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        SHARP THERAPEUTICS CORP. 
 

NOTICE OF NO AUDITOR REVIEW OF CONDENSED INTERIM 
CONSOLIDATED FINANCIAL STATEMENTS 

 
 
Under National Instrument 51-102, Continuous Disclosure Obligations, Part 4, subsection 4.3(3)(a), if an auditor has 
not performed a review of the unaudited condensed interim consolidated financial statements, they must be 
accompanied by a notice indicating that the financial statements have not been reviewed by an auditor.  
 
The accompanying unaudited condensed interim consolidated financial statements of the Corporation have been 
prepared by and are the responsibility of the Corporation’s management and approved by the Audit Committee and 
the Board of Directors of the Corporation (the “Board”).  
 
The Corporation’s independent auditor has not performed a review of these unaudited condensed interim 
consolidated financial statements. These unaudited interim consolidated financial statements have been prepared 
in accordance with International Accounting Standard 34, Interim Financial Reporting (“IAS 34”) using accounting 
policies consistent with International Financial Reporting Standards (“IFRS”). 
 
November 26, 2025 



Sharp Therapeutics Corp. 
Condensed Interim Consolidated Statements of Financial Position   
As at September 30, 2025 and December 31, 2024 
(Expressed in US dollars)  

 
The accompanying notes are an integral part of these condensed interim consolidated financial statements. 

 
4 

 Note 
                     

September 30, 2025  
                     

December 31, 2024 
      
ASSETS      
Cash  $ 1,992,585 $ 3,484,672 
Prepaid expenses    77,403  34,311 
Total Current Assets  $ 2,069,988 $ 3,518,983 

      
Deposit   16,680  16,680 
Property and equipment 3  6,897  18,665 
Right-of-use assets, net 4  936,305  999,664 
Total Assets  $ 3,029,870 $ 4,553,992 
      
LIABILITIES      
Accounts payable and accrued liabilities 5 $ 322,859 $ 522,985 
Current portion of lease liabilities 6  108,240  36,167 
Warrants liabilities 10  -  130,664 
Total Current Liabilities  $ 431,099 $ 689,816 
      
Lease liabilities 6  1,183,003  1,279,466 
Total Liabilities  $ 1,614,102 $ 1,969,282 
      
SHAREHOLDERS’ (DEFICIENCY) EQUITY      
Share capital 9 $ 24,280,956 $ 21,790,587 
Contributed surplus 10  737,263  673,165 
Deficit   (23,636,325)  (19,885,098) 
Accumulated other comprehensive (loss) income   33,873  6,056 
Total Shareholders’ (Deficiency) Equity  $ 1,415,767 $ 2,584,710 
Total Liabilities and Shareholders’ (Deficiency) Equity  $ 3,029,870 $ 4,553,992 
 
Nature of operations and going concern (Note 1) 

     

Commitments and contingencies (Note 13) 
Subsequent events (Note 18) 

     

Approved by the Board of Directors: 
   

 
   

    
“Scott Sneddon”  “John L. Brooks III”  
Director (Signed)  Director (Signed)  



Sharp Therapeutics Corp. 
Condensed Interim Consolidated Statements of Income (Loss) and Comprehensive Income (Loss) 
For the nine months ended September 30, 2025 and 2024 
(Expressed in US dollars except for per share amounts) 

The accompanying notes are an integral part of these condensed interim consolidated financial statements. 
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Note 

 (Unaudited) 
Three months 

ended 
September 

30, 2025 

 (Unaudited) 
Three months 

ended 
September 

30, 2024 

 (Unaudited) 
Nine months 

ended 
September 

30, 2025 

 (Unaudited) 
Nine months 

ended  
September 30, 

2024 
OPERATING EXPENSES          

General and administrative  11 $          319,913 $          152,935 $      1,142,199 $          864,832 
Research and development 11  684,432  511,638  2,552,271  1,553,417 
Share-based compensation 10  32,661  -  98,292  5,004 

TOTAL OPERATING EXPENSES  $      1,037,006 $          664,573 $      3,793,862 $      2,423,253 
          
LOSS FROM OPERATIONS  $ (1,037,006) $ (664,573) $ (3,793,862) $ (2,423,253) 
          
OTHER ITEMS          

Accretion on lease liabilities 6 $         (41,606) $         (15,204) $       (125,610) $       (101,149) 
Other income (expenses)             (6,861)  144  25,114  (442) 
Realized gain on settlement of warrants 10  -                        -  1,975,124                        - 
Change in fair value of convertible notes 7  -                        -  -  (686,553) 

     Gain (loss) on revaluation of warrant liability 10  -                        -  (1,861,693)  2,949 
Change in fair value of redeemable preferred 
shares 

8  -                        -  -  (506,345) 

NET INCOME (LOSS)  $    (1,085,473) $       (679,633) $    (3,780,927) $    (3,714,793) 
Other comprehensive loss from currency 
translation 

  (5,118)                        -  (25,054)  - 

 
   

          $    (1,090,591) $       (679,633) $    (3,805,981) $    (3,714,793) 
Gain (Loss) Per Share -           
Basic and Diluted  $ (0.04) $ (4.88) $ (0.13) $ (26.67) 
Weighted average number of common shares 
outstanding – Basic and Diluted   29,977,450  139,262  30,009,072  139,262  
 

 



Sharp Therapeutics Corp. 
Condensed Interim Consolidated Statements of Changes in Shareholders’ Deficiency 
For the nine months ended September 30, 2025 and 2024 
(Expressed in US dollars except for per share amounts)  

The accompanying notes are an integral part of these condensed interim consolidated financial statements. 
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  Note 

Number of 
common 
shares* 

Number of 
preferred 
shares - 

Series 1.A 

Number of 
preferred 
shares - 

Series 1.A-1 

Number of 
preferred 
shares - 

Series 1.B 

Number of 
preferred 

shares - Series 
1.C Share capital 

 Contributed 
surplus  

 Accumulated 
other 

comprehensive 
income   Deficit  

Total 
shareholders' 

deficiency 

Balance January 1, 2024                139,262              30,000              36,232              85,187               167,164   $      4,549,887   $          592,146   $                          -     $  (16,624,458)  $  (11,482,425) 

Share-based payments  10                          -                         -                         -                         -                             -                             -                    7,536                               -                             -                      5,004  

Net loss                            -                         -                         -                         -                             -                             -                             -                                 -            (3,714,793)         (3,714,793) 

Balance September 30, 2024                139,262              30,000              36,232              85,187               167,164   $      4,549,887   $          599,682   $                          -     $  (20,339,251)  $  (14,512,581) 

*On December 11, 2024, the common shares of Sharp Edge Labs, Inc. were exchanged on a 1:31.21940 basis (the “Share Exchange”). In addition, the Company executed a share consolidation on a 10-to-1 basis (the “Share Consolidation”), which 
became effective on January 27, 2025 (Note 13). The Share Exchange and the Share Consolidation are reflected retrospectively in these consolidated financial statements. 

