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Explanatory Note
 
This Amendment No. 1 on Form 8-K/A (this “Amendment No. 1”) amends the Current Report on Form 8-K filed by Lisata Therapeutics, Inc. (the
“Company”) on September 17,
2026 (the “Original Report”) in which the Company reported, among other events, the completion of the acquisition of
Marea Therapeutics, Inc., a Delaware corporation (“Marea”). This Amendment No. 1 is filed to (i) update the information in Item
9.01(a) of the Original
Report to include the audited combined financial statements of Marea Therapeutics, Inc. and M2 Therapeutics, Inc. as of and for the years ended December
31, 2025 and 2024 and the unaudited condensed combined interim
financial statements of Marea Therapeutics, Inc. and M2 Therapeutics, Inc. as of June
30, 2026 and December 31, 2025 and for the six months ended June 30, 2026 and 2025; and (ii) update the information in Item 9.01(b) of the Original
Report to
include the unaudited pro forma  combined interim financial information of the Company as of and for the six months ended June 30, 2026 and
the year ended December 31, 2025. This Amendment No. 1 does not amend any other item of the Original Report
or purport to provide an update or a
discussion of any developments at the Company subsequent to the filing date of the Original Report.
 
Capitalized terms used but not defined herein have the meanings given to them in the Original Report.
 
In accordance with Rule 12b-15 of the Securities Exchange Act of 1934, as amended, the complete text of Item 9.01 (as amended) is included herein.
 
Item 9.01 - Financial Statements and Exhibits.
 
(a) Financial statements of business acquired
 
The audited combined financial statements of Marea Therapeutics, Inc. and M2 Therapeutics, Inc. as of and for the years ended December 31, 2025 and
2024 and the related
notes thereto have been audited by Ernst & Young LLP, Marea’s independent auditors, as set forth in its report thereon, and are
attached hereto as Exhibit 99.3 and incorporated herein by reference.
 
The unaudited condensed combined interim financial statements of Marea Therapeutics, Inc. and M2 Therapeutics, Inc. as of June 30, 2026 and December
31, 2025 and for the
six months ended June 30, 2026 and 2025 and the related notes thereto are attached hereto as Exhibit 99.4 and incorporated herein by
reference.
 
(b) Pro forma financial information
 
The unaudited pro forma combined interim financial information of the Company as of and for the six months ended June 30, 2026 and the year ended
December 31, 2025 is
attached hereto as Exhibit 99.5 and incorporated herein by reference.
 
(d) Exhibits

Exhibit
Number  

 
Description

 
2.1(1)

 

Agreement and Plan of Merger, dated September 17, 2026, by and among Lisata Therapeutics, Inc., Mariner Merger Sub I, Inc., Mariner
Merger Sub
II, LLC and Marea Therapeutics, Inc. (incorporated by reference to Exhibit 2.1 to the Registrant’s Current Report on Form 8-K
(File No. 001-33650) filed with the SEC on September 17, 2026).

     
3.1

 
Certificate of Designation of Series C Non-Voting Convertible Preferred Stock (incorporated by reference to Exhibit 3.1 to the Registrant’s
Current Report on Form 8-K (File No.
001-33650) filed with the SEC on September 17, 2026).

     
10.1

 

Form of Marea Stockholders Registration Rights Agreement, by and among Lisata Therapeutics, Inc. and certain Marea stockholders
(incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K (File No. 001-33650) filed with the SEC on
September 17, 2026).

     
10.2(1)

 

Form of Securities Purchase Agreement, dated as of September 17, 2026, by and among Lisata Therapeutics, Inc. and each investor
listed on
Exhibit A thereto (incorporated by reference to Exhibit 10.2 to the Registrant’s Current Report on Form 8-K (File No. 001-33650) filed with
the SEC on September 17, 2026).

     
10.3

 
Form of Registration Rights Agreement, by and among Lisata Therapeutics, Inc. and certain investors signatory thereto (incorporated by
reference to Exhibit 10.3 to the Registrant’s Current Report on Form 8-K (File No. 001-33650) filed with the SEC on September 17, 2026).

     
23.1   Consent of Ernst & Young LLP, Independent Auditors.

https://www.sec.gov/Archives/edgar/data/320017/000114036126036866/ef20082158_ex2-1.htm
https://www.sec.gov/Archives/edgar/data/320017/000114036126036866/ef20082158_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/320017/000114036126036866/ef20082158_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/320017/000114036126036866/ef20082158_ex10-2.htm
https://www.sec.gov/Archives/edgar/data/320017/000114036126036866/ef20082158_ex10-3.htm


99.1
 

Press Release issued on September 17, 2026 (incorporated by reference to Exhibit 99.1 to the Registrant’s Current Report on Form 8-K (File
No. 001-33650) filed with the SEC on September
17, 2026).

     
99.2

 

Presentation made available to the Investors by Lisata Therapeutics, Inc. and Marea Therapeutics, Inc. on September 17, 2026
(incorporated
by reference to Exhibit 99.2 to the Registrant’s Current Report on Form 8-K (File No. 001-33650) filed with the SEC on September 17,
2026).

     
99.3 Audited Combined Financial Statements of Marea Therapeutics, Inc. and M2 Therapeutics, Inc. as of and for the years ended December 31,

2025 and 2024 and the related notes thereto.
     

99.4 Unaudited Condensed Combined Interim Financial Statements of Marea Therapeutics, Inc. and M2 Therapeutics, Inc. as of June 30, 2026
and December 31, 2025 and for the six months ended June 30, 2026 and 2025
and the related notes thereto.

     
99.5 Unaudited Pro Forma Combined Interim Financial Information of the Company as of and for the six months ended June 30, 2026 and the

year ended December 31, 2025.
   

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

(1) Certain schedules and attachments have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The Company agrees to provide, on a supplemental
basis, a copy of any omitted schedules
and attachments to the Securities and Exchange Commission or its staff upon request.

https://www.sec.gov/Archives/edgar/data/320017/000114036126036866/ef20082158_ex99-1.htm
https://www.sec.gov/Archives/edgar/data/320017/000114036126036866/ef20082158_ex99-2.htm


SIGNATURE
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned
hereunto duly authorized.

Lisata Therapeutics, Inc.

Date: November 12, 2026 By: /s/ David J. Mazzo, Ph.D.
David J. Mazzo, Ph.D.
Chief Executive Officer



Exhibit 23.1

Consent of Independent Auditors
 
We consent to the incorporation by reference in Registration Statement No. 333-279034 on Form S-3 and Registration Statement Nos. 333-225743, 333-
225744,
333-248101, 333-257560, 333-267909, 333-273229, 333-280812, and 333-292615 on Form S-8 of Lisata Therapeutics, Inc. of our report dated
November 12, 2026, relating to the combined financial statements of Marea Therapeutics, Inc. and M2
Therapeutics, Inc. as of and for the years ended
December 31, 2025 and 2024 appearing in this Current Report on Form 8-K/A of Lisata Therapeutics, Inc.
 
/s/ Ernst & Young LLP
 
San Mateo, California
November 12, 2026
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Report of Independent Auditors
 

To the Stockholders and the Board of Directors 
Lisata Therapeutics, Inc.
 
Opinion
 
We have audited the combined financial statements of Marea Therapeutics, Inc. and M2 Therapeutics, Inc. (together, “the Company”), which comprise the
combined balance sheets as of
December 31, 2025 and 2024, and the related combined statements of operations and comprehensive loss, convertible
preferred stock and stockholders’ deficit and cash flows for the years then ended, and the related notes (collectively referred to as the
“financial statements”).
 
In our opinion, the accompanying financial statements present fairly, in all material respects, the financial position of the Company at December 31, 2025
and 2024, and the results of its
operations and its cash flows for the years then ended in accordance with accounting principles generally accepted in the
United States of America.
 
Basis for Opinion
 
We conducted our audit in accordance with auditing standards generally accepted in the United States of America (GAAS). Our responsibilities under those
standards are further described in
the Auditor’s Responsibilities for the Audit of the Financial Statements section of our report. We are required to be
independent of the Company and to meet our other ethical responsibilities in accordance with the relevant ethical requirements
relating to our audit. We
believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.
 
Substantial Doubt About the Company’s Ability to Continue as a Going Concern
 
The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As discussed in Note 1 to the
financial statements, the Company has
suffered recurring losses from operations, has a net stockholders’ deficit and has stated that substantial doubt exists
about the Company’s ability to continue as a going concern. Management’s evaluation of the events and conditions and management’s
plans regarding
these matters are also described in Note 1. The financial statements do not include any adjustments that might result from the outcome of this uncertainty.
Our opinion is not modified with respect to this matter.
 
Responsibilities of Management for the Financial Statements
 
Management is responsible for the preparation and fair presentation of the financial statements in accordance with accounting principles generally accepted
in the United States of
America, and for the design, implementation, and maintenance of internal control relevant to the preparation and fair presentation of
financial statements that are free of material misstatement, whether due to fraud or error.
 
In preparing the financial statements, management is required to evaluate whether there are conditions or events, considered in the aggregate, that raise
substantial doubt about the
Company’s ability to continue as a going concern for one year after the date that the financial statements are available to be
issued.
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Auditor’s Responsibilities for the Audit of the Financial Statements
 
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free of material misstatement, whether due to fraud
or error, and to issue an
auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and
therefore is not a guarantee that an audit conducted in accordance with GAAS will always detect a material misstatement when
it exists. The risk of not
detecting a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional
omissions, misrepresentations, or the override of internal control.
Misstatements are considered material if there is a substantial likelihood that, individually
or in the aggregate, they would influence the judgment made by a reasonable user based on the financial statements.
 
In performing an audit in accordance with GAAS, we:
 

● Exercise professional judgment and maintain professional skepticism throughout the audit.
● Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error, and design and perform audit

procedures responsive to those risks. Such procedures include examining, on a test basis, evidence
regarding the amounts and disclosures in the
financial statements.

● Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate in the circumstances, but
not for the purpose of expressing an opinion on the effectiveness of the Company’s internal
control. Accordingly, no such opinion is expressed.

● Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting estimates made by management, as well
as evaluate the overall presentation of the financial statements.

● Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise substantial doubt about the Company’s
ability to continue as a going concern for a reasonable period of time.

 
We are required to communicate with those charged with governance regarding, among other matters, the planned scope and timing of the audit, significant
audit findings, and certain
internal control-related matters that we identified during the audit.
 
/s/ Ernst & Young LLP
 
San Mateo, California 
November 12, 2026
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Marea Therapeutics, Inc. and M2 Therapeutics, Inc. 
Combined Balance Sheets 

(in thousands, except share and par value amounts)
 

   
December 31, 

2025  
December 31,

2024
Assets              
Current assets:              

Cash and cash equivalents   $ 75,278    $ 31,610 
Prepaid expenses and other current assets     3,039      1,957 

Total current assets     78,317      33,567 
Property and equipment, net     183      15 
Operating lease right-of-use asset     2,424      — 
Other assets     919      1,505 
Restricted cash     75      — 

Total assets   $ 81,918    $ 35,087 
Liabilities, convertible preferred stock, and stockholders’ deficit              
Current liabilities:              

Accounts payable   $ 6,772    $ 3,289 
Accrued compensation     2,893      1,363 
Accrued expenses and other current liabilities     2,433      518 
Current portion of operating lease liability     855      — 

Total current liabilities     12,953      5,170 
Non-current liabilities:              

Operating lease liability, less current portion     1,768      — 
Research and development tax incentive     1,914      436 

Total liabilities     16,635      5,606 
Commitments and Contingencies (Note 7)              
Convertible preferred stock:              
Marea Series A convertible preferred stock, par value $0.000001; 38,932,636 shares authorized,    
   issued and outstanding as of December 31, 2025 and 2024; aggregate liquidation preference of 
   $38,933 at December 31, 2025 and 2024     30,319      30,319 
Marea Series B convertible preferred stock, par value $0.000001; 110,633,536 shares authorized; 
     110,633,536 and 45,116,295 shares issued and outstanding as of December 31, 2025 and 
     2024, respectively; aggregate liquidation preference of $160,419 and $65,419 at December 
     31, 2025 and 2024, respectively     159,923      64,937 
M2 Series 1 convertible preferred stock, par value $0.000001; 149,566,172 shares authorized, 
     issued and outstanding as of December 31, 2025; aggregate liquidation preference of
     $16,632 at December 31, 2025     —      — 
Stockholders’ deficit              
Marea common stock, par value $0.000001; 200,000,000 shares authorized and 21,710,389 
    issued and outstanding as of December 31, 2025; 189,000,000 shares authorized and 
    21,634,716 issued and outstanding as of December 31, 2024; 2,866,355 and 5,756,802 
    shares subject to repurchase as of December 31, 2025 and 2024, respectively     —      — 
M2 Common stock, par value $0.000001; 200,000,000 shares authorized and 43,313,016
     issued and outstanding as of December 31, 2025; 21,345,869 shares subject to repurchase
     as of December 31, 2025     —      — 
Additional paid-in capital     16,434      12,979 
Accumulated other comprehensive loss     (103)     (86)
Accumulated deficit     (141,290)     (78,668)

Total stockholders’ deficit     (124,959)     (65,775)
Total liabilities, convertible preferred stock, and stockholders’ deficit   $ 81,918    $ 35,087 

 
See accompanying notes to the combined financial statements.
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Marea Therapeutics, Inc. and M2 Therapeutics, Inc. 
Combined Statements of Operations and Comprehensive Loss 

(in thousands)
 

    Year Ended December 31,
    2025   2024
Operating expenses:              

Research and development   $ 54,264    $ 29,531 
General and administrative     11,839      5,264 

Total operating expenses     66,103      34,795 
Loss from operations     (66,103)     (34,795)

               
Other income (expense), net:              

Interest income     3,608      1,541 
Interest and other expense     (127)     (347)
Change in fair value of derivative liabilities     —      (10,325)

Other income (expense), net     3,481      (9,131)
Net loss     (62,622)     (43,926)
Other comprehensive loss:              

Foreign currency translation loss     (17)     (64)
Total comprehensive loss   $ (62,639)   $ (43,990)

 
See accompanying notes to the combined financial statements.

