at a
meeting of stockholders shall be at the close of business on the day before the day on which notice is given, or, if notice is waived, at the close
of business on the day before the day on which the meeting is held. The record date for determining stockholders for any other purpose within
this Section 4 of Article VI shall be at the close of business on the day on which the Board of Directors adopts the resolution relating to such
purpose.

Section 5.    Registered Stockholders. The corporation shall be entitled to recognize the exclusive right of a person registered on its
books as the owner of shares to receive dividends
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and any other rights related to ownership of these shares, and to vote as such owner, and to hold liable for calls and assessments a person
registered on its books as the owner of shares, and shall not be bound to recognize any equitable or other claim to or interest in such share or
shares on the part of any other person, whether or not it shall have express or other notice thereof, except as otherwise provided by the laws of
Delaware or ordered by a court of competent jurisdiction.

ARTICLE VII

CERTAIN TRANSACTIONS

Section 1.    Transactions with Interested Parties. No contract or transaction between the corporation and one or more of its directors
or officers, or between the corporation and any other corporation, partnership, association or other organization in which one or more of the
corporation’s directors or officers also are directors or have a financial interest, shall be void or voidable solely for these reasons, or solely
because the director or officer is present at or participates in the meeting of the board or committee thereof which authorizes the contract or
transaction, or solely because the vote or votes of such director or officer are counted for such purpose, if:

(a)    the material facts as to such person’s relationship or interest and as to the contract or transaction are disclosed or are known to the
Board of Directors or the committee of the board, and the board or committee in good faith authorizes the contract or transaction by unanimous
written consent or the affirmative votes of a majority of the disinterested directors, even though the disinterested directors be less than a
quorum; or

(b)    the material facts as to such person’s relationship or interest and as to the contract or transaction are disclosed or are known to the
stockholders entitled to vote thereon, and the contract or transaction specifically is approved in good faith by written consent or a majority vote
of a quorum of the stockholders; or

(c)    the contract or transaction is fair and reasonable as to the corporation as of the time it is authorized, approved or ratified, by the
Board of Directors, a committee thereof, or the stockholders.

Section 2.    Quorum. Common or interested directors may be counted in determining the presence of a quorum at a meeting of the
Board of Directors or of a committee which authorizes the contract or transaction with interested parties covered by this Article VII.

ARTICLE VIII

GENERAL PROVISIONS
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Section 1.    Dividends. Dividends upon the capital stock of the corporation, if any, may be declared by the Board of Directors at any
regular or special meeting of the board or stockholders, or by unanimous written consent of the board, pursuant to applicable law. Dividends
may be paid in cash, in property or in shares of the capital stock of the corporation, subject to the provisions of the certificate of incorporation
thereof.

Section 2.    Reserves. The directors may set apart out of any funds of the corporation available for dividends a reserve or reserves for
any proper purpose and, separately, may abolish any such reserve.

Section 3.    Checks. All checks or demands for money and notes of the corporation shall be signed either by the corporation’s chief
financial officer, chief accounting officer, controller, or such officer or officers, or such other person or persons, as the Board of Directors may
from time to time designate in writing.

Section 4.    Fiscal Year. The fiscal year of the corporation shall be fixed by resolution of the Board of Directors and may change at the
discretion of the board.

Section 5.    Seal. The Board of Directors, by resolution, may adopt a corporate seal but is not required to do so. The corporate seal shall
have inscribed thereon the name of the corporation, the year of its organization, and the word “Delaware”. The seal may be used by causing it
or a facsimile thereof to be impressed or affixed or otherwise reproduced. The seal may be altered from time to time by the Board of Directors.

ARTICLE IX

AMENDMENTS

The Board of Directors is expressly empowered to adopt, amend or repeal these bylaws; provided, however, that any adoption,
amendment or repeal of these bylaws by the Board of Directors shall require the approval of at least sixty-six and two-thirds percent (66⅔%)
of the total number of authorized directors (whether or not there exist any vacancies in previously authorized directorships at the time any
resolution providing for adoption, amendment or repeal is presented to the board). The stockholders also shall have power to adopt, amend or
repeal these bylaws; provided, however, that in addition to any vote of the holders of any class or series of stock of this corporation required by
law or by the certificate of incorporation of this corporation, the affirmative vote of the holders of at least sixty-six and two-thirds percent
(66⅔%) of the voting power of all of the then outstanding shares of the stock of the corporation entitled to vote generally in the election of
directors, voting together as a single class, shall be required for such adoption, amendment or repeal by the stockholders of any provisions of
these bylaws.
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Exhibit 31.1

CERTIFICATION PURSUANT TO RULE 13a-14(a) OR RULE 15d-14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934

I, Andrew D. Sklawer, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Fresh Tracks Therapeutics, Inc., a Delaware corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this
report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;
(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the
registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over
financial reporting; and

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and
the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect
the registrant's ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting.

Date: August 11, 2023 By: /s/ Andrew D. Sklawer
Andrew D. Sklawer
Chief Executive Officer
(Principal Executive Officer)

 
 



Exhibit 31.2

CERTIFICATION PURSUANT TO RULE 13a-14(a) OR RULE 15d-14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934

I, Aaron Fox-Collis, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Fresh Tracks Therapeutics, Inc., a Delaware corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this
report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;
(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the
registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over
financial reporting; and

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and
the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect
the registrant's ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting.

Date: August 11, 2023 By: /s/ Aaron Fox-Collis
Aaron Fox-Collis
VP of Finance and Chief Accounting Officer
(Principal Accounting Officer)



Exhibit 32.2

SECTION 1350 CERTIFICATION

Each of the undersigned, Andrew D. Sklawer, Chief Executive Officer of Fresh Tracks Therapeutics, Inc., a Delaware corporation (the “Company”), and Aaron Fox-Collis,
Chief Financial Officer of the Company, do hereby certify, pursuant to 18 U.S.C. Section 1350 as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to
the best of his knowledge (1) the Quarterly Report on Form 10-Q of the Company for the quarterly period ended June 30, 2023, as filed with the Securities and Exchange
Commission on the date hereof (the “Report”), fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, and (2) the
information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/ Andrew D. Sklawer
Andrew D. Sklawer
Chief Executive Officer
(Principal Executive Officer)
Date: August 11, 2023

/s/ Aaron Fox-Collis
Aaron Fox-Collis
VP of Finance and Chief Accounting Officer
(Principal Accounting Officer)
Date: August 11, 2023

 
This certification accompanies and is being “furnished” with this Report, shall not be deemed “filed” by the Company for purposes of Section 18 of the Securities Exchange
Act of 1934, as amended, or otherwise subject to liability under that Section and shall not be deemed to be incorporated by reference into any filing of the Company under the
Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, whether made before or after the date of this Report, irrespective of any general
incorporation language contained in such filing. A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or
otherwise adopting the signature that appears in typed form within the electronic version of this written statement required by Section 906, has been provided to the Company
and will be retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.