 

  Note 

Number of 
common 

shares 

Number of 
preferred 
shares - 

Series 1.A 

Number of 
preferred 
shares - 

Series 1.A-1 

Number of 
preferred 
shares - 

Series 1.B 

Number of 
preferred 

shares - Series 
1.C Share capital 

 Contributed 
surplus  

 Accumulated other 
comprehensive 
income (loss)   Deficit  

Total 
shareholders' 

deficiency 

Balance January 1, 2025   
       

28,220,847                       -                         -                         -                             -     $    21,790,587   $          673,165   $                  6,056   $  (19,885,100)  $      2,584,708  

Share-based payments  10                          -                         -                         -                         -                             -                             -                    65,631                               -                             -    98,292 

Exercise of options 10 37,657 - - - - 8,271 (1,663) - - 6,608 

Exercise of warrants 10 1,750,568 - - - - 2,482,098 - - - 2,482,098 

Net loss for the year                            -                         -                         -                         -                             -                             -                               -                                       -    (3,780,927)         (3,780,927) 

Foreign currency translation adjustment                            -                         -                         -                         -                             -                             -                             -                          25,054  -                            25,054 

Balance September 30, 2025         30,009,072                       -                         -                         -                             -     $    24,280,956   $          769,794   $                  31,110   $  (23,666,027)  $        1,415,833 



Sharp Therapeutics Corp. (formerly EVP Capital Inc.) 
Condensed Interim Consolidated Statements of Cash Flows 
For the nine months ended September 30, 2025 and 2024 
(Expressed in US dollars)  

The accompanying notes are an integral part of these condensed interim consolidated financial statements. 
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 Note 

Nine months 
ended  

September 30, 
2025  

Nine months 
ended  

September 30, 
2024 

      
OPERATING ACTIVITIES      
Net loss  $ (3,855,847) $ (3,714,793) 
Items not affecting cash:      
    Depreciation and amortization 3, 4  75,127  54,920 
    Accretion on lease liabilities 6  125,610  101,149 
    Change in fair value of convertible notes 7  -  686,553 
    Change in fair value of redeemable preferred shares 8  -  506,345 
    Change in fair value of warrants liability 10  1,861,693  (2,949) 
    Realized gain on settlement of warrant liability 10  (1,975,124)  - 
    Share-based compensation  10  98,292  5,004 

  $ (3,595,329) $ (2,363,771) 
Changes in non-cash working capital 16  (260,518)  214,909 
Cash used in operating activities  $ (3,855,847) $ (2,148,862) 
      
INVESTING ACTIVITIES      
Purchase of property and equipment  $ - $ (14,488) 
Cash used in investing activities  $ - $ (14,488) 
      
FINANCING ACTIVITIES      
Payments of lease liabilities 6  (150,000)  (150,000) 
Proceeds from exercise of warrants 10  2,482,098  - 
Proceeds from exercise of options 10  6,608  - 
Proceeds from issuance of convertible notes, net   -  2,200,000 
Cash (used in) provided by financing activities  $ 2,338,706 $ 1,650,000 
      
Decrease in cash  $ (1,492,087) $ (113,349) 
Effect of foreign currency translation   25,054  - 
Cash, beginning of period   3,484,672  376,868 
Cash, end of period  $ 1,992,585 $ 263,519 

 

 

 



Sharp Therapeutics Corp. 
Notes to the Condensed Interim Consolidated Financial Statements 
For the nine months ended September 30, 2025 and 2024  
(Expressed in US dollars unless otherwise stated) 
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1. Nature of Operations and Going Concern 

Sharp Therapeutics Corp. (formerly EVP Capital Inc., “STC”, or the "Company") was incorporated under the Business 
Corporations Act (Ontario) on October 4, 2021 and is listed on the TSX Venture Exchange (“Exchange”). Sharp Edge 
Labs, Inc. (“SEL” or “Sharp Edge”), a Delaware (USA) corporation, is a wholly-owned subsidiary of the Company. 
Sharp Edge is a preclinical-stage drug discovery company developing therapeutics for genetic diseases. The 
registered address and location of the records of the Company is One First Canadian Place, Suite 3400, Toronto, 
Ontario M5X 1A4. The head office is located at 2403 Sidney St., Suite 264, Pittsburgh PA 15203.  

Arrangement Agreement and Plan of Merger 

EVP Capital Inc. (“EVP Capital”), Sharp Edge, and EVP Capital’s wholly-owned subsidiary, SEL AcquisitionCo Inc. 
(“Merger Sub”), a Delaware (USA) corporation, entered into a definitive arrangement agreement and plan of merger 
dated June 28, 2024, as amended on October 31, 2024 (the “Arrangement Agreement”). The Arrangement 
Agreement contemplated that EVP Capital would acquire all of the issued and outstanding shares of SEL, and Merger 
Sub would merge with and into SEL, with SEL continuing as the surviving corporation under the Delaware General 
Corporation Law. Pursuant to the terms of the Arrangement Agreement, each issued and outstanding share of 
common stock in the capital of Sharp Edge (each a "Sharp Edge Share") was exchanged for common shares of EVP 
Capital (the "Resulting Issuer Shares") on the basis of approximately 31.21940 Resulting Issuer Shares for one (1) 
Sharp Edge Share (the "Exchange Ratio") such that all holders of Sharp Edge Shares would become shareholders of 
EVP Capital and Sharp Edge would become a wholly-owned subsidiary of EVP Capital (the "Arrangement"). The 
transaction closed and the Arrangement became effective on December 11, 2024 (“Closing Date”). 
 
EVP Capital was a "capital pool company" under the policies of the TSXV and the Arrangement constituted its 
"Qualifying Transaction" in accordance with TSXV Policy 2.4 - Capital Pool Companies ("Policy 2.4"). In connection 
with the closing of the Arrangement, EVP Capital was renamed to Sharp Therapeutics Corp. and is listed as a Tier 2 
Life Sciences Issuer on the TSXV.  
 