 

4



Marea Therapeutics, Inc. and M2 Therapeutics, Inc.
Combined Statements of Convertible Preferred Stock and Stockholders’ Deficit 

(in thousands, except share amounts)
 

                                                                        Accumulated              
    Convertible Preferred Stock                             Additional    Other           Total  
    Marea Series A   Marea Series B   M2 Series 1     Common Stock   Paid-In     Comprehensive     Accumulated    Stockholders’  
                                          Marea     M2     Capital     Loss     Deficit     Deficit  
    Shares     Amount     Shares     Amount     Shares    Amount      Shares     Amount    Shares     Amount                         

Balance at
December 31,
2023     31,417,532    $ 23,856      —    $ —      —    $ —        21,668,571    $ —      —    $ —    $ 8,073    $ (22)   $ (34,742)   $ (26,691)
Issuance of
Series A
Convertible
Preferred Stock
on acquisition of
in-process R&D
assets     7,515,104      6,463      —      —      —      —        —      —      —      —      —      —      —      — 
Issuance of
Series B
Convertible
Preferred Stock
upon conversion
of convertible
notes     —      —      10,633,537      15,466      —      —        —      —      —      —      3,862      —      —      3,862 
Issuance of
Series B
Convertible
Preferred Stock
for cash, net of
issuance costs of
$529     —      —      34,482,758      49,471      —      —        —      —      —      —      —      —      —      — 
Issuance of
restricted stock     —      —      —      —      —      —        87,500      —      —      —      —      —      —      — 
Vesting of
restricted stock     —      —      —      —      —      —        —      —      —      —      3      —      —      3 
Repurchase of
unvested
restricted stock     —      —      —      —      —      —        (121,355)     —      —      —      —      —      —      — 
Stock-based
compensation
expense     —      —      —      —      —      —        —      —      —      —      1,041      —      —      1,041 
Net loss     —      —      —      —      —      —        —      —      —      —      —      —      (43,926)     (43,926)
Foreign currency
translation loss     —      —      —      —      —      —        —      —      —      —      —      (64)     —      (64)
Balance at
December 31,
2024     38,932,636    $ 30,319      45,116,295    $ 64,937      —    $ —        21,634,716    $ —      —    $ —    $ 12,979    $ (86)   $ (78,668)   $ (65,775)
Issuance of
common stock
upon exercise of
stock options     —      —      —      —      —      —        581,260      —      —      —      163      —      —      163 
Issuance of
Series B
convertible
preferred stock,
net of issuance
cost of $14     —      —      65,517,241      94,986      —      —        —      —      —      —      —      —      —      — 
Vesting of
restricted stock     —      —      —      —      —      —        —      —      —      —      2      —      —      2 
Repurchase of
unvested
restricted stock     —      —      —      —      —      —        (505,587)     —      —      —      (2)     —      —      (2)
Stock-based
compensation
expense     —      —      —      —      —      —        —      —      —      —      3,292      —      —      3,292 
Issuance of M2
common stock in
the distribution     —      —      —      —      —      —        —      —      14,067,104      —      —      —      —      — 
Issuance of M2
restricted stock
in the
distribution     —      —      —      —      —      —        —      —      7,992,050      —      —      —      —      — 
Issuance of M2
restricted stock
awards in the
distribution     —      —      —      —      —      —        —      —      21,253,862      —      —      —      —      — 
Issuance of M2
Series 1
Convertible
Preferred Stock
in the
distribution     —      —      —      —      149,566,172      —        —      —      —      —      —      —      —      — 
Net loss     —      —      —      —      —      —        —      —      —      —      —      —      (62,622)     (62,622)
Foreign currency
translation loss     —      —      —      —      —      —        —      —      —      —      —      (17)     —      (17)
Balance at
December 31,
2025     38,932,636    $  30,319       110,633,536    $  159,923       149,566,172    $  —         21,710,389    $  —       43,313,016    $ —     $  16,434    $ (103 )   $  (141,290)   $  (124,959)

  
See accompanying notes to the combined financial statements.
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Marea Therapeutics, Inc. and M2 Therapeutics, Inc. 
Combined Statements of Cash Flows 

(in thousands)
 

    Years Ended December 31,
    2025   2024
         
Cash flows from operating activities:              

Net loss   $ (62,622)   $ (43,926)
Adjustments to reconcile net loss to net cash used in operating activities:              

Depreciation     26      5 
Non-cash lease expense     449      — 
Interest expense     —      437 
Stock based compensation expense     3,292      1,041 
Change in fair value of derivative liability     —      10,325 

Changes in operating assets and liabilities:              
Prepaids and other current assets     (1,080)     422 
Other non-current assets     585      (755)
Accounts payable     3,484      (580)
Accrued compensation     1,529      979 
Accrued expenses and other current liabilities     1,917      317 
Operating lease liability     (250)     — 
Research and development tax incentive reserve     1,478      436 

Net cash used in operating activities     (51,192)     (31,299)
Cash flows from investing activities:              

Purchase of property and equipment     (195)     — 
Net cash used in investing activities     (195)     — 

Cash flows from financing activities:              
Proceeds from convertible notes     —      10,000 
Proceeds from exercise of stock options     163      — 
Proceeds from issuance of Series B preferred stock, net of issuance costs     94,986      49,471 
Repurchase of unvested restricted common stock     (2)     — 

Net cash provided by financing activities     95,147      59,471 
               

Net increase in cash, cash equivalents and restricted cash     43,760      28,172 
Cash, cash equivalents and restricted cash at beginning of the year     31,610      3,502 
Effect of exchange rate on cash, cash equivalents and restricted cash     (17)     (64)
Cash, cash equivalents and restricted cash at end of the year   $ 75,353    $ 31,610 
               
Supplemental disclosure of investing and financing activities:              
Operating cash outflow from operating leases   $ 423    $ — 
Operating lease liability arising from obtaining operating lease right-of-use asset   $ 2,873    $ — 
Conversion of convertible notes and accrued interest into Series B Convertible Preferred Stock   $ —    $ 15,466 
Issuance of Series A Convertible Preferred Stock in exchange for in-process R&D assets   $ —    $ 6,463 
Vesting of restricted common stock subject to repurchase   $ 2    $ 3 

 
See accompanying notes to the combined financial statements.

 

6



Marea Therapeutics, Inc. and M2 Therapeutics, Inc.
Notes to the Combined Financial Statements 

December 31, 2025
 

1. Organization
 
Description of Business
 

Marea Therapeutics, Inc. (“Marea”) is a clinical-stage biotechnology company focused on pioneering novel therapeutics to address important and
genetically-validated drivers of cardioendocrine diseases. Marea’s product candidates have the potential to complement existing therapies, which primarily
focus on managing symptoms with few approved treatment approaches that target the underlying
 biology of cardioendocrine diseases. Marea’s most
advanced clinical program, MAR001, is a potential first-in-class monoclonal antibody that targets ANGPTL4, a protein that is highly expressed in adipose
tissue. By
inhibiting ANGPTL4 and thereby augmenting lipoprotein lipase (LPL) activity, MAR001 is designed to lower triglycerides and improve adipose
tissue function.  MAR001 is being developed for the treatment of severe hypertriglyceridemia (sHTG), a
condition characterized by very high triglyceride
levels. Marea’s second clinical program, MAR002, is a potential first-in-class anti-growth hormone receptor (GHR) antibody being developed for
acromegaly. Acromegaly is a life-shortening disease where
much of the morbidity is caused by insulin resistance, lipotoxicity and cardiovascular events.
Current therapies for acromegaly are associated with suboptimal disease control. It is estimated there are more than
30,000 patients with acromegaly in the
U.S. MAR002 is currently being evaluated in a first-in-human (FIH), randomized, blinded, parallel-group, placebo-controlled single ascending dose (SAD)
study in healthy men. Marea believes its products,
if successfully developed, have the potential to serve as transformative treatment options for significant
patient populations living with cardiometabolic and endocrine diseases.

 
Marea was incorporated in Delaware in December 2021, under the name Metabolic Flux New Co, Inc. and changed its name to Marea

Therapeutics, Inc.
 in February 2023. Marea has a wholly-owned subsidiary, Marea Therapeutics Pty Ltd, or Marea Australia, registered in Australia in
April 2023.

 
Spin-off of M2 Therapeutics, LLC
 

In November 2025, Marea completed a corporate reorganization to separate its MAR002 program, an anti-growth hormone receptor antibody
being
developed for the treatment of acromegaly, from Marea’s lead MAR001 cardiometabolic program. Management undertook the separation to permit
distinct strategic focus, tailored capital allocation, and program-specific investor alignment for the two
therapeutic areas.

 
On November 19, 2025, Marea formed M2 Therapeutics, LLC (“M2 LLC”) as a wholly owned Delaware limited liability company. Effective the

same date,
and pursuant to an Asset Contribution Agreement, Marea contributed all of its right, title, and interest in the MAR002 program and related
intellectual property (the “Contributed Assets”) to M2 LLC in exchange for 100% of M2 LLC’s membership interests.
 No cash consideration was
exchanged, and Marea retained no continuing funding obligation or reversionary interest in the Contributed Assets.

 
On November 24, 2025, Marea declared and effected a pro rata distribution of all of M2 LLC’s equity interests to Marea’s stockholders of record

as
of that date (the “Distribution”), distributing one M2 LLC common unit for each outstanding share of Marea’s common stock and one M2 LLC preferred
unit for each share of common stock issuable on an as-converted basis in respect of Marea’s outstanding
Series A and Series B convertible preferred stock.
The Distribution became effective on November 24, 2025. Following the Distribution, Marea holds no direct equity interest in, and no voting rights with
respect to, M2 LLC. M2 LLC subsequently converted
 from a Delaware limited liability company into a Delaware corporation, M2 Therapeutics, Inc.
(“M2”), on November 25, 2025.

 
In connection with the reorganization, Marea and M2 entered into a Transition Services Agreement (the “TSA”) under which Marea provides

administrative, research, and development support to M2. Because M2 has no employees of its own, all services in support of the MAR002 program are
provided through the TSA.

 
In September 2026, Marea and M2 were recombined (see Note 16). Additionally, see Note 2 for discussion of the presentation of the financial

statements of Marea and M2
on a combined basis. Marea and M2 are collectively referred to as “the Company”.
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Liquidity and Going Concern
 

Marea has historically financed its operations through issuances of convertible notes and convertible preferred stock. In July 2023, Marea closed
its Series A Convertible Preferred Stock financing and issued 31.4 million shares of Series A Convertible Preferred Stock in exchange for the conversion of
$31.4 million of outstanding convertible notes plus accrued interest. In June 2024, Marea closed
 its Series B Convertible Preferred Stock financing for
$160.0 million, which was divided into two tranches. The initial tranche was completed in June 2024 for net proceeds of $64.9 million, of which $49.5
million was received in cash, net of issuance
costs, and $15.4 million of Series B Convertible Preferred Stock was issued on conversion of $15.4 million of
outstanding convertible notes plus accrued interest. In February 2025, Marea completed the second tranche and issued 65,517,241 shares of
 Series B
Convertible Preferred Stock for net cash proceeds of $95.0 million. On August 17, 2026, Marea and M2 entered into a Simple Agreement for Future Equity
(“SAFE”) with existing investors, pursuant to which Marea and M2 received total proceeds of
$65.0 million on September 7, 2026.

 
The Company has incurred significant operating losses and has had negative cash flows from operations since inception. During the years ended

December 31, 2025 and 2024, respectively, the Company incurred net losses of $62.6 million and $43.9 million. As of December 31, 2025, the Company
had an accumulated deficit of $141.3 million and a cash and cash equivalents balance of $75.3 million.
The Company expects to incur additional losses for
the foreseeable future as it conducts research and development. These conditions have raised substantial doubt about the Company’s ability to continue as a
going concern within one year after the date
these financial statements are available to be issued.

 
The Company follows the provisions of Financial Accounting Standards Board, or FASB, Accounting Standards Codification, or ASC, Topic 205-

40,
Presentation of Financial Statements—Going Concern, which requires management to assess the Company’s ability to continue as a going concern for
one year after the date the financial statements are available to be issued. The Company expects its
existing cash and cash equivalents as of December 31,
2025, together with the proceeds from the SAFE, will not enable the Company to fund its operating expenses and capital expenditure requirements for
more than one year from the date these combined
financial statements are available to be issued, and therefore management has concluded that substantial
doubt exists about the Company’s ability to continue as a going concern.

 
On September 17, 2026, the Company was acquired by Lisata Therapeutics, Inc. (the “Parent” or “Lisata”). Management’s plans to mitigate this

risk
include raising additional capital through equity or debt financings, through strategic transactions, and through cash contributions from the Parent
following the acquisition (see Note 16). Management’s plans may also include the deferral of certain
operating expenses unless and until additional capital
is received. However, there can be no assurance that the Company will be successful in raising additional capital or that such capital, if available, will be on
terms that are acceptable to the
Company, or that the Company will be successful in deferring certain operating expenses. If the Company is unable to raise
sufficient additional capital or defer sufficient operating expenses, the Company may be compelled to reduce the scope of its
 operations, delay or
discontinue certain activities, including planned research and development activities, hiring plans, manufacturing activities and commercial preparation
efforts. The combined financial statements have been prepared assuming the
Company will continue as a going concern, which contemplates the continuity
of operations, the realization of assets and the satisfaction of liabilities and commitments in the normal course of business. The combined financial
statements do not include
any adjustments to the carrying amounts and classification of assets, liabilities, and reported expenses that may be necessary if
the Company were unable to continue as a going concern. 

 
As of the date of the issuance of the combined financial statements for the year ended December 31, 2025, the Company has not received a cash

contribution from the Parent, nor has the Parent provided a commitment to support the Company’s activities. As a result, substantial doubts about the
Company’s ability to continue as a going concern have not been alleviated.

 
2. Summary of Significant Accounting Policies
 
Basis of Presentation
 

The accompanying combined financial statements include the consolidated financial statements of Marea Therapeutics, Inc. and its wholly owned
subsidiary Marea Australia, together with the accounts of “M2”. As of December 31, 2025, Marea and M2 were under common management and
ownership, and the entities were recombined on September 11, 2026 prior to the acquisition by Lisata (see Note 16).
 As a result, the accompanying
financial statements are presented on a combined basis. Marea consolidates its wholly owned subsidiary, Marea Australia, because it holds 100% equity
interest in the entity. Marea does not hold any equity interest in M2,
 and M2 is not a variable interest entity of Marea as of December 31, 2025.
Accordingly, M2 is combined with, but not consolidated into, Marea.
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All intercompany balances and transactions between Marea, Marea Australia, and M2 have been eliminated in consolidation and combination.

These
financial statements have been prepared in accordance with accounting principles generally accepted in the United States of America (“U.S. GAAP”)
and include all adjustments necessary for the fair presentation of the Company’s combined financial
statements as of December 31, 2025 and 2024, and for
the years then ended.

 
Reclassification of Prior Year Presentation
 

Certain prior year amounts have been reclassified for consistency with the current year presentation. These reclassifications had no effect on the
reported results of operations. As of December 31, 2024, accrued compensation of $1.4 million and accrued expense and other current liabilities of $0.5
million are presented as separate line items under current liabilities.

 
Foreign Currency Translation
 

The reporting currency of the Company is the U.S. dollar. The functional currency of Marea Australia is its local currency, the Australian dollar.
All accounts of the Australia entity are translated into U.S. dollar equivalents at exchange rates as follows: (i) asset and liability accounts at period-end
rates, (ii) income statement accounts at weighted-average exchange rates for the period, and
(iii) stockholders’ deficit accounts at historical exchange rates.
The effects of foreign currency translation adjustments are included as a component of accumulated other comprehensive income (loss) in the combined
balance sheet.

 
Use of Estimates
 

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the
reported amounts of assets, liabilities and expenses in the combined financial statements and accompanying notes. These estimates form the basis for
judgments the Company makes about the carrying values of assets and liabilities that are not readily
apparent from other sources. The Company bases its
estimates on historical experience and on various other assumptions believed to be reasonable under the circumstances. These estimates are based on
management’s knowledge about current events and
expectations about actions the Company may undertake in the future. Actual results could differ from
those estimates and such differences could be material to the financial position and results of operations.

 
Significant estimates and assumptions reflected in these financial statements include, but are not limited to, the accrual of research and

development expenses, the fair value of derivative liabilities, the fair value of convertible notes, uncertain tax positions, the incremental borrowing rate
used in determining the value of our right-of-use asset and lease liability, the valuation of
deferred tax assets and the fair value of equity awards granted by
the Company and its subsidiaries.

 
In addition, management’s assessment of the Company’s ability to continue as a going concern involves an estimation of the amount and timing of

future cash inflows and outflows. Management bases its estimates on historical experience and on various other assumptions that are believed to be
reasonable, the results of which form the basis for making judgments about the carrying values of assets
and liabilities as of the date of the combined
financial statements and the reported amounts of expenses during the reporting period, that are not readily apparent from other sources. Estimates and
assumptions are periodically reviewed considering
changes in circumstances, facts, or experience. Changes in estimates and assumptions are reflected in
reported results in the period in which they become known.

 
Concentration of Credit Risks and Other Risks and Uncertainties
 

The Company is exposed to credit risk in the event of default by the financial institutions holding its cash and cash equivalents to the extent
recorded in the balance sheet. Financial instruments, which potentially subject the Company to a concentration of credit risk, consist primarily of cash and
cash equivalents. The Company invests its cash equivalents in money market funds. Cash and cash
equivalents may be held in financial institutions in
amounts that exceed federally insured limits, and the Company has not experienced any losses on such accounts and does not believe it is exposed to any
unusual credit risk beyond the normal credit
risk associated with commercial banking relationships.

 
The Company is subject to all of the risks inherent in an early-stage biotechnology company. These risks include, but are not limited to, limited

management resources, intense competition, dependence on third party research organizations to conduct research and development activities in its
programs, and dependence upon the availability of cash to sustain operations. MAR001, MAR002, and any
future product candidates the Company may
develop will require extensive non-clinical and clinical testing and regulatory approval prior to commercialization. These efforts require significant
amounts of additional capital, adequate personnel, and
extensive compliance reporting capabilities. Even if the Company’s product development efforts are
successful, it is uncertain when, if ever, the Company will realize significant revenue from product sales.
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Cash, Cash Equivalents, and Restricted Cash
 

The Company considers all highly liquid investments with original maturities of 90 days or less from the date of purchase to be cash equivalents.
Cash equivalents consist primarily of amounts invested in money market funds and are stated at fair value. Cash consists of deposits held at financial
institutions and are stated at fair value.

 
Restricted cash consists of funds held or designated to satisfy the requirements of certain agreements that are restricted in their use. As of

December 31, 2025, the Company’s restricted cash consisted of cash deposits required to support the Company’s corporate credit cards. The Company
determines current or non-current classification of restricted cash on the combined balance sheets based
on the expected duration of the restriction. The
Company’s restricted cash totaled $75 thousand and zero at December 31, 2025, and 2024, respectively.

 
The following table provides a reconciliation of cash, cash equivalents, and restricted cash reported within the combined balance sheets that sum

to the total of the same such amounts shown in the combined statements of cash flows:
 

    December 31, 2025   December 31, 2024
Cash and cash equivalents   $ 75,278    $ 31,610 
Restricted cash     75      — 
Total cash, cash equivalents, and restricted cash   $ 75,353    $ 31,610 
 
Property and Equipment, Net
 

Property and equipment are recorded at cost, less accumulated depreciation. The Company depreciates property and equipment using the straight-
line
method over the estimated useful lives of the respective assets, as follows:

 
Laboratory equipment   5 years

 
Depreciation begins at the time the asset is placed in service. Maintenance and repairs are charged to expense as incurred. Upon sale or
retirement

of assets, the cost and related accumulated depreciation is removed from the balance sheet and the resulting gain or loss is reflected within loss from
operations in the statement of operations and comprehensive loss.

 
Impairment of Long-Lived Assets
 

The Company evaluates its long-lived assets for impairment whenever events or changes in circumstances indicate that the carrying value of these
assets may not be recoverable. Recoverability of these assets is measured by comparing the carrying amount of each asset to the future undiscounted cash
flows the asset is expected to generate over its remaining life. If the asset is considered to be
impaired, the amount of any impairment is measured as the
difference between the carrying value and the fair value of the impaired asset. There have been no impairments of the Company’s long-lived assets during
the years ended December 31, 2025 and
2024.

 
IPR&D Asset acquisitions
 

Costs incurred to acquire in-process research and development assets, (“IPR&D”), with no alternative future use is charged to research and
development expense at the acquisition date.

 
Leases
 

Operating leases primarily include lease arrangements for the Company’s corporate headquarters and laboratory facilities. At inception of a
contract, the Company determines whether an arrangement is or contains a lease. For each lease, the Company determines the classification as either an
operating lease or a financing lease. Lease recognition occurs at the lease commencement date and
 lease liability amounts are determined based on the
present value of lease payments over the lease term. The lease term may include options to extend or terminate the lease only when it is reasonably certain
that the Company will exercise that option.

 
The Company elected to apply the practical expedient of combining lease and non-lease components for the real estate lease asset class. Fixed

lease payments on operating leases are recognized as lease expense over the expected term of the lease on a straight-line basis. Variable lease expenses that
are not considered fixed are recognized as incurred.

 
For all operating leases with a term greater than 12 months, the Company recognizes a right-of-use asset and a lease liability at the lease

commencement date based on the estimated present value of future minimum lease payments, which includes certain lease and non-lease components, over
the lease term. Operating lease right-of-use assets and operating lease liabilities are disclosed
separately on the combined balance sheets.
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As of December 31, 2025 and 2024 the Company did not have any finance leases.
 

Payroll Tax Credits
 

The Company has generated research and development tax credits under the provisions of the Internal Revenue Code and, as a qualified small
business, is eligible to utilize a portion of these credits against the employer portion of payroll tax expense. The Company has adopted a policy to account
for such government assistance as a receivable when it is concluded that there is reasonable
assurance that the Company will comply with the conditions
associated with the credit and will receive the credit. The Company will offset payroll tax expense against the receivable in future periods. Amounts
recognized that have not been collected
from the government are recorded as other assets on the Company’s balance sheet.

 
Derivative liabilities
 

Marea issued Convertible Notes in 2024 and prior years that contained certain embedded redemption features that are not clearly and closely
related to the debt host instruments. These features are bifurcated from the host instruments and recorded as derivative liabilities, at fair value, on the date
of issuance in accordance with Accounting Standards Codification (“ASC”) 815-15, Derivatives
 and Hedging—Embedded Derivatives. The derivative
liabilities are re-measured to fair value each reporting period until settlement or extinguishment, with changes in the fair value recorded as a change in fair
value of derivative liabilities in
the combined statement of operations.

 
Convertible Preferred Stock
 

The Company has classified convertible preferred stock as temporary equity and has excluded it from stockholders’ deficit in the accompanying
and
combined balance sheet because it could become redeemable due to certain change in control clauses that are outside of the Company’s control. The
convertible preferred stock is not redeemable, except in the event of a deemed liquidation (see Note 9).
The carrying values of the convertible preferred
stock are adjusted to their liquidation preferences, if and when it becomes probable that such a liquidation event will occur. The Company did not accrete
the value of the convertible preferred stock to
the redemption values since a future change in control event was not considered probable as of December 31,
2025 and 2024. Subsequent adjustments of the carrying values to the ultimate redemption values will be made only when it becomes probable that
such
liquidation events will occur, causing the shares to become redeemable.

 
The Company also evaluates the features of its convertible preferred stock to determine if the features require bifurcation from the underlying

shares by evaluating if they are clearly and closely related to the underlying shares and if they do, or do not, meet the definition of a derivative.
 

Research and Development Costs
 

Research and development costs are expensed as incurred. Research and development expenses consist primarily of employee-related costs,
including
salaries, benefits and stock-based compensation for employees engaged in research and development activities, costs related to clinical trials,
research activities, preclinical studies, production of preclinical and clinical materials, contract
manufacturing, consulting fees, costs related to laboratory
operations and fees paid to other entities that conduct certain research and development activities on the Company’s behalf, and allocated overhead costs
including facility-related expenses.
Payments made prior to the receipt of goods and services to be used in research and development are deferred and
recognized as expense in the period in which the related goods are received or services are rendered.