Prior to and as a condition of closing the Arrangement, on October 18, 2024, Sharp Edge completed a non-brokered 
private placement of units of Sharp Edge ("Units") for gross proceeds of $5,000,000 (the "Pre-Closing Financing") 
pursuant to a stock purchase agreement dated August 15, 2023, as amended and restated, supplemented or 
otherwise modified from time to time among Sharp Edge and investors. The Units were issued at an issue price of 
$4.55 per Unit (prior to any adjustment resultant from the Exchange Ratio), with each Unit entitling the holder 
thereof to receive one Sharp Edge Share and a warrant to purchase one-half of a Sharp Edge Share ("Sharp Edge 
Warrant"). Each Sharp Edge Warrant entitled the holder thereof to purchase one Sharp Edge Share set forth therein 
upon payment of $4.55 per such Sharp Edge Shares within twelve (12) months of the date of issuance. The net 
proceeds from the Pre-Closing Financing would be used for working capital purposes. The subscription proceeds of 
$5,000,000 were received in October 2024. No finder’s fee or commission was payable in connection with the Pre-
Closing Financing.  
 
All Sharp Edge redeemable preferred shares (Note 8), convertible preferred shares (Note 8) and convertible notes 
(Note 7) were converted into Sharp Edge Shares concurrently with the closing of the Pre-Closing Financing. All Sharp 
Edge Warrants and options to purchase Sharp Edge Shares outstanding on the Closing Date were exchanged for 
similar securities of the Resulting Issuer on the basis of the Exchange Ratio pursuant to and in accordance with the 
Arrangement. 
 
  



Sharp Therapeutics Corp. 
Notes to the Condensed Interim Consolidated Financial Statements 
For the nine months ended September 30, 2025 and 2024  
(Expressed in US dollars unless otherwise stated) 
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1. Nature of Operations and Going Concern (continued) 

Going concern 

These condensed interim consolidated financial statements have been prepared on the basis that the Company will 
continue as a going concern, which assumes that the Company will be able to realize its assets and satisfy its liabilities 
in the normal course of business for the foreseeable future. As at September 30, 2025, the Company had an 
accumulated deficit of $23,636,325 (December 31, 2024 - $19,885,098). For the nine months ended September 30, 
2025, the Company had incurred negative operating cash flows of $3,881,030 (September 30, 2024 - $2,148,862) 
and a comprehensive loss of $3,748,266 (September 30, 2024 - $3,714,793). Management is aware, in making its 
going concern assessment, of recurring losses and on-going negative cash flows from operations that may cast 
significant doubt on the Company’s ability to continue as a going concern. 

The continued operations of the Company are dependent on future profitable operations, management’s ability to 
manage costs, and the future availability of equity or debt financing. Whether and when the Company can generate 
sufficient operating cash flows to pay for its expenditure and settle its obligations as they fall due is uncertain. These 
consolidated financial statements do not reflect the adjustments to the carrying values of assets and liabilities and 
the reported expenses and statement of financial position classifications that would be necessary were the going 
concern assumption inappropriate. These adjustments could be material. 

2. Basis of Presentation, Material Accounting Policies and Critical Accounting Judgments and Estimates 

a) Statement of compliance 

The Company applies International Financial Reporting Standards (“IFRS”) as issued by the International Accounting 
Standards Board (“IASB”) and interpretations issued by the International Financial Reporting Interpretations 
Committee (“IFRIC”). These condensed interim consolidated financial statements have been prepared in accordance 
with International Accounting Standard 34, Interim Financial Reporting. Accordingly, they do not include all 
disclosures required for the annual financial statements required by IFRS as issued by IASB and interpretations issued 
by IFRIC. 

The policies applied in these condensed interim consolidated financial statements are based on IFRSs issued and 
outstanding as of August 28, 2025, the date the Board of Directors approved the statements. The same accounting 
policies and methods of computation are followed in these condensed interim consolidated financial statements as 
compared with the most recent annual consolidated financial statements as at and for the year ended December 
31, 2024. These condensed interim consolidated financial statements and the accompanying notes were prepared 
using the basis of presentation, accounting policies, and critical accounting judgments and estimates as described in 
notes 2, 3 and 4 to the December 31, 2024 annual consolidated financial statements except as discussed in note 2 
herein. 

b) Future accounting pronouncements 

The new and amended standards and interpretations that are issued but not yet effective, up to the date of issuance 
of the Company’s condensed interim consolidated financial statements are disclosed below: 

  



Sharp Therapeutics Corp. 
Notes to the Condensed Interim Consolidated Financial Statements 
For the nine months ended September 30, 2025 and 2024  
(Expressed in US dollars unless otherwise stated) 
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2. Basis of Presentation, Material Accounting Policies and Critical Accounting Judgments and Estimates 
(continued) 

 
b) Future accounting pronouncements (continued) 

 
In April 2024, the International Accounting Standards Board (IASB) issued IFRS 18 Presentation and Disclosure in 
Financial Statements, which was incorporated into Part I of the CPA Canada Handbook – Accounting in September 
2024. 
 
IFRS 18 replaces IAS 1 Presentation of Financial Statements, and for all entities will: 

• Introduce a new defined structure for the statement of profit and loss and require the classification of 
income and expenses in that statement into one of five categories: operating; investing; financing; income 
taxes; and discontinued operations.  

• Require disclosure of ‘management-defined performance measures’ (MPMs) in a single note to the financial 
statements.; 

• Enhance guidance about how to group information within the financial statements; and 
• For the statement of cash flows, require that ‘operating profit or loss’ be used as the starting point for 

determining cash flows from operating activities under the indirect method, and remove the optionality 
around classification of cash flows from interest and dividends. 

 
IFRS 18 is effective for annual reporting periods beginning on or after January 1, 2027, including for interim financial 
statements. 
 
The Company is assessing the impact on the condensed interim consolidated financial statements from these new 
and amended standards and interpretations that are issued, but not yet effective. The Company intends to adopt 
these new and amended standards and interpretations, if applicable, when they become effective. 