 
The Company has entered into various agreements with outsourced clinical research organizations and contract manufacturing and development

vendors. The Company estimates research and development expenses as of each balance sheet date based on facts and circumstances known at that time.
The Company periodically confirms the accuracy of its estimates with internal management personnel and
 external service providers, and makes
adjustments, if necessary. Research and development accruals are estimated based on the level of services performed, progress of the studies, including the
phase or completion of events, and contracted costs. The
estimated costs of research and development services provided, but not yet invoiced, are included
in accrued expenses on the balance sheet. If the actual timing of the performance of services or the level of effort varies from the original estimates,
the
Company adjusts the accrual accordingly. Payments made under these arrangements in advance of the performance of the related services are recorded as
prepaid expenses and other current assets until the services are rendered.

 
Stock-Based Compensation
 

Stock-based compensation expense relates to stock options, restricted common stock, and restricted stock awards granted to employees and
non-
employees, and is recognized based on the awards’ fair value using the straight-line attribution method or, for performance-based awards, the accelerated
attribution method, over the requisite service period. The grant date fair value of stock
options and restricted stock awards is determined using the Black-
Scholes option pricing model. The grant date fair value of restricted common stock is determined using the estimated fair value of the Company’s common
stock on such date.
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The fair value of the Company’s common stock is determined by the Company’s Board of Directors with the assistance of management and an

independent third-party valuation specialist. The valuation methodologies used to determine the fair value of the Company’s common stock utilize certain
assumptions including probability weighting of events, volatility, time to liquidation, a risk-free
interest rate and an assumption for a discount for lack of
marketability. In determining the fair value of the Company’s common stock, the methodologies used to estimate the enterprise value of the Company were
performed using methodologies,
approaches, and assumptions consistent with the American Institute of Certified Public Accountants Technical Practice
Aid, “Valuation of Privately Held Company Equity Securities Issued as Compensation” to estimate the fair value of its common
stock. Each valuation
methodology includes estimates and assumptions that require the Company’s judgment. These estimates and assumptions include a number of objective
and subjective factors, including external market conditions, the prices at which
the Company sold shares of convertible preferred stock, the superior rights
and preferences of the convertible preferred stock senior to the Company’s common stock at the time, and a probability analysis of various liquidity events,
such as a public
offering or sale of the Company, under differing scenarios. Changes to the key assumptions used in the valuations could result in different
fair values of common stock at each valuation date.

 
For stock-based awards with service conditions only, the Company recognizes stock-based compensation expense on a straight-line basis over the

requisite service period, which is generally the vesting term of the award. For stock-based awards with vesting criteria subject to the achievement of
performance-based conditions, in addition to service conditions, the Company recognizes stock-based
compensation expense on an accelerated basis over
the vesting period when achievement of the performance criteria becomes probable.

 
Stock-based compensation expense is recorded within research and development and general and administrative expenses in the accompanying

statements of operations and comprehensive loss based on the function to which the related services are provided. The Company recognizes stock-based
compensation expense based on the straight-line or accelerated attribution method. Forfeitures are
accounted for as they occur.

 
Fair Value of Financial Instruments
 

The Company defines fair value as the price that would be received from selling an asset or paid to transfer a liability in an orderly transaction
between market participants at the measurement date. When determining the fair value measurements for assets and liabilities, which are required to be
recorded at fair value, the Company considers the principal or most advantageous market in which to
 transact and the market-based risk. The carrying
values of the Company’s financial instruments, which include cash and cash equivalents, restricted cash, accounts payable and accrued expenses,
approximate their fair values due to their relatively short
maturities.

 
Income taxes
 

The Company utilizes the asset and liability approach to account for income taxes. Under this method, deferred income tax assets and liabilities
are recorded based on the estimated future tax effects of differences between the financial statement and income tax basis of existing assets and liabilities.
Deferred tax assets and liabilities are determined based upon the differences between the
financial statement carrying amounts and the tax bases of existing
assets and liabilities and for loss and credit carryforwards, using enacted tax rates expected to be in effect in the year in which the differences are expected
to reverse. Valuation
allowances are provided, if based upon the weight of available evidence, it is more likely than not that some or all of the deferred tax
assets will not be realized.

 
The Company recognizes uncertain tax positions taken or expected to be taken on a tax return. Tax positions are initially recognized when it is

more likely than not that the position will be sustained upon examination by the tax authorities. Such tax positions are initially and subsequently measured
as the largest amount of tax benefit that is more likely than not of being realized upon
ultimate settlement with the tax authority, assuming full knowledge
of the position and relevant facts.

 
The Company’s policy is to include penalties and interest expense related to income taxes as a component of income tax expense, as necessary.
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Comprehensive Loss
 

Comprehensive loss includes net loss and other comprehensive income (loss), which consist of gains or losses on foreign currency translation.
Total accumulated other comprehensive income (loss) is displayed as a separate component on the combined statements of convertible preferred stock and
stockholders’ deficit and the combined balance sheet.

 
Accounting Pronouncements Not Yet Adopted
 

In December 2023, the FASB issued Accounting Standards Update (“ASU”) 2023-09, Income Taxes (Topic 740): Improvements to Income Tax
Disclosures, which is intended to enhance the transparency, decision usefulness and effectiveness of income tax disclosures. The amendments in this ASU
require an entity to disclose a tabular tax rate reconciliation, using both percentages and
currency, with specific categories. An entity is also required to
provide a qualitative description of the states and local jurisdictions that make up the majority of the effect of the state and local income tax category and
the net amount of income
taxes paid, disaggregated by federal, state and foreign taxes and also disaggregated by individual jurisdictions. The amendments
also remove certain disclosures that are no longer considered cost beneficial. The amendments are effective prospectively
 for public entities for annual
periods beginning after December 15, 2024 and for entities other than public entities for annual periods beginning after December 15, 2025. Early adoption
and retrospective application are permitted. Although the ASU only
modifies the Company’s required income tax disclosures, the Company is currently
evaluating the impact of adopting this guidance on its financial statements.

 
3. Fair Value Measurements
 

Assets and liabilities recorded at fair value on a recurring basis in the combined balance sheet are categorized based upon the level of judgment
associated with the inputs used to measure their fair values. Fair value is defined as the exchange price that would be received for an asset or an exit price
that would be paid to transfer a liability in the principal or most advantageous market for
the asset or liability in an orderly transaction between market
participants on the measurement date. Valuation techniques used to measure fair value must maximize the use of observable inputs and minimize the use of
unobservable inputs.

 
The authoritative guidance on fair value measurements establishes a three-tier fair value hierarchy for disclosure of fair value measurements as

follows:
 
Level 1—Inputs are unadjusted, quoted prices in active markets for identical assets or liabilities at the measurement date;
 
Level 2—Inputs are observable, unadjusted quoted prices in active markets for similar assets or liabilities, unadjusted quoted prices for
identical or

similar assets or liabilities in markets that are not active or other inputs that are observable or can be corroborated by observable market data for
substantially the full term of the related assets or liabilities; and

 
Level 3—Unobservable inputs that are significant to the measurement of the fair value of the assets or liabilities that are supported by
little or no

market data.
 
On a recurring basis, the Company measures certain financial liabilities at fair value. The Company has no Level 2 or 3 financial assets carried
at

fair value as of December 31, 2025 or 2024. There were no transfers between levels during the years ended December 31, 2025 or 2024.
 
As of December 31, 2025 and 2024, financial assets subject to fair value measurements on a recurring basis were comprised of money market

funds,
measured using a Level 1 input, of $70.4 million and $0.1 million, respectively. There were no unrealized gains or losses on money market funds for
the years ended December 31, 2025 or 2024.

 
Derivative Liabilities
 

In December 2023 and February 2024, Marea issued three convertible notes that total $15.0 million to one investor, who is a related party (see
Note 8). The convertible notes contained certain embedded features that required bifurcation as a single compound derivative instrument for its conversion
and redemption features. The derivative liabilities were measured at fair value using Level 3
inputs. The fair value of the derivative liabilities was estimated
using a “with-and-without” method. The “with-and-without” methodology involves valuing the whole instrument on an as-is basis and then valuing the
instrument without the embedded
 derivative. The difference between the entire instrument with the embedded derivatives compared to the instrument
without the embedded derivatives is the fair value of the derivative liability. The estimated probability of underlying events triggering
the exercisability of
the put option and conversion features contained within the convertible notes and the discount rate were significant unobservable inputs used to determine
the estimated fair value of the entire instrument with the embedded
derivative. Significant increases (decreases) in any of those inputs in isolation would
result in a significantly lower (higher) fair value measurement. The initial fair value of the derivative liabilities were allocated to the convertible notes on
issuance. The derivative liabilities were remeasured at each reporting period and the changes in fair value were recorded as additional paid-in capital on the
Company’s Combined Statements of Convertible Preferred Stock and Stockholders’ Deficit, as
the convertible notes were issued to a related party.
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The following table summarizes the significant inputs used in the valuation of the derivative liabilities at each date:
 

December 2023 Note   On issuance    
December 31,

2023     On settlement  
Probability of completing a round of equity financing     0%     0%     100%
Discount factor     25%     25%     25%
                 
February 2024 Notes   On issuance     On settlement        
Probability of completing a round of equity financing     50%     100%      
Discount factor     25%     25%      

 
There was no derivatives activity during the year ended December 31, 2025. The following table provides a summary of the change in the

estimated
fair value of the derivative liabilities during the year ended December 31, 2024 (in thousands):
 

Balance as of December 31, 2023   $ — 
Initial fair value of derivative liabilities     1,492 
Change in fair value of derivative liabilities - APIC     3,862 
Settlement of derivative liabilities     (5,354)
Balance as of December 31, 2024 (Note 8)   $ — 

 
4. Property and Equipment, Net
 

As of December 31, 2025 and 2024, property and equipment, net, consisted of the following (in thousands):
 

 
 

December 31, 
2025    

December 31, 
2024  

Laboratory equipment   $ 219    $ 24 
Less: Accumulated depreciation     (36)     (9)
Total property and equipment, net   $ 183    $ 15 

 
Depreciation expense was $26 thousand and $5 thousand for the years ended December 31, 2025 and 2024, respectively.
 

5. Accrued Expenses and Other Current Liabilities
 

As of December 31, 2025 and 2024, accrued expenses and other current liabilities consisted of the following (in thousands):
 

 
 

December 31, 
2025    

December 31, 
2024  

Accrued research & development   $ 2,275   $ 330 
Accrued general & administrative     153     183 
Other current liabilities     5     5 
Total accrued expenses and other current liabilities   $ 2,433    $ 518 

 
6. Leases
 

Marea has lease arrangements as lessee, and makes assumptions and judgments when assessing contracts for lease components, determining lease
classifications, and calculating right-of-use asset and lease liability values. These assumptions and judgments may include the useful lives and fair value of
the leased assets, the implicit rate underlying Marea’s leases, the Marea’s incremental
borrowing rate or Marea’s intent to exercise or not exercise options
available in lease contracts.
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Lease expense and other information consisted of the following (in thousands, except terms and rates):
 

    Year Ended December 31,
    2025   2024
Operating lease expense   $ 622    $ — 
Short-term lease expense     362      710 
Variable lease expense     353      — 
Total lease expense   $ 1,337    $ 710 
               
Supplemental cash flow information              
Operating cash outflow from operating leases   $ 423      — 
Operating lease liability arising from obtaining operating lease right-of-use asset   $ 2,873      — 

               
Other information              
Weighted-average remaining lease term (years)     3.3      — 
Weighted-average discount rate     8.9%    — 
 
Operating Leases
 

In September 2023, Marea entered into an operating lease agreement for office and shared laboratory space in San Francisco, California (“San
Francisco space”). The lease has an initial term of 12 months with month-to-month renewals thereafter. Either party is entitled to terminate the lease by
giving written notice to the other at least 60 days prior to termination. Marea analyzed the terms
of the agreement and determined it was an operating lease.
Due to the initial lease term being only one year, Marea elected to account for it as a short-term lease. Rent payments were recognized as incurred over the
lease term.

 
In February 2025, Marea relocated to South San Francisco, and entered into a sublease agreement for approximately 15,000 rental square feet of

office and laboratory space in South San Francisco, California (“South San Francisco space”). The lease commenced in March 2025. In August 2025, the
Company added approximately 2,000 additional square feet of office space, and the lease for this space
commenced the same month. The lease term will
end in March 2029 for all leased premises. Marea accounted for the lease as two separate leases due to the different commencement dates. Marea analyzed
the terms of the sublease agreement and determined
that the leases meet the classification of an operating lease. The rate implicit in the sublease agreement
is not readily determinable. Thus, Marea used its incremental borrowing rate to discount lease payments to present value. The incremental
borrowing rate is
the rate incurred to borrow on a collateralized basis, and is based on Marea’s secured line of credit, which may be adjusted for the specific terms and
collateral of the lease. The sublease agreement does not contain any residual
value guarantees or other restrictions or covenants that would cause Marea to
incur additional significant financial obligations. The office space agreement contains non-lease components for common area maintenance, taxes and
utilities.