3. Property and Equipment 

   

Furniture, 
Fixture and 

lab equipment  
Leaseholds 

Improvement  Total 
Cost:        
Balance January 1, 2024  $ 187,469 $ 8,060 $ 195,529 
Additions   14,488  -  14,488 
Balance December 31, 2024  $ 201,957 $ 8,060 $ 210,017 
Additions   -  -  - 
Balance September 30, 2025  $ 201,957 $ 8,060 $ 210,017 
        
Accumulated Depreciation:        
Balance January 1, 2024  $ 171,456 $ 4,080 $ 175,536 
Depreciation   14,890  926  15,816 
Balance December 31, 2024  $ 186,346 $ 5,006 $ 191,352 
Depreciation   8,023  3,054  11,077 
Balance September 30, 2025  $ 194,369 $ 8,060 $ 202,429 
        
Net book value, December 31, 2024  $ 15,611 $ 3,054 $ 18,665 
Net book value, September 30, 2025  $ 7,588 $ - $ 7,588 



Sharp Therapeutics Corp. 
Notes to the Condensed Interim Consolidated Financial Statements 
For the nine months ended September 30, 2025 and 2024  
(Expressed in US dollars unless otherwise stated) 
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4. Right-of-use Assets  

In 2020, the Company entered into a lease agreement for its office premises and lab facility for a lease term of 11 
years and with one option to extend the lease term for one additional period of 5 years.  
 
Lease liabilities are measured at the present value of the base rent payments, discounted using an interest rate of 
thirteen percent (13%), which is the Company’s incremental borrowing rate at the date of initial recognition. Right-
of-use assets are measured at an amount equal to the lease liabilities at inception and adjusted by the amount of 
any prepaid or accrued lease payments. 
 
The following schedule shows the movement in the Company’s right-of-use assets during the period: 
 

Right-of use assets (ROU)       Premises 
Cost:     
Balance, December 31, 2024 and September 30, 2025     $ 1,351,659         
 
Accumulated Depreciation:               

Balance January 1, 2024      $ 267,516 
Depreciation       84,479 
Balance December 31, 2024           $ 351,995 
Depreciation       63,359 
Balance September 30, 2025           $ 415,354 
        
Net book value, December 31, 2024           $ 999,664 
Net book value, September 30, 2025           $ 936,305 

The right-of-use assets are depreciated on a straight-line basis over the lease term which is for a period of 16 years. 

5. Accounts Payable and Accrued Liabilities 

        September 30, 2025 December 31, 2024 
Trade payables $ 209,542 $ 271,704 
Accrued professional fees  110,815  229,861 
Other payables and accrued liabilities   2,501   21,420 
 $ 322,858 $ 522,985 

6. Lease Liabilities 
 
The following schedule shows the movements in the Company’s lease liabilities related to premise leases during the 
period: 
         

Lease Liabilities         
Balance January 1, 2024      $ 1,344,681 
Interest expense       170,952 
Lease payments       (200,000) 
Balance December 31, 2024           $ 1,315,633 
Interest expense       125,610 
Lease payments       (150,000) 
Balance September 30, 2025           $ 1,291,243 

 

 



Sharp Therapeutics Corp. 
Notes to the Condensed Interim Consolidated Financial Statements 
For the nine months ended September 30, 2025 and 2024  
(Expressed in US dollars unless otherwise stated) 
 

12 
 

6. Lease Liabilities (continued) 
 

        September 30, 2025 December 31, 2024 
Current   $ 108,240 $ 36,167 
Non-current   1,183,003  1,279,466 
Lease liabilities  $ 1,291,243 $ 1,315,633 

During the nine months ended September 30, 2025, there were no variable lease payments not included in the 
measurement of lease liabilities (2024 - $nil). 

The following table sets forth the undiscounted future lease payments to be made: 

Future Lease Payments         Premise 
Within one year        $ 216,823 
1 to 2 years         218,352 
2 to 3 years         218,352 
3 to 4 years         218,352 
4 to 5 years         218,352 
After 5 years                 1,378,308 
Total               $ 2,468,539 

7. Convertible Notes Payable 
 
The following schedule shows the movements of the convertible notes payable by Sharp Edge during the period: 

 

 
Secured Convertible  

Notes 

Convertible 
Promissory  

Notes  Total 
Balance, January 1, 2024 $ 6,854,776 $ 219,641 $ 7,074,417 
Convertible note issued, net of transaction costs  2,200,000  -   2,200,000 
Loss from change in fair value  278,159  -  278,159 
Repayment of principal and interest  -  (236,787)  (236,787) 
Conversion to common shares  (9,332,935)  -  (9,332,935) 
Interest expense  -  17,146   17,146 
Balance, December 31, 2024  -  -  - 
Balance, September 30, 2025 $ - $ - $ - 

Secured Convertible Notes 
 
During the year ended December 31, 2024, the Company raised capital for bridge financing through the issuance of 
secured convertible notes (the “Bridge Notes”). The Company raised gross proceeds of $2,200,000 in cash for the 
year ended December 31, 2024. Of that amount, $950,000 cash gross proceeds were raised during the three months 
ended September 30, 2024. All the Bridge Notes bear interest at a rate of 6% per annum. 
 
Sharp Edge designated the Bridge Notes as financial liabilities recorded at fair value through profit and loss. Financial 
liabilities at FVTPL are initially recorded at fair value. The initial fair value of the Bridge Notes approximates the 
transaction price on the issue dates. Gains and losses arising from changes in the fair value of the financial liability 
held at FVTPL are included in the consolidated statement of loss and comprehensive loss in the period in which they 
arise.  
 
On October 18, 2024, all Bridge Notes, including the secured convertible notes previously issued in 2021 and 2022 
and including accrued interest, were automatically converted to 7,333,718 Sharp Edge Shares upon the closing of 
the Pre-Closing Financing (Notes 1), at a share price determined based on the Unit price per Pre-closing Financing. 
 
 



Sharp Therapeutics Corp. 
Notes to the Condensed Interim Consolidated Financial Statements 
For the nine months ended September 30, 2025 and 2024  
(Expressed in US dollars unless otherwise stated) 
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7. Convertible Notes Payable (continued) 
 
To determine the fair value of the Bridge Notes during the period ended September 30, 2024, key inputs and 
assumptions used in the valuation model are: 

i) appropriate discount rates – market yield for the payoff, and risk-free rate for the conversion events   
ii) duration before maturity or conversion events  
iii) probability of conversion for the potential conversion 

The weighted average assumptions used in calculating the fair value of the Bridge Notes during the nine months 
ended September 30, 2024 are as follows: 

  September 30, 2024 
Market yield  27.07% - 33.25% 
Duration (years)  1.50 
Implied probability of conversion  18.80% - 23.01% 
Risk free rate  4.64% - 4.93% 

Convertible Promissory Notes 
 
Sharp Edge historically owed Carnegie Mellon University (“CMU”) an aggregate of $396,401 under previous 
repayment agreements for the patent costs. To settle this amount, Sharp Edge paid $198,200 in cash and issued an 
unsecured convertible promissory note (the “Settlement Note”) for a principal of $201,174 effective December 31, 
2021, bearing interest at 6% per annum and maturing in a year. Sharp Edge and CMU subsequently renewed the 
Settlement note on December 31, 2022 and June 30, 2023.  
 