 
Future maturities of remaining lease payments included in the measurement of operating lease obligations for the Company’s long-term lease as of

December 31, 2025 are as follows (in thousands):
 

Years ending December 31,      
2026   $ 889 
2027     920 
2028     952 
2029     240 
2030 and thereafter     — 
Total     3,001 
Less: imputed interest     (378)
Present value of operating lease liability   $ 2,623 
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7. Commitments and Contingencies
 
Legal Proceedings
 

In the ordinary course of business, the Company may be subject to legal proceedings, claims and litigation, as the Company operates in an
industry
susceptible to patent legal claims. The Company accounts for estimated losses with respect to legal proceedings and claims when such losses are
probable and estimable. Legal costs associated with these matters are expensed when incurred. The Company is
 not currently a party to any legal
proceedings.

 
Indemnifications
 

In the ordinary course of business, the Company enters into agreements that may include indemnification provisions. As permitted under
Delaware
law and in accordance with its bylaws, the Company indemnifies its officers and directors for certain events or occurrences while the officer or
director is or was serving in such capacity. The Company is also party to indemnification agreements with
 its officers and directors. In some cases, the
indemnification will continue after the termination of the agreement.

 
The Company also agreed to indemnify the investors against certain losses, claims or liabilities due to certain statements, omissions or
violations

by the Company if Company securities held by the investors are included in a registration statement. The certain statements, omissions or violations that
are covered by these include, but are not limited to, (i) any untrue statement or
 alleged untrue statement of a material fact contained in the applicable
registration statement, (ii) any omission or alleged omission to state therein a material fact required to be stated therein, or necessary to make the statements
therein not
misleading, (iii) any violation or alleged violation by the Company of the Securities Act of 1933, as amended, the Securities Exchange Act of
1934, as amended, and certain other securities laws. The Company will reimburse the investors for any legal or
other expenses reasonably incurred by them
in connection with investigating or defending such losses, claims, damages or liabilities.

 
The maximum potential amount of future payments that the Company could be required to make under these provisions is not determinable. The

Company
is not currently aware of any indemnification claims. Accordingly, the Company has not recorded any liabilities for these indemnification rights
and agreements as of December 31, 2025 or 2024.

 
8. Convertible Notes issued by Marea
 

Marea funded its operation through issuance of convertible notes to Third Rock Ventures, LLC (“TRV”), who is a related party. TRV solely
funded
Marea’s operations from inception until Marea’s Series B Convertible Preferred Stock financing in June 2024.

 
In May and August of 2022, Marea received gross proceeds of $15.0 million (the “2022 Notes”) from the issuance of convertible notes to TRV. In

January and March 2023, Marea received another $15.0 million (the “2023 Notes”) from the issuance of convertible notes to TRV. The 2022 Notes and
2023 Notes, (collectively “the Series A Notes”), accrued interest at 6% and 8% per annum, respectively,
 and accrued interest was not payable until
converted or in the event of repayment in full of the principal amount of the Series A Notes. The Series A Notes were subject to automatic conversion upon
the next round of financing wherein Marea would issue
preferred equity securities and raise aggregate gross proceeds of at least $1.0 million (a “Qualified
Financing”), at 100% of the price per share of the convertible preferred stock sold in the Qualified Financing. The Series A Notes were due upon the
earlier
of (i) any time after the one-year anniversary of the dates of the Series A Notes or (ii) upon the note holder providing a notice of default to the Company.

 
Marea evaluated the share-settled redemption feature of the Series A Notes and concluded the feature did not need to be bifurcated under

Accounting Standard Codification 815 Derivatives and Hedging (“ASC 815”) as the feature did not provide for a substantial discount/premium and
therefore was considered clearly and closely related to the host instrument.

 
In July 2023, the 2022 Notes and 2023 Notes and accrued interest were converted to 31,417,532 shares of Series A Convertible Preferred Stock at

an
issuance price of $1.00 per share. As the conversion of the Series A Notes was with a related party (see Note 13), the Company accounted for the
conversion of the Series A Notes as a debt extinguishment transaction and recorded the difference between
the fair value and issuance price of Series A
Convertible Preferred Stock as additional-paid-in capital.
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In December 2023, Marea received $5.0 million (the “December 2023 Notes”) from TRV through the issuance of convertible notes. In February
2024,
Marea received another $10.0 million (the “February 2024 Notes”) from TRV through the issuance of convertible notes. The December 2023 Notes
and February 2024 Notes, (collectively “the Series B Notes”), accrued interest at 8% per annum and accrued
interest was not payable until converted or in
the event of repayment in full of the principal amount of the Series B Notes. The Series B Notes were subject to automatic conversion upon the next round
of financing wherein Marea would issue preferred
equity securities and raise aggregate gross proceeds of at least $1.0 million (a “Qualified Financing”).
On automatic conversion, the outstanding principal and accrued interest would convert into convertible preferred stock issued in the Qualified
Financing at
80% of the price per share of the convertible preferred stock. The Series B Notes were also subject to settlement by way of Optional Conversion in the
event of a) an “Alternative Financing” such as a reverse merger in which Marea continues
 to own at least 30% of the combined entity following such
transaction and the shares of capital stock are listed for trading on a public stock exchange, b) “Change of Control” such as consolidation or merger or other
corporate reorganization in which
Marea continues to represent a majority of the voting power of the surviving entity, or c) Marea disposes of substantially
all its assets upon sale, lease, liquidation, dissolution or winding up, whether voluntary or involuntary. In the event of such
Optional Conversion, the Series
B Notes and accrued interest would convert into Series A Preferred Stock based on the conversion price determined by the quotient of the alternative
transaction amount divided by the Series A conversion price.

 
Due to the conversion and redemption features embedded within the Series B Notes, Marea recorded a derivative liability. Accordingly, the

proceeds
from the issuance of the Series B Notes were allocated to the convertible instrument and the fair value of the derivative instrument upon issuance
and re-measured at each reporting period through the conversion date.

 
For the year ended December 31, 2024, in connection with the Series B Notes, Marea recognized $0.4 million of interest expense in the combined

statement of operations. Further, in connection with the conversion of the Series B Notes into Series B Preferred stock in June 2024, Marea recognized $3.9
million for the change in the fair value of the derivative liability in its combined statements
of operations for the year ended December 31, 2024.

 
In June 2024, in connection with the Series B Convertible Preferred Stock issuance, TRV waived the 20% conversion discount. The principal and

accrued interest were converted into 10,633,537 shares of Series B Preferred Stock at a price of $1.45 per share as follows ($ in thousands):
 

Series B Notes   $ 13,508 
Settlement of derivative liabilities     5,354 
Accrued interest     466 
Additional paid-in capital due to waiver of conversion discount     (3,862)
Total converted to Series B Convertible Preferred stock   $ 15,466 

 
9. Convertible Preferred Stock
 
Marea
 
Issuances of convertible preferred stock
 

As of December 31, 2025, convertible preferred stock consisted of the following (in thousands, except for share and per share amounts):
 

Convertible   Authorized     Issued and     Carrying     Liquidation     Conversion Price  
Preferred Stock   Shares     Outstanding     Value     Preference     Per Share  

Series A     38,932,636     38,932,636   $ 30,319   $ 38,933   $ 1.00 
Series B     110,633,536     110,633,536   $ 159,923   $ 160,419   $ 1.45 

 
As of December 31, 2024, convertible preferred stock consisted of the following (in thousands, except for share and per share amounts):
 

Convertible   Authorized     Issued and     Carrying     Liquidation     Conversion Price  
Preferred Stock   Shares     Outstanding     Value     Preference     Per Share  

Series A     38,932,636     38,932,636   $ 30,319   $ 38,933   $ 1.00 
Series B     110,633,536     45,116,295   $ 64,937   $ 65,419   $ 1.45 

 
In July 2023, Marea entered into a Series A Convertible Preferred Stock purchase agreement (“Series A SPA”) under which 31,417,532 shares of

Series A Convertible Preferred Stock were issued to TRV on the conversion of the Series A Notes, at a price per share of $0.76, in settlement of $31.4
million of convertible notes and accrued interest. Marea incurred issuance costs of $21 thousand in
relation to the issuance of the Series A Convertible
Preferred Stock, which was recorded as a reduction in proceeds from the Series A Convertible Preferred Stock in the accompanying combined balance
sheet.
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In connection with the Series A SPA, Marea amended the Certificate of Incorporation (“Charter”) in July 2023, which authorized the issuance of

36,966,079 shares of Series A Convertible Preferred Stock.
 
In May and June 2024, Marea issued an aggregate of 7,515,104 shares of Series A Convertible Preferred Stock in exchange for IPR&D assets

purchased pursuant to the Novartis License Agreement (see Note 12).
 
In June 2024, Marea entered into a Series B Convertible Preferred Stock purchase agreement (“Series B SPA”) under which it issued 34,482,758

shares of Series B Convertible Preferred Stock, for cash, at a price of $1.45 per share, for gross proceeds of $50 million (the “Initial Series B Closing”).
 
Marea incurred issuance costs of $0.5 million in relation to the initial issuance of Series B Convertible Preferred Stock, which was recorded as a

reduction in proceeds from the Series B Convertible Preferred Stock in the accompanying combined balance sheet.
 
Concurrently with the Initial Series B Closing, Series B Notes issued by Marea in December 2023 and February 2024, including accrued interest,

were converted into 10,633,537 shares of Series B Convertible Preferred Stock at the issuance price of Series B Convertible Preferred Stock, or $1.45 per
share, for a net fair value of $15.4 million (see Note 8).

 
The Series B SPA contained provisions that potentially obligated Marea to sell an additional 65,517,241 shares of Series B Convertible Preferred

Stock at $1.45 per share contingent upon either the achievement of a regulatory milestone defined in the Series B SPA (the Milestone Closing), or upon the
agreement of Marea’s Board of Directors and the lead investor to waive the requirement to achieve
the milestone. In February 2025, Marea achieved the
milestone under the Series B SPA and issued 65,517,241 additional shares of Series B Convertible Preferred Stock at the same terms and conditions as
those contained in the Initial Series B Closing.
The gross proceeds from the Milestone Closing were $95.0 million, and Marea incurred issuance costs of
$14 thousand in connection to this issuance, which has been recorded as a reduction in proceeds from the Series B Convertible Preferred Stock in the
accompanying combined balance sheets.

 
The rights, privileges, and preferences of the Series A and Series B Convertible Preferred Stock (together, the “Convertible Preferred Stock”) are

as follows:
 

Redemption
 

The convertible preferred stock does not have redemption rights, except for the contingent redemption upon the occurrence of a Deemed
Liquidation
Event.

 
Conversion
 

Each share of the convertible preferred stock is initially convertible, at the option of the holder at any time, and without the payment of
additional
consideration by the holder thereof, after all authorized shares of the convertible preferred stock have been issued or if otherwise approved by the holders
representing at least a majority of the then outstanding shares of the convertible
 preferred stock, including at least one holder that, together with its
affiliates, holds only shares of Series B Convertible Preferred Stock and is a major investor, as defined in Marea’s amended and restated investors’ rights
agreement (the “Required
Vote”), into shares of common stock as determined by dividing the original issue price by the conversion price in effect at the
time of conversion. The Series A Convertible Preferred Stock conversion price is initially $1.00, and the Series B
Convertible Preferred Stock conversion
price is initially $1.45. The conversion prices are subject to adjustment in the event of any stock dividend, stock split, combination or other similar
recapitalization with respect to the Convertible Preferred
Stock. The conversion prices are subject to adjustment in the event Marea issues additional shares
of common stock without consideration or for a consideration per share less than the conversion price in effect prior to such issuance, unless the
Required
Vote determines that no such adjustment shall be made to the conversion price.

 
Mandatory conversion of all outstanding shares of the convertible preferred stock at the then effective conversion rate will also occur

automatically upon (i) consent of holders representing the Required Vote or (ii) the closing of the sale of shares of common stock to the public at a price of
at least $2.175 per share (subject to appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar recapitalization with
respect to the common stock), in a firm commitment underwritten public offering resulting in at least $50 million in gross proceeds to the Company, after
deducting underwriting
discounts and commissions, and in connection with such offering the common stock is listed for trading on the Nasdaq, the New
York Stock Exchange or another exchange approved by the board of directors, including the approval of at least a majority of
 the convertible preferred
stock directors.

 
Special mandatory conversion will occur if a convertible preferred stockholder fails to purchase their agreed upon share, as originally allocated
to

such holder in the purchase agreement, in additional closings of the convertible preferred stock as defined in the purchase agreement, and such failure is not
cured as specified in the purchase agreement following receipt of the subsequent closing
notification. Holders of Series B Convertible Preferred Stock have
the option to waive the special mandatory conversion as specified in the purchase agreement. Upon such event, each share of the convertible preferred
stock held by such holder will be
 automatically converted into common stock at a ratio of one share of common for every ten shares of Series B
Convertible Preferred Stock.
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Dividends
 

Marea shall not declare, pay or set aside any dividends on shares of any other class or series of capital stock of the Company, other than
dividends
on shares of common stock payable in shares of common stock, unless the holders of the convertible preferred stock first receive, or simultaneously
receive, a dividend on outstanding shares of the convertible preferred stock in an amount at
least equal to the dividend payable based on the number of
shares of common stock at the then conversion rate, such that the calculation should result in the highest preferred stock dividend.

 
Holders of Series B Convertible Preferred Stock, in preference to the holders of Series A Preferred Stock and common stock, are entitled to

receive, when, as and if declared by the board of directors of Marea, but only out of funds that are legally available therefor, cash dividends at the rate of
eight percent (8%) of the Series B original issue price per annum on each outstanding share
 of Series B Convertible Preferred Stock (the “Preferred
Dividends”). All such Preferred Dividends shall be payable only when, as and if declared by the board of directors of the Company and shall be non-
cumulative. No dividends have been declared
to-date as of December 31, 2025.

 
Voting and Board Representation
 

Each holder of outstanding shares of the Convertible Preferred Stock is entitled to one vote for each share of common stock into which such shares
of preferred stock are convertible and shall vote together with the holders of common stock as a single class and on an as-converted to common stock basis,
except as provided by law or by the other provisions of the Company’s certificate of
incorporation.

 
The holders of shares of Series A Convertible Preferred Stock, exclusively and as a separate class, are entitled to elect two directors of Marea.
The

holders of shares of Series B convertible preferred stock, exclusively and as a separate class, are entitled to elect four directors of Marea. The holders of
record of the shares of common stock, exclusively and as a separate class, are entitled to
elect one director. The size of the board shall be set and remain at
seven directors.

 
Protection Provisions
 

At any time when shares of the convertible preferred stock are outstanding, Marea shall first obtain the approval of the Required Vote, voting
separately as a class, with respect to the following actions: (i) consummation of a liquidation, dissolution or winding up of the Company, or effect any
merger, acquisition, consolidation, statutory conversion, transfer, domestication or any other
deemed liquidation event, (ii) amend, alter, waive or repeal
any provision of Marea’s certificate of incorporation or bylaws, (iii) create, authorize, issue or obligate Marea to issue shares of any equity security
convertible into or exercisable for
any equity security or increase the authorized number of shares of the convertible preferred stock or of any additional
class or series of stock unless it ranks junior to the convertible preferred stock, (iv) reclassify, alter or amend any existing
security of Marea that is pari
passu with the Convertible Preferred Stock, or is junior with the convertible preferred stock , in respect of the distribution of assets on the liquidation,
dissolution or winding up of Marea, the payment of dividends or
rights of redemption, if such reclassification alteration or amendment would render such
other security senior to the convertible preferred stock, or in the case of a previously junior security would render such security senior to or pari passu with
the convertible preferred stock, (v) purchase or redeem or pay or declare any dividend, other than dividends on the convertible preferred stock, or make any
distribution on any shares of capital stock prior to the convertible preferred stock, other
 than common stock or options to acquire common stock
repurchased from former employees or consultants in connection with the cessation of their employment/services, pursuant to the provisions of existing
plans or agreements, (vi) create, adopt, amend,
terminate or repeal any equity or equity-linked compensation plan, (vii) increase or decrease the authorized
number of directors constituting the Board of Directors, change the number of votes entitled to be cast by any director or directors on any
matter, or adopt
any provision inconsistent with Article Sixth; (viii) create, or issue, any debt security, create any lien or security interest (except for purchase money liens
or statutory liens of landlords, mechanics, materialmen, workmen and other
similar person arising or incurred in the ordinary course of business), or incur
other indebtedness for borrowed money, including but not limited to obligations and contingent obligations under guarantees, in excess of $0.5 million in
the aggregate
 that is not otherwise covered by Marea’s approved annual budget; (ix) make any single capital expenditure in excess of $0.5 million or
aggregate capital expenditures in excess of $1 million per fiscal year that is not otherwise approved by Marea’s
approved annual budget; (x) create or hold
capital stock in any subsidiary that is not a wholly-owned subsidiary of Marea, or permit any subsidiary to create or issue or obligate itself to issue, any
shares of any class or series of capital stock, or
sell, lease, transfer, exclusively license or otherwise dispose of any direct or indirect subsidiary capital stock
or all or substantially all of any direct or indirect subsidiary assets; or (ix) sell, assign, license, pledge or encumber material
 technology or intellectual
property, or enter into or grant any royalty streams related thereto, other than licenses granted in the ordinary course of business.
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Liquidation Preference
 

In the event of any voluntary or involuntary liquidation, dissolution or winding up, or in the event of a deemed liquidation event of Marea, the
holders of shares of the convertible preferred stock then outstanding shall be entitled to be paid out of the assets of Marea available for distribution to its
stockholders, or out of the consideration payable to stockholders, as applicable, before any
payment shall be made to the holders of common stock, an
amount per share equal to the greater of (i) the original issue price, plus any dividends declared but unpaid, or (ii) such amount per share as would have
been payable had all shares of the
convertible preferred stock been converted into common stock immediately prior to such event. If, upon the occurrence
of such event, the assets of Marea available for distribution to its stockholders are insufficient to pay the holders of the
convertible preferred stock the full
amount to which they are entitled, the holders of the convertible preferred stock shall share ratably in any distribution of the assets available for
distribution.

 
M2
 
Issuances of convertible preferred stock
 

As of December 31, 2025, convertible preferred stock consisted of the following (in thousands, except for share and per share amounts):
 

Convertible   Authorized     Issued and     Carrying     Liquidation     Conversion Price  
Preferred Stock   Shares     Outstanding     Value     Preference     Per Share  

Series 1     149,566,172     149,566,172   $ —   $ 16,632   $ 0.11 
                                         

In November 2025, in connection with the conversion of M2 Therapeutics, LLC into M2, M2 Therapeutics LLC’s preferred units converted into
149,566,172 shares of M2 Series 1 Convertible Preferred Stock (“Series 1 Preferred Stock”). M2’s certificate of incorporation authorizes 149,566,172
shares of Series 1 Preferred Stock, all of which were issued and outstanding as of December 31, 2025.
M2 received no cash proceeds from the issuance,
and no amount was recognized in the combined financial statements.

 
Redemption
 

The convertible preferred stock does not have redemption rights, except for the contingent redemption upon the occurrence of a Deemed
Liquidation
Event.

 
Conversion
 

Each share of the convertible preferred stock is initially convertible, at the option of the holder at any time and from time to time, and without the
payment of additional consideration by the holder thereof, into shares of common stock as determined by dividing the original issue price by the conversion
price in effect at the time of conversion. The
Series 1 Convertible Preferred Stock conversion price is initially set at $0.1112. The conversion prices are
subject to adjustment in the event of any stock dividend, stock split, combination or other similar
recapitalization with respect to the convertible preferred
stock.

 
Mandatory conversion of all outstanding shares of the convertible preferred stock at the then effective conversion rate will also occur

automatically upon (i) consent of holders representing the Required Vote or (ii) the closing of the sale of shares of common stock to the public at a price of
at least $0.1668 per share (subject to appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar recapitalization
with respect to the common stock), in a firm commitment underwritten public offering resulting in at least $50 million in gross proceeds to the Company,
after deducting underwriting
discounts and commissions, and in connection with such offering the common stock is listed for trading on the Nasdaq, the
New York Stock Exchange or another exchange approved by the board of directors, including the approval of at least a majority of
the convertible preferred
stock directors.

 
Dividends
 

M2 shall not declare, pay or set aside any dividends on shares of any other class or series of capital stock, other than dividends on shares of
common stock payable in shares of common stock, unless the holders of the convertible preferred stock first receive, or simultaneously receive, a dividend
on outstanding shares of the convertible preferred stock in an amount at least equal to the
dividend payable based on the number of shares of common stock
at the then conversion rate, such that the calculation should result in the highest preferred stock dividend.
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Holders of Series 1 Convertible Preferred Stock are entitled to receive, when, as and if declared by the board of directors of M2, but only out of

funds that are legally available therefor, cash dividends at the rate of eight percent (8%) of the Series 1 Convertible Preferred Stock’s original issue price
per annum on each outstanding share of Series 1 Convertible Preferred Stock (the “Preferred
Dividends”). All such Preferred Dividends shall be payable
only when, as and if declared by the board of directors of the Company and shall be non-cumulative. No dividends have been declared to-date as of
December 31, 2025.

 
Voting and Board Representation
 

On any matter presented to the stockholders of M2 for their action or consideration at any meeting of stockholders of the M2 (or by written
consent of stockholders in lieu of a meeting), each holder of outstanding shares of Preferred Stock shall be entitled to cast the number of votes equal to the
number of whole shares of Common Stock into which the shares of Preferred Stock held by such
 holder are convertible as of the record date for
determining stockholders entitled to vote on such matter. Except as provided by law or by the other provisions of the Certificate of Incorporation, holders
of Preferred Stock shall vote together with the
holders of Common Stock as a single class and on an as-converted to Common Stock basis.

 
The holders of shares of Series 1 Convertible Preferred Stock, exclusively and as a separate class, are entitled to elect six (6) directors of M2.
 

Protection Provisions
 

At any time when shares of the convertible preferred stock are outstanding, M2 shall not, either directly or indirectly by amendment, merger
consolidation, domestication, transfer, continuance, recapitalization, reclassification, waiver, statutory conversion or otherwise, effect any of the following
acts of transactions without the written consent or affirmative vote of the holders
 representing the Required Vote: (i) liquidate, dissolve or wind-up the
business and affairs of M2, effect any merger, acquisition, consolidation, statutory conversion, transfer, domestication or continuance or any other Deemed
Liquidation Event, or
consent to any of the foregoing; (ii) amend, alter, waive or repeal any provision of the Certificate of Incorporation or Bylaws of the
Corporation; (iii) create or authorize the creation of or issue or obligate itself to issue shares of any other
security convertible into or exercisable for any
equity security or increase the authorized number of shares of Common Stock, Preferred Stock or of any additional class or series of capital stock unless it
ranks junior to the Series I Preferred Stock
with respect to its rights, preferences and privileges; (iv) reclassify, alter or amend any existing security of the
Corporation that is pari passu with each existing series of Preferred Stock in respect of the distribution of assets on the
liquidation, dissolution or winding
up of the Corporation, the payment of dividends or rights of redemption, if such reclassification, alteration or amendment would render such other security
senior to any existing series of Preferred Stock in respect
of any such right, preference, or privilege or (ii) reclassify, alter or amend any existing security of
the Corporation that is junior to each existing series of Preferred Stock in respect of the distribution of assets on the liquidation, dissolution
or winding up
of the Corporation, the payment of dividends or rights of redemption, if such reclassification, alteration or amendment would render such other security
senior to or pari passu with any existing series of Preferred Stock in
respect of any such right, preference or privilege, (v) purchase or redeem or pay or
declare any dividend, other than dividends on the Series I Preferred Stock, or make any distribution on any shares of capital stock prior to the Series 1
Preferred
Stock, other than Common Stock or Options to acquire Common Stock repurchased from former employees or consultants in connection with the
cessation of their employment/services, pursuant to the provisions of existing plans or agreements; (vi) create,
adopt, amend, terminate or repeal any equity
compensation plan; (vii) increase or decrease the authorized number of directors constituting the Board of Directors, change the number of votes entitled to
be cast by any director or directors on any
matter, or adopt any provision inconsistent with Article Seventh; (viii) without the Requisite Board Approval,
create, or issue, any debt security, create any lien or security interest (except for purchase money liens or statutory liens of landlords,
 mechanics,
materialmen, workmen, warehousemen and other similar persons arising or incurred in the ordinary course of business), or incur other indebtedness for
borrowed money, including but not limited to obligations and contingent obligations under
guarantees, in excess of $500,000 in the aggregate that is not
otherwise covered by the Company’s Approved Annual Budget (as defined in that certain Investors’ Rights Agreement, dated on or about the Original
Issue Date (as defined below), by and among
the Corporation and the other parties thereto, as such agreement may be amended from time to time (the
“IRA”)), or permit any subsidiary to take any such action with respect to any debt security lien, security interest or other indebtedness
 for borrowed
money; (ix) without the Requisite Board Approval, make any single capital expenditure in excess of $500,000 or aggregate capital expenditures in excess
of $1,000,000 per fiscal year that is not otherwise covered by the Company’s Approved
 Annual Budget; or (ix) create, or hold capital stock in, any
subsidiary that is not wholly owned (either directly or through one or more other subsidiaries) by the Corporation, or permit any subsidiary to create, or
issue or obligate itself to issue,
any shares of any class or series of capital stock, or sell, transfer or otherwise dispose of any capital stock of any direct or
indirect subsidiary of the Corporation, or permit any direct or indirect subsidiary to sell, lease, transfer, exclusively
license or otherwise dispose (in a single
transaction or series of related transactions) of all or substantially all of the assets of such subsidiary.
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Liquidation Preference
 

In the event of any voluntary or involuntary liquidation, dissolution or winding up, or in the event of a deemed liquidation event of M2, the
holders of shares of the convertible preferred stock then outstanding shall be entitled to be paid out of the assets of M2 available for distribution to its
stockholders, or out of the consideration payable to stockholders, as applicable, before any
payment shall be made to the holders of common stock, an
amount per share equal to the greater of (i) the original issue price, plus any dividends declared but unpaid, or (ii) such amount per share as would have
been payable had all shares of the
convertible preferred stock been converted into common stock immediately prior to such event. If, upon the occurrence
of such event, the assets of M2 available for distribution to its stockholders are insufficient to pay the holders of the convertible
preferred stock the full
amount to which they are entitled, the holders of the convertible preferred stock shall share ratably in any distribution of the assets available for
distribution.