For the nine months ended September 30, 2024, the Company designated the final renewed and non-convertible 
Settlement Note as financial liabilities measured at fair value through profit and loss and initially recorded it at the 
transaction price on the issue dates. Due to the short-term nature of the Settlement Note and the arms-length nature 
of the relationship, the fair value approximates the transaction amount at each renewal date and the principal 
amount as at each year-end. Gain and loss arising from changes in the fair value of Settlement Note, as well as 
realized gain or loss resulting from renewal of the Settlement Note are included in the consolidated statement of 
loss and comprehensive loss in the period in which they arise. 
 
The Settlement Note was fully repaid in cash on November 30, 2024, for $236,787. 
 
8. Redeemable Preferred Shares 
 
The Series A Preferred Shares comprise the redeemable preferred shares of Sharp Edge. The following schedule 
shows the movements of the financial instrument of redeemable preferred shares during the period: 

   Redeemable Preferred Shares 
Balance January 1, 2024    $ 4,178,659 
Loss from change in fair value     506,345 
Realized gain on settlement     (1,747,507) 
Conversion of preferred shares     (2,937,497) 
Balance December 31, 2024     - 
Balance September 30, 2025    $ - 

In 2019, Sharp Edge issued 739,365 shares of Series A Preferred Shares to various purchasers at $6.664 per share for 
gross proceeds of approximately $4,800,000, including approximately $578,000 converted from convertible notes 
at a conversion price of $5.331 per share, net of issuance cost of approximately $72,000. Holders of Series A 
Preferred Shares are entitled to receive only, when, as, and if declared by the board of directors non-cumulative 
dividends at 5% of the original issuance price, in preference to the Series 1 Preferred Shares and the Sharp Edge 
Shares.  



Sharp Therapeutics Corp. 
Notes to the Condensed Interim Consolidated Financial Statements 
For the nine months ended September 30, 2025 and 2024  
(Expressed in US dollars unless otherwise stated) 
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8. Redeemable Preferred Shares (continued) 

Due to their redemption feature, the Series A Preferred Shares are classified as hybrid financial instruments with a 
financial liability host of redemption right as well as embedded derivatives that include conversion option with anti-
dilution provisions. At initial recognition, the Company has elected to designate the entire instrument of Series A 
Preferred Shares to be measured at fair value through profit and loss with gain/loss of revaluation recognized in 
statements of loss and comprehensive loss.  
 
On October 18, 2024, all of the Series A Preferred Shares were converted into 2,308,269 Sharp Edge Shares in 
connection with closing of the Pre-Closing Financing. The fair value of the shares issued were determined using a 
share price based on the Pre-closing Financing (Note 1). 

To determine the fair value of the Series A Preferred Shares immediately prior to conversion on October 18, 2024, 
and at each reporting period end, key inputs and assumptions used in the valuation model are: 

i) appropriate discount rates – credit adjusted rate for the payoff, and risk-free rate for the conversion events; 
ii) volatility; 
iii) duration before conversion events; 
iv) probability of mandatory conversion; and 
v) probability of cash redemption. 

The weighted average assumptions used in calculating the fair value of the Series A Preferred Shares during the 
nine months ended September 30, 2024 are as follows: 

 September 30, 2024 
Volatility 83% 
Duration (years) 0.17 
Conversion transaction probability 22.5% 
Cash redemption probability 77.5%  
Risk free rate 5.48% 
Credit adjusted rate 35.44% 

 
9. Share Capital 

Authorized and outstanding share capital 

As at September 30, 2025 and December 31, 2024, the Company and Sharp Edge, respectively, have authorized, 
issued, and outstanding preferred and common shares as follows: 

            September 30, 2025   December 31, 2024* 
Common Shares:       

  Shares authorized    Unlimited                    Unlimited 
    Shares issued and outstanding                  30,009,072                     28,220,847  

 
*On January 27, 2025, STC completed a consolidation of its common shares on the basis of one (1) post-consolidation 
common share to ten (10) pre-consolidation common shares, with any resulting fractional shares rounded up to the 
nearest whole number (“Share Consolidation”). The common share consolidation is accounted for retrospectively in 
accordance with IAS 33, meaning the common shares are presented in the condensed interim consolidated financial 
statements are on a post-consolidation basis.  
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9. Share Capital (continued) 
 
Private placements 

Series 1.A  
In 2010, Sharp Edge issued certain Series A Convertible Preferred Stock (later reclassified as Series 1.A Convertible 
Preferred Stock, a class of the Series 1 Preferred Shares (“Series 1.A Preferred Shares”) for gross proceeds of 
$300,000, net of issuance cost of approximately $38,000. Holders of Series 1.A Preferred Shares are entitled to 
receive only, when, as and if declared non-cumulative dividends at 8% of the original issuance price, in preference 
to holders of Sharp Edge Shares.  The Series 1.A Preferred Shares are not redeemable and are classified as compound 
financial instruments with equity host and financial liability components that include conversion option with anti-
dilution provisions as well as mandatory conversion. At initial recognition, Sharp Edge has elected to record the full 
transaction price to the equity host and presented in equity.  
 
On October 18, 2024, all of the Series 1.A Preferred Shares were converted into same amount of Sharp Edge Shares 
as triggered by the Pre-Closing Financing and were subsequently exchanged for 936,582 Resulting Issuer Shares 
based on the Exchange Ratio in connections with closing of the Arrangement and the Share Consolidation that took 
place as discussed in Note 9. 

Series 1.A-1  
From 2011 to 2013, SEL issued certain Series A-1 Convertible Preferred Stock (later reclassified as Series 1.A-1 
Convertible Preferred Stock, a class of the Series 1 Preferred Shares (“Series 1.A-1 Preferred Shares”)) for gross 
proceeds of approximately $453,000, net of issuance cost of approximately $18,000. Holders of Series 1.A-1 
Preferred Shares are entitled to receive only, when, as and if declared non-cumulative dividends at 8% of the original 
issuance price, pari passu with the holders of Series 1.A Preferred Shares and in preference to holders of Sharp Edge 
Shares. The Series 1.A Preferred Shares are not redeemable and are classified as compound financial instruments 
with equity host and financial liability components that include conversion option with anti-dilution provisions as 
well as mandatory conversion. At initial recognition, SEL has elected to record the full transaction price to the equity 
host and presented in equity.  
 