 
10. Common Stock
 
Marea
 

Marea’s certificate of incorporation, as amended and restated, authorized Marea to issue 200,000,000 shares of common stock, $0.000001 par
value.
 The holders of common stock are entitled to dividends when and if declared by the Board of Directors, subject to preferences applicable to
outstanding shares of preferred stock. The Board of Directors has not declared any dividends and Marea has not
 paid any dividends. The holders of
common stock are entitled to one vote per share on all matters to be voted upon by the stockholders.

 
As of December 31, 2025, there were 21,710,389 shares of common stock issued and outstanding, which include 2,866,355 shares of unvested

restricted stock awards subject to repurchase by Marea. The unvested restricted stock awards subject to repurchase are included in the outstanding shares of
common stock as they are considered to be legally outstanding as of December 31, 2025.

 
Marea reserved the following shares of common stock, on an as-converted basis, for future issuance at December 31, 2025:
 

Series A Convertible Preferred Stock     38,932,636 
Series B Convertible Preferred Stock     110,633,536 
Options issued and outstanding     21,602,627 
Shares reserved for future grants under the 2024 Stock Option and Grant Plan     40,856 
Total     171,209,655 

 
M2
 

M2’s certificate of incorporation, as amended and restated, authorized M2 to issue 200,000,000 shares of common stock, $0.000001 par value.
The
holders of common stock are entitled to dividends when and if declared by the Board of Directors, subject to preferences applicable to outstanding
shares of preferred stock. The Board of Directors has not declared any dividends and M2 has not paid any
dividends. The holders of common stock are
entitled to one vote per share on all matters to be voted upon by the stockholders.

 
As of December 31, 2025, there were 43,313,016 shares of common stock issued and outstanding, which include 21,345,869 shares of unvested

restricted stock and restricted stock awards subject to repurchase by M2. The unvested restricted stock and restricted stock awards subject to repurchase are
included in the outstanding shares of common stock as they are considered to be legally
outstanding as of December 31, 2025.

 
M2 reserved the following shares of common stock, on an as-converted basis, for future issuance at December 31, 2025:
 

Series 1 Convertible Preferred Stock     149,566,172 
Shares reserved for future grants under the 2025 Stock Option and Grant Plan     297,614 
Total     149,863,786 
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11. Stock-Based Compensation
 
Marea 2024 Stock Option and Grant Plan
 

In June 2024, Marea adopted the Marea Therapeutics, Inc. 2024 Stock Option and Grant Plan (the “2024 Plan”) which authorizes Marea to grant
incentive stock options, non-qualified stock options and restricted stock awards to employees, officers, directors and consultants of Marea. The 2024 Plan
is administered by the Board of Directors, though the Board may appoint a committee to which it
delegates such administration.

 
Stock options granted under the 2024 Plan expire in ten years from the grant date, or in the case of incentive stock options granted to a ten
percent

stockholder, the term is no more than five years from the grant date. The terms of the non-qualified stock option may include a provision where a
participant may elect at any time before termination of employment to exercise a part or all of
the shares subject to the option prior to the full vesting of
such shares. Any unvested shares so purchased are subject to a repurchase option by Marea or any other restriction the Board of Directors or Board
appointed committee determines to be
appropriate.

 
Marea grants both time vesting option awards (“Time-Based Awards”) and performance vesting option awards (“Performance Awards”) under the

2024
Plan. Time-Based Awards are granted in the form of stock options that require each recipient to complete a service period, generally four years.
Performance Awards are granted in the form of stock options which have performance criteria that must be
achieved for the awards to vest and may also
include a service period requirement, with such performance requirement determined by the Board of Directors of Marea.

 
Upon adoption of the 2024 Plan, Marea reserved 13,890,993 for future issuance. In October 2024, the Board of Directors approved an increase of

3.3
million shares to the 2024 plan, and in February 2025, the Board of Directors approved an additional increase of 5.0 million shares to the 2024 Plan. In
addition, 33,750 repurchased shares were added to the options pool during 2025, aggregating the
number of authorized shares to 22,224,743 of which
40,856 shares remained available for future issuance under the 2024 Plan at December 31, 2025.

 
The following summarizes stock option activity under the 2024 Plan for the year ended December 31, 2025:
 

    Stock Options    

Weighted-
Average

Exercise Price    

Weighted-
Average

Remaining
Contractual

Term    

Aggregate
Intrinsic

Value  
                (In Years)     (In Thousands)  
Outstanding as of December 31, 2024     16,984,457   $ 0.28     9.8   $ 1,359 

Granted     7,122,141     0.40             
Exercised     (581,260)    0.28             
Forfeited and expired     (1,922,711)    0.28             

Outstanding at December 31, 2025     21,602,627   $ 0.32     9.1   $ 6,706 
Vested and exercisable as of
   December 31, 2025

 
  2,467,619   $ 0.28     8.9   $ 857 

 
The aggregate intrinsic values of options outstanding, exercisable, vested and expected to be vested were calculated as the difference between the

exercise price of the options and the estimated fair value of Marea’s common stock, as determined by the Board of Directors, as of December 31, 2025. The
aggregate grant date fair value of all stock options that vested for the years ended December 31,
2025 and 2024 were $0.9 million and zero, respectively.
The aggregate intrinsic value of all options exercised during the years ended December 31, 2025 and 2024 were $0.2 million and zero, respectively. The
options granted during the year ended
December 31, 2025 had a weighted-average per share grant-date fair value of $0.56 and a total grant date fair value
of $4.0 million. As of December 31, 2025, the total stock-based compensation expense related to Time-Based Awards not yet recognized was
$5.2 million
and will be recognized over a weighted-average remaining period of approximately 3.10 years. As of December 31, 2025, the total stock-based
compensation expense related to Performance Awards not yet recognized was $0.9 million and will be
 recognized over a weighted-average remaining
period of approximately 1.53 years.

 
Stock Option Valuation
 

In determining the fair value of the options granted, Marea used the Black-Scholes option-pricing model and assumptions discussed below. Each
of
these inputs is subjective and generally requires significant judgment to determine.
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Fair value of common stock
 

The fair value of the shares of common stock underlying stock options has historically been determined by Marea’s Board of Directors. Because
there has been no public market for Marea’s common stock, the Board of Directors has determined fair value of the common stock at the time of grant of
the option by considering a number of objective and subjective factors including important
developments in Marea’s operations, valuations performed by
independent third parties, sales of convertible preferred stock, actual operating results and financial performance, the conditions in the biotechnology
industry and the economy in general,
 the stock price performance and volatility of comparable public companies and the lack of liquidity of Marea’s
common stock, among other factors.

 
Expected volatility
 

Since Marea is privately held and has no trading history for its common stock, the expected volatility was estimated based on the average
volatility
for comparable publicly traded biopharmaceutical companies over a period, where available, equal to the expected term of the stock option grants. The
comparable companies were chosen based on their similar size, life cycle stage or area of
specialty.

 
Risk-free interest rate
 

The risk-free interest rate is based on the U.S. Treasury zero coupon issues in effect at the time of grant for periods corresponding with the
expected term of the options.

 
Expected term
 

The expected term represents the period that Marea’s options granted are expected to be outstanding and is determined using the simplified
method
(based on the mid-point between the vesting date and the end of the contractual term). Marea has very limited historical information to develop
reasonable expectations about future exercise patterns and post-vesting employment termination behavior for
its stock option grants.

 
Expected dividend
 

Marea has never paid dividends on its common stock and has no plans to pay dividends on its common stock. Therefore, Marea used an expected
dividend yield of zero.

 
For the years ended December 31, 2025 and 2024, the assumptions used in the Black-Scholes option pricing model to determine the fair value of

stock options issued were as follows:
 

    Years Ended December 31,  
    2025     2024  
Expected volatility     101.63%     93.38%
Risk-free interest rate     3.84%     4.15%
Expected term (years)     5.99      6.07 
Expected dividend     —      — 

 
Restricted Stock
 

Prior to the adoption of the 2024 Plan, Marea granted 11,756,071 restricted stock to consultants and employees as part of compensation for their
service to Marea that were outside of the 2024 Plan. Marea determined the terms, restrictions and conditions applicable to the restricted stock at the time of
grant, including the number of shares and the purchase price. The unvested shares of
restricted stock are subject to repurchase by Marea in the event the
participant ceases service to Marea or terminates employment.

 
Restricted Stock Valuation
 

In determining the fair value of the restricted stock issued to consultants and employees, Marea used the Black-Scholes option-pricing model and
has assumptions consistent with the stock option valuation discussed above.

 
Expected term
 

For restricted stock issued to employees, the expected term of the restricted stock is the vesting term of the restricted stock. For restricted
stock
issued to consultants, the expected term is the longer of a) the vesting term of the restricted stock, or b) the contractual terms of the consulting agreements.
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Marea did not grant any restricted stock to its employees during the year ended December 31, 2025. For the year ended December 31, 2024, the

assumptions used in the Black-Scholes option pricing model to determine the fair value of restricted stock were as follows:
       
 

 
Year Ended December

31,
 

    2024  
Expected volatility     95.14%
Risk-free interest rate     4.35%
Expected term (years)     3.45 
Expected dividend     — 

 
The following summarizes Marea’s restricted stock activities for the year ended December 31, 2025:
 

   

Number
of Shares

Outstanding    

Weighted
Average

Grant Date
Fair Value  

Unvested as of December 31, 2024     5,756,802   $ 0.23 
Granted     —     — 
Vested     (2,384,860)  $ 0.23 
Repurchased     (505,587)  $ 0.23 

Unvested as of December 31, 2025     2,866,355   $ 0.23 
 
For restricted stock issued to employees, Marea recognized stock-based compensation expense as the shares vested. For restricted stock issued to

consultants, Marea recognized stock-based compensation expense ratably over the vesting terms of the awards.
 
The aggregate grant date fair value of restricted stock that vested for the years ended December 31, 2025 and 2024 was $0.5 million and $0.7

million, respectively. As of December 31, 2025, the total stock-based compensation expense related to restricted stock not yet recognized was $0.7 million
and will be recognized over a weighted-average remaining period of approximately 1.53 years

 
Stock-Based Compensation Expense
 

For the years ended December 31, 2025 and 2024, Marea recognized stock-based compensation expense relating to options and restricted stock as
follows (in thousands):

 
    For the Years Ended December 31,  
    2025     2024  

   
Stock

Options    
Restricted

Stock     Total    
Stock

Options    
Restricted

Stock     Total  
Research and development expenses   $ 752    $ 420    $ 1,172    $ 69    $ 525    $ 594 
General and administrative expenses     1,505      273      1,778      84      363      447 
Total stock-based compensation expense   $ 2,257    $ 693    $ 2,950    $ 153    $ 888    $ 1,041 
 
M2 Therapeutics 2025 Stock Option and Grant Plan
 

In connection with the spin-off described in Notes 1 and 2, M2 adopted the M2 Therapeutics 2025 Stock Option and Grant Plan (the “M2 Plan”),
under
which M2 is authorized to issue up to 21,643,483 shares of its common stock. During the year ended December 31, 2025, M2 granted restricted
stock and restricted stock awards to Marea employees and consultants who provide services to M2 under the TSA
and to M2’s nonemployee directors and
other consultants.
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Restricted Stock
 

The restricted stock were issued for no consideration and require no payment by the holder at any time. They are accounted for as nonvested
restricted stock and are measured directly at the grant-date fair value of the underlying common stock, as if vested and issued on the grant date, of $0.04 per
share. The restricted stock shares are treated as issued and outstanding, subject to
 forfeiture until vested. Compensation cost for the restricted stock is
recognized on a straight-line basis over the requisite service period (the vesting period), or, for consultants, over the longer of the consulting agreement
term or the vesting
period.