On October 18, 2024, all the Series 1.A-1 Preferred Shares were converted into same amount of Sharp Edge Shares 
in connection with closing of the Pre-Closing Financing and were subsequently exchanged for 1,131,141 Resulting 
Issuer Shares based on the Exchange Ratio pursuant to the Arrangement and the Share Consolidation that took place 
as discussed in Note 9. 

Series 1.B 
In 2014, SEL issued certain Series B Participating Preferred Stock (later reclassified as Series 1.B Participating 
Convertible Preferred Stock, a class of the Series 1 Preferred Shares (“Series 1.B Preferred Shares”)) to various 
purchasers for gross proceeds of approximately $917,000, including approximately $392,000 converted from 
convertible notes (with the conversion prices discounted as set forth therein), net of issuance cost of approximately 
$29,000. 
 
In 2015, SEL issued certain Series 1.B Preferred Shares for gross proceeds of $188,800. In connection with this 
offering, SEL issued a warrant to purchase shares of a future series of preferred stock, with the number of such 
shares and the exercise price calculated as set forth therein, for a period of 10 years. The warrants are classified as 
warrant liability. The terms of the Preferred Share Warrants result in liability classification relating to the conversion 
of Preferred Share Warrants to Preferred Shares, which arises due to the uncertainty on conversion price and 
conversion ratio at the time of issuance. Proceeds from the private placement were first allocated to warrant liability 
based on its fair value with residual allocated to share capital. 
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9. Share Capital (continued) 

Private placements (continued) 

Series 1.B (continued) 
 
Holders of Series 1.B Preferred Shares are entitled to receive only, when, as and if declared non-cumulative dividends 
at 8% of the original issuance price, pari passu with the holders of Series 1.A Preferred Shares and holders of 
Series 1.A-1 Preferred Shares, and in preference to holders of Sharp Edge Shares. The Series 1.B Preferred Shares 
are not redeemable and are classified as compound financial instruments with equity host and financial liability 
components that include conversion option with anti-dilution provisions as well as mandatory conversion. At initial 
recognition, SEL has elected to record the full transaction price to the equity host and presented in equity.  
 
On October 18, 2024, all the Series 1.B preferred shares were converted into same amount of SEL common shares 
as triggered by the Pre-Closing Financing and were subsequently exchanged for 2,659,487 Resulting Issuer Shares 
based on the Exchange Ratio in connections with closing of the Arrangement and the Share Consolidation that took 
place as discussed in Note 9. 

Series 1.C  
In 2017, Sharp Edge issued certain Series C Convertible Preferred Stock (later reclassified as Series 1.C Convertible 
Preferred Stock, a class of the Series 1 Preferred Shares (“Series 1.C Preferred Shares”) for gross proceeds of 
approximately $2,400,000, including approximately $859,000 converted from convertible notes, net of issuance cost 
of approximately $61,000. In connection with this offering, SEL also issued warrants (“Preferred Share Warrants”) to 
purchase Series 1.C Preferred Shares. Holders of Series 1.C Preferred Shares are entitled to receive only, when, as 
and if declared non-cumulative dividends at 6% of the original issuance price, in preference to holders of Series 1.B 
Preferred Shares, Series 1.A-1 Preferred Shares, Series 1.A Preferred Shares, and holders of Sharp Edge Shares. Both 
the Series 1.C Preferred Shares and Preferred Share Warrants are classified as equity. Proceeds from the private 
placement were allocated to share capital and the warrants based on the relative fair value of the proceeds. In 2022, 
the Preferred Share Warrants were exercised for Series 1.C Preferred Shares or allowed to expire pursuant to their 
terms.  
 
On October 18, 2024, all Series 1.C preferred shares were converted into same amount of SEL common shares as 
triggered by the Pre-Closing Financing and were subsequently exchanged for 5,218,760 Resulting Issuer Shares based 
on the Exchange Ratio in connections with closing of the Arrangement and the Share Consolidation that took place 
as discussed in Note 9. 
 
Common shares 
 
The Company has an unlimited number of common shares authorized for issuance.  
 
On October 18, 2024, Sharp Edge completed the Pre-Closing Financing discussed in Note 1 and issued Units for gross 
proceeds of $5,000,000. The Units were issued at the original price of $1.457430 per unit (adjusted from $4.55 per 
unit for the Share Consolidation and Exchange Ratio). Each Unit entitles the holder to receive one Sharp Edge Share 
and a Sharp Edge Warrant to purchase one-half of a Sharp Edge Share. The price of the Sharp Edge Share within the 
Unit is determined by bifurcating the Unit into its components by simultaneously determining the value of the Sharp 
Edge Warrant using the Black-Scholes valuation model and the implied common share price of the Sharp Edge Share 
which, together with the Sharp Edge Warrant, equal the Unit price of $1.457430 per unit (adjusted from $4.55 per 
unit for the Share Consolidation and Exchange Ratio).  
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10. Share-based Payments 

Options 

For the nine months ended September 30, 2025 and year ended December 31, 2024, the Company has an equity 
incentive plan (the “Plan”) whereby the board of directors may grant stock options (“Replacement Options”) to 
employees, directors, consultants, and other independent contractors who provide bona fide services to the 
Company to purchase and acquire up to 10% of the issued and outstanding shares of the Company. The exercise 
price for a Replacement Option will not be less than 100% of the fair market value per share of the Company as of 
the date of the Replacement Option grant. Replacement Options that may be granted under the Plan must be 
exercisable over a period not exceeding 10 years. The Company records an expense, and credits contributed surplus 
for all Replacement Options granted. The Replacement Options granted to employees, directors, and officers 
typically vest as one-fourth on the first anniversary of the grant date and then evenly over the next 36 months after 
the first anniversary of the grant date.  

During the three months ended September 30, 2025, holders exercised stock options resulting in the issuance of 
37,657 common shares for total cash proceeds of $6,608. 

On December 11, 2024, all 85,452 EVP Capital options outstanding were deemed to be exchanged for 85,452 
Replacement Options to purchase Resulting Issuer Shares from the Company. 

The following table summarizes the continuity of the Company’s options at September 30, 2025 and December 31, 
2024, respectively, and the changes for the periods ended: 

  Number of Options Weighted Average Exercise Price 
Outstanding, January 1, 2024        1,578,783  $ 0.51 
Deemed grant of EVP Capital options             85,452   0.71 
Cancelled         (170,301)   0.16 
Outstanding, December 31, 2024        1,493,934  $ 0.57 
Granted           174,186    1.53 
Exercised (37,657)  (0.18) 
Outstanding, September 30, 2025        1,630,463  $ 0.68 

*Adjusted for the Exchange Ratio defined in Note 1 and the Share Consolidation discussed in Note 9. 
 

Grant date Exercise Price 
Number 

Outstanding* 
Number 

Exercisable* Expiry Date 
October 19, 2015 0.19219              62,670            62,670  October 19, 2025 
May 23, 2017 0.25945            160,842         160,842  May 23, 2027 
June 23, 2017 0.25945              62,439            62,439  June 23, 2027 
April 29, 2019 0.65344            920,972         920,972  April 29, 2029 
October 10, 2019 0.65344              37,463            37,463  October 10, 2029 
January 19, 2022 0.65344            126,439            65,751  January 19, 2032 
August 4, 2023 0.71              85,452            85,452  August 4, 2033 
January 30, 2025 1.53            174,186                       -  January 30, 2033 

           1,630,463      1,395,589    
*Adjusted for the Exchange Ratio defined in Note 1 and the Share Consolidation discussed in Note 9. 

As at September 30, 2025, the weighted average remaining life of the Company’s options was 4.24 years (December 
31, 2024 – 4.27). The weighted average price of the Company’s options vesting in the three months ended 
September 30, 2025 was $0.68 (December 31, 2024 – $0.57). Stock options may expire at an earlier date upon 
termination of services. 
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10. Share-based Payments (continued) 

Options (continued) 

Share-based payments are determined using the Black-Scholes option pricing model. During the three and nine 
months ended September 30, 2025, the Company recognized share-based compensation of $32,661 and $98,292 
respectively and $nil and $5,004 for the same period in the prior year in the Condensed Interim Consolidated 
Statements of Income (Loss) and Comprehensive Income (Loss). Share-based payments for non-vested options is 
reversed for terminated employees. The assumptions used in calculating the fair value of share-based payments for 
the options granted from 2015 to 2023 to directors, officers and employees are as follows: risk-free interest rate 
between 1.67% to 2.82%, dividend yield of 0%, expected volatility of 83% to 100%, and expected life of 10 years 
from the grant date. 

Warrants 
 

Grant Date Expiry Date Exercise Price Granted 
Outstanding Warrants, 

December 31, 2024* 
Outstanding Warrants,  

September 30, 2025 
01-Jun-15 01-Jun-25 $0.611800              61,459                      61,459                    -  
04-Aug-23 04-Aug-28 $0.71          46,000                    46,000                  44,100  
18-Oct-24 18-Oct-25 $1.457430  1,715,350              1,715,350              -  

      1,822,809             1,822,809              44,100  
*Adjusted for the Exchange Ratio defined in Note 1 and the 10-to-1 shares consolidation discussed in Note 9. 
 
The 61,549 Preferred Share Warrant issued in connection with the Series 1.B offering on June 1, 2015, was classified 
as warrant liability. The terms of the Preferred Share Warrant result in liability classification relating to the 
conversion of Preferred Share Warrant to preferred shares, which arises due to the uncertainty on conversion price 
and conversion ratio at the time of issuance. SEL records the preferred share warrant liability at its fair value at 
issuance date and subsequently remeasured using the Black-Scholes model with any gains or losses recorded in the 
statement of loss and comprehensive loss. During the nine months ended September 30, 2025, 61,549 warrants 
were exercised and converted into 33,318 common shares.  

Concurrent with the closing of the Initial Public Offering of EVP Capital on August 4, 2023, warrants were issued to 
Canaccord Genuity Corp. (the “Agent”) to purchase 46,000 EVP Capital common shares at a price of $0.71 per 
common share and exercisable until August 4, 2028 (the “Agent’s Warrants”). The Agent’s Warrants vested 
immediately upon the grant date and expire five years from the grant date. During the three months ended June 30, 
2025, 1,900 warrants were exercised and converted into common shares on a 1:1 ratio.  

On October 18, 2024, the Company completed the Pre-Closing Financing discussed in Note 1 and issued 109,890 
Units for gross proceeds of $5,000,000. The Units for were issued at a price of $1.457430 per unit (adjusted from 
$4.55 per unit for the Share Consolidation and Exchange Ratio). Each Unit entitled the holder to receive one Sharp 
Edge Share and a Sharp Edge Warrant to purchase one-half of a Sharp Edge Share. Each Sharp Edge Warrant entitled 
the holder thereof to purchase up to the number of Sharp Edge Shares set forth therein upon payment of $1.457430 
per share (adjusted from $4.55 per share for the Share Consolidation and Exchange Ratio) on or before October 18, 
2025. On October 18, 2024, Sharp Edge Warrants were issued as part of the Pre-Closing Financing, and on December 
11, 2024, 1,715,350 Replacement Warrants were exchanged from the Sharp Edge Warrants and outstanding based 
on the Arrangement and adjusted by the share consolidation discussed in Note 9. The Sharp Edge Warrants prior to 
the reverse acquisition and the Replacement Warrants upon the reverse acquisition were treated as financial 
liabilities as discussed in the notes to the December 31, 2024 consolidated annual financial statements. During the 
nine months ended September 30, 2025, 1,715,350 warrants were exercised and converted into common shares on 
a 1:1 ratio.   
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10. Share-based Payments (continued) 
 
Warrants (continued) 

All the issued and outstanding warrants that were classified as a liability were exercised and settled during the nine 
months ended September 30, 2025 resulting in a realized gain of $1,975,124. During the three and nine months 
ended September 30, 2025 the company recognized a gain (loss) on revaluation of warrant liability of $nil and 
($1,861,693) respectively and $nil and $2,949 for the same periods in the prior year. The key inputs and assumptions 
used in the Black-Scholes valuation are as follows: 

          Immediately 
Prior to Exercise December 31, 2024 

Range of share prices applied  $0.58 - $1.34   $0.07 - $3.97  
Warrant exercise price     $0.06 - $0.15   $0.06 - $0.15  
Annual volatility    83%  83% - 100% 
Annual risk-free rate    4.03% 4.21% 
Term     0.17 - 0.55 years 0.42 – 0.80 years 

 
The weighted average exercise price of warrants outstanding as at September 30, 2025 is $0.71 (December 31, 2024 
- $1.41). 

11. Expenses 
 
General and administrative expenses are made up of the following items: 

  

(Unaudited) 
Three months 

ended 
September 30,  

2025 

(Unaudited) 
Three months 

ended 
September 30,  

2024 

(Unaudited) 
Nine months 

ended  
September 30,  

2025 

(Unaudited) 
Nine months 

ended  
September 30,  

2024 
Listing fees  $            - $ 50,948 $                 - $ 607,368 
Salaries and wages  36,490 19,198 197,981 60,192 
Audit and accounting  16,624 13,263          224,239 41,686 
Legal  159,763 6,030          409,103 14,673 
Depreciation     25,249 4,366            75,127 54,920 
Marketing    8,993 1,622             26,985  3,202 
Office and other occupancy costs    9,105 53,944             28,654  58,498 
Insurance    36,611 -  100,940  6,191 
Other    30,078 3,564  79,168  18,102 
    $ 319,913  $ 152,935  $ 1,142,199  $ 864,832 

 
Research and development expenses are made up of the following items: 

 

(Unaudited) 
Three months 

ended 
September 30,  

2025 

(Unaudited) 
Three months 

ended 
September 30,  

2024 

(Unaudited) 
Nine months 

ended  
September 30,  

2025 

(Unaudited) 
Nine months 

ended  
September 30,  

2024 
Consulting   $ 453,927  $ 287,278  $ 1,776,880  $ 822,826 
Salaries and wages  203,243  186,638  682,624  579,631 
Materials  16,418  20,322  54,442  98,345 
Other  10,844  17,402  39,425  52,617 
  $ 684,432  $ 511,638  $ 2,553,371  $ 1,553,417 
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12. Income Taxes 
  
The non-capital loss carry forwards expires as noted in the table below. The deductible temporary differences may 
be carried forward indefinitely. Deferred tax assets have not been recognized in respect of these items because it is 
not probable that future taxable profit will be available against which the group can utilize the benefits therefrom.  
 
The Company's unrecognized non-capital losses expire as follows:   
 

2031  $  137,861 
2032    357,411 
2033    302,687 
2034    504,433 
2035    629,319 
2036    567,559 
2037    739,535 
2044   117,390 
Indefinite    15,572,678 

  $  18,928,873 

13. Commitments and Contingencies 
 

Certain technology ("Licensed Technology") under the research and development by the Company is subject to the 
registered patents of CMU, pursuant to a License Agreement (the “Agreement”) the Company entered into with 
CMU in August 2011. The term of the Agreement concludes at the end of 20 years from the agreement date or on 
the expiration of the last-to-expire patent, whichever comes later. The Company's revenue, if derived from selling 
Licensed Technology, will be subject to 2.155% royalty of the net sales when the product sold incorporates the 
Licensed Technology. The lead compounds that the Company is developing do not contain any Licensed Technology 
and are not subject to the royalty payment under the Agreement. 
 
14. Related Party Transactions 

The Company’s policy is to conduct all transactions with related parties to align with market terms and conditions.  
Key management personnel are those persons who have the authority and the responsibility for planning, directing, 
and controlling the activities of the Company and/or its subsidiaries directly or indirectly, including any external 
director of the Company and/or its subsidiaries.  Key management includes the Company’s Chief Executive Officer, 
Chief Financial Officer and its external directors. 

All transactions with related parties have occurred in the normal course of business operations.  
 
Compensation of key management during the period is as follows: 

   

Nine months 
ended 

September 
30, 2025 

(Unaudited) 

Nine months 
ended 

September 
30, 2024 

(Unaudited) 
Salaries, social charges and other personnel expenses   $ 464,434 $ 261,432 

During the nine months ended September 30, 2024, in connection with the secured convertible notes financing 
(Note 7), the Company issued convertible notes of $2,200,000 to a related company under the control of a director.   
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14. Related Party Transactions (continued) 

As at September 30, 2025, additional amounts due to related parties of $29,438 (December 31, 2024 – $1,898) in 
total are included in accounts payables and accrued liabilities in the statements of financial position. The amounts 
are unsecured, due on demand and bear no interest. The Company also paid consulting and other fees of $424,004 
for the nine months ended September 30, 2025 (September 30, 2024 - $27,357) to related parties including directors 
and a family member of a director. 

15. Capital Management 

The Company’s objective in managing capital is to ensure a sufficient liquidity to safeguard the Company’s ability to 
continue as a going concern in order to provide returns for shareholders and benefits for other stakeholders. The 
Company defines capital as net equity and debt, comprised of issued common shares, preferred shares, warrants, 
contributed surplus and accumulated deficit, as well as loans. The Company seeks to ensure that it has sufficient 
cash resources to maintain its ongoing operations and finance its corporate and administration expenses, working 
capital and overall capital expenditures.  

The Company plans to fund operations and growth through private placements of common shares and the exercise 
of warrants. The Company is not subject to externally imposed capital requirements. 
 
16. Non-cash Working Capital 
 
The change in non-cash working capital is comprised of the following for the nine months ended: 

 September 30, 2025  September 30, 2024 
Prepaid expenses  $ (43,158) $ 7,549 
Accounts payable and accrued liabilities  (217,360)  207,360 
 $ (260,518) $ 214,909 

17. Segment Information 
 
The determination of the Company’s operating segment is based on its organization structure and how the 
information is reported to the Chief Operating Decision Maker, which includes the Chief Executive Officer and the 
Board of Directors, on a regular basis. The Company currently operates in one single reportable operating segment, 
being the research and development on therapeutic treatment for genetic diseases. The Company’s business 
operations and its assets are primarily located in the United States of America.  
 
18. Subsequent Event 
 

On October 14, 2025, the Company announced that it is arranging a non-brokered private placement to raise gross 
proceeds of approximately $10,000,000 (the “Private Placement”). The Private Placement is expected to consist of 
common shares in the capital of the Company priced at approximately $2.50 per share. The Company expects that 
the Private Placement will be completed in the fourth quarter of 2025. STX Partners, LLC, the Company’s largest 
shareholder, has executed a letter agreement committing to an investment of not less than $3,000,000, contingent 
upon: (i) the Company successfully raising, at minimum, $7,000,000 from other current or new investors; and (ii) the 
closing of the Private Placement occurring no later than December 15, 2025. 
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