 
Restricted Stock Awards
 

The restricted stock awards were issued in exchange for promissory notes bearing interest at 3.83% per annum. The promissory notes will mature
and
all Principal then unpaid will be due and payable, together with all interest accrued thereon and unpaid, on the earliest to occur of (i) ninety days after
the termination of service, (ii) the date upon which M2 Therapeutics becomes a publicly-traded
entity through a business transaction, (iii) immediately
prior to the M2 Therapeutics’ initial public offering to become a publicly-traded entity, and (iv) November 25, 2034, the “Repayment Date”).
Because the
notes are nonrecourse in substance, each restricted stock and its related note is accounted for together as an option to purchase M2 Therapeutics common
stock, rather than as an issued share and a note receivable. As a result, no note
receivable or interest income is recognized in the Company’s combined
financial statements, and the underlying restricted stock award shares are not reflected as outstanding for accounting purposes until the related note is
repaid. The restricted stock
awards were valued using the Black-Scholes-Merton option-pricing model, with an underlying common stock fair value of
$0.04 per share, an exercise price of $0.0278 per share, an expected term equal to the contractual term of the related note, and the
assumptions set forth in
the table below; the 3.83% interest accrual on the notes is reflected as an increasing exercise price through a corresponding reduction to the risk-free rate.
Compensation cost for the restricted stock awards is recognized on a
straight-line basis over the requisite service period, or, for consultants, over the longer
of the consulting agreement term or the vesting period. Full repayment of a Note is treated as the exercise of the related option and is accounted for as a
financing transaction; it does not accelerate or otherwise change the recognition of compensation cost for the RSA.

 
For the year ended December 31, 2025, the assumptions used in the Black-Scholes option pricing model to determine the fair value of restricted

stock awards issued were as follows:
 

    Year Ended December 31,  
    2025  
Expected volatility     89.59%
Risk-free interest rate     0.12%
Expected term (years)     9.00 
Expected dividend     — 

 
The following summarizes M2’s restricted stock and restricted stock awards activity for the year ended December 31, 2025:
 

   

Number
of Shares

Outstanding    

Weighted
Average

Grant Date
Fair Value  

Unvested as of December 31, 2024     —   $ — 
Granted     29,594,677   $ 0.04 
Vested     (8,248,808)  $ 0.04 
Forfeited     —   $ — 

Unvested as of December 31, 2025     21,345,869   $ 0.04 
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For the year ended December 31, 2025, the Company recognized stock-based compensation expense relating to M2’s equity awards as follows (in

thousands):
 

    For the Year Ended December 31,  
    2025  

    Restricted Stock    
Restricted Stock

Awards     Total  
Research and development expenses   $ 139    $ 35    $ 174 
General and administrative expenses     81      87      168 
Total stock-based compensation expense   $ 220    $ 122    $ 342 

 
As of December 31, 2025, unrecognized compensation cost related to M2 equity awards was $0.7 million and expected to be recognized over a

weighted-average period of approximately 2.83 years.
 

12. License and Research and Development Agreements
 
Novartis License agreement
 

In May 2022, the Company entered into a License Agreement with Novartis Pharma AG (“Novartis Agreement”), under which the Company was
granted an
exclusive worldwide license under certain patent rights, to develop, manufacture, and commercialize a licensed compound for therapeutic areas
in endocrinology and metabolic diseases. The Company is obligated to use commercially reasonable efforts to
 develop and commercialize the license
compound and is responsible for bearing the associated costs. The Company was also granted the right to sublicense to any affiliate or third party at any
time at its sole discretion, subject to the applicable terms
of the License Agreement. In the event the Company sublicenses its rights under the Novartis
Agreement, the Company remains responsible for paying Novartis amounts owed under the contract with respect to milestones and royalty payments.

 
Novartis retained the rights to use the licensed patent rights for pre-clinical research and other non-commercial purposes.
 
As consideration for the license granted under the Novartis Agreement, the Company made an upfront cash payment of $7.75 million upon

execution of
the agreement. In August 2023, the Company paid Novartis $2.25 million upon successful re-testing and release of expired clinical materials
that were transferred to the Company from Novartis. In addition to the cash consideration for the license, the
Company agreed to issue equity to Novartis
equal to 10% of the Company’s outstanding capital stock upon the closing of an equity transaction resulting in at least $10.0 million of gross proceeds that
included one or more third party investors. The
number of shares to be issued is calculated on a fully-diluted basis after giving effect to such issuance of
preferred stock for up to $50.0 million of equity financing. If a change in control event occurred prior to the consummation of the financing
transaction,
then in connection with such change in control event, the Company is required to make a cash payment to Novartis equal to 10% of the aggregate
consideration received by the Company as a result of the change in control event.

 
In May and June 2024, immediately prior to the Initial Series B Closing, the Company issued an aggregate of 7,515,104 shares of Series A

Convertible Preferred Stock with a fair value of $6.5 million. A change in control event did not occur prior to the consummation of financing transaction.
Therefore, as of December 31, 2024, the Company had no obligation to make further cash payment to
Novartis until successful commercialization.

 
In addition to cash payment and equity issuance, the Company will be required to make royalty payments to Novartis for each product covered by

licensed patent rights upon achievement of commercial milestone events in the single digit to low double-digit percentages royalties on net sales of
products. Subject to the terms of the License Agreement, the Company may reduce the royalty payments to
 Novartis by up to 50% if the Company
determines it’s necessary to obtain a license to one or more patents owned or controlled by a third party that cover the manufacturer, use or sale of a license
product.

 
The Company determined that the purchase of the license under the Novartis Agreement represented an asset acquisition as it did not meet the

definition of a business. As the acquired license represented IPR&D assets with no alternative future use, the Company recorded the cash payment of $10
million as research and development expense as the payments were made in fiscal years ended 2022
and 2023.

 
The Company determined the issuance of 10% of its equity to Novartis, and the change in control event that would require the Company to make a

cash payment of 10% of such transaction proceeds to Novartis was contingent consideration which was assessed as a derivative liability and measured at
fair value initially and remeasured at each reporting date under ASC 815 until the derivative
liability was settled in 2024. For the year ended December 31,
2024, the Company recognized $6.5 million for the change in the fair value of the derivative liability in its combined statement of operations.
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Alloy Therapeutics Research Agreement
 

In June 2023, the Company entered into a Master Research Agreement (the “Alloy Agreement”), with Alloy Therapeutics, Inc. to use Alloy’s
research
and technology platform for certain research and development efforts for the Company’s preclinical research programs. Pursuant to the Alloy
Agreement, Alloy granted to the Company a non-exclusive worldwide, sub-licensable, royalty-bearing license under
certain intellectual property rights for
the purposes of research, development and commercialization of products developed from research results generated from research plans, and upon
payment of certain fees, additional targets as agreed by Alloy and
the Company.

 
The Company is obligated to pay Alloy non-refundable partnered therapeutics fees of $0.1 million annually until first commercial sale of a

product
developed from research results generated from research plans, provided that the partnered therapeutics efforts have not been abandoned. In the
event that the Company sublicenses its right to a partnered therapeutic to a third party sublicensee, the
Company is obligated to pay Alloy $0.1 million for
each partner therapeutic that is sublicensed.

 
As of December 31, 2025, an aggregate of $0.5 million development milestone payments have been made and $18.5 million of commercial

milestone
payments are potentially payable to Alloy upon achievement of additional milestones. For the year ended December 31, 2025, the Company
recognized $0.5 million related to these milestone payments in research and development expenses on the combined
statements of operations. No milestone
payment was made for the year ended December 31, 2024.

 
13. Related Party
 
Third Rock Ventures
 

The Company issued an aggregate of $45.0 million convertible notes to TRV, a significant investor and related party of the Company from
inception
to Series B Convertible Preferred Stock financing (Note 8). In July 2023, the Company entered into a service agreement with TRV, (the “TRV
service agreement”), under which TRV provides consulting services to the Company. For the years ended December
31, 2025 and 2024, the Company
recorded an immaterial expense in the Company’s combined statements of operations related to this agreement.

 
14. Income Taxes
 

For financial reporting purposes, loss before income taxes includes the following components (in thousands):
 

    Year Ended December 31,
    2025   2024

Loss before income taxes:              
United States   $ (61,292)   $ (40,298)
Foreign     (1,330)     (3,628)

Total   $ (62,622)   $ (43,926)
 
For the years ended December 31, 2025 and 2024, the Company had no income tax expense due to operating losses incurred.
 
A reconciliation of the Company’s effective tax rate to the statutory U.S. federal rate is as follows:
 

    Year Ended December 31,
    2025   2024

Deferred tax assets:              
U.S. federal taxes at statutory rate     21.0%     21.0%
State tax, net of federal benefit     1.6%     1.3%
Change in valuation allowance     (24.3)%    (16.1)%
Impact of foreign operations     (0.2)%    (1.6)%
Fair market value of derivative     —      (4.9)%
Federal research and development     2.3%     — 
Other     (0.3)%    0.3%

Total effective income tax rate     —      — 
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Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of assets and liabilities for financial

reporting purposes and the amounts used for income tax purposes. Significant components of the Company’s deferred tax assets and liabilities were as
follows (in thousands):

 
    Year Ended December 31,
    2025   2024

Deferred tax assets:              
Net operating losses   $ 10,928    $ 2,736 
Capitalized research and development     8,594      8,286 
Research credits     3,413      969 
Intangible assets     5,245      1,766 
Lease liability     551      — 
Other     1,185      489 

Total deferred tax assets     29,916      14,246 
Valuation allowance     (29,407)     (14,246)
Total deferred tax assets, net of valuation allowance     509      — 
Deferred tax liabilities:              

Right of use asset     (509)     — 
Total deferred tax liabilities     (509)     — 

Net deferred tax assets   $ —    $ — 
 
Management of the Company has evaluated the positive and negative evidence bearing upon the realizability of its deferred tax assets, including

the Company’s history of operating losses and concluded, based on its history of operating losses and uncertainty about the Company’s ability to generate
sufficient taxable income, in accordance with the applicable accounting standards, that it is more
 likely than not that the Company will not realize the
benefit of its deferred tax assets. Therefore, the Company has recorded a full valuation allowance against its deferred tax assets as of December 31, 2025.
During the years ended December 31, 2025
and 2024, the valuation allowance increased by $15.2 million and $7.1 million, respectively.

 
As of December 31, 2025, the Company had federal, Californian and Australian net operating loss carryforwards of approximately $51.6 million,

$19.6 million and $0.3 million, respectively. The federal net operating losses do not expire. The state net operating losses will begin to expire in 2041.
Internal Revenue Code Section 382 and similar state rules place a limitation on the amount of
taxable income which can be offset by net operating loss
carryforwards after a change in ownership (generally greater than 50% change in ownership). We cannot give any assurances that it will not undergo an
ownership change in the future resulting in
further limitations on utilization of net operating losses.

 
As of December 31, 2025, the Company had federal and California R&D credit carryforwards of $3.0 million and $3.0 million, respectively.

Federal R&D credit carryforwards will begin expiring in 2041. California R&D credit carryforwards can be carried forward indefinitely.
 
For the years ended December 31, 2025 and 2024, the reconciliation of total amounts of unrecognized tax benefits was as follows (in thousands):
 

    Year Ended December 31,
    2025   2024

Beginning balance   $ 2,720    $ — 
Gross increases - tax positions in prior period     —      2,077 
Gross increases - tax positions in current period     1,164      643 
Settlement     —      — 
Lapse of statute of limitations     —      — 
Ending balance   $ 3,884    $ 2,720 

 
The unrecognized tax benefits for uncertain tax positions were offset against the deferred tax assets and would not affect the income tax rate if

recognized due to the Company being in a valuation allowance position. The Company does not believe that it is reasonably possible that its unrecognized
tax benefit will reverse in the next twelve months.

 
When changes occur in the stock ownership of a company, the use of net operating losses and tax credit carryforwards may be limited pursuant to

Internal Revenue Code Section 382 and similar state provisions. Such limitations could result in the expiration of the net operating carryforwards before
their utilization. At this time, the Company has not performed an analysis to determine if such
limitations apply, but will continue to evaluate and assess the
potential impact of annual limitations. As any limitation imposed by Section 382 to a tax attribute would result in a corresponding offsetting change in
valuation allowance for U.S.
federal and state purposes, no impact to the effective tax rate would be required.
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The Company recognizes interest and penalties related to unrecognized tax benefits on the income tax expense line in the accompanying combined

statement of operations. Accrued interest and penalties are included on the related tax liability line in the combined balance sheet. The Company did not
accrue penalties or interest during the years ended December 31, 2025 and 2024.

 
The Company is subject to taxation in the United States, various states and Australia and has filed income tax returns in jurisdictions with
varying

statutes of limitations. As of December 31, 2025, the Company is not under examination by any taxing authority, however all of the Company’s income tax
returns remain open to examination.

 
15. Defined Contribution Plan
 

The Company established a defined contribution savings plan under Section 401(k) of the Internal Revenue Code. This plan covers substantially
all
employees who meet minimum age and service requirements and allows participants to defer a portion of their annual compensation on a pretax basis.
For the years ended December 31, 2025 and 2024, the Company did not make any contributions to the plan on
behalf of our employees.

 
16. Subsequent Events
 

The Company has evaluated all events occurring through November 12, 2026, the date on which the
 financial statements were available for
issuance, and has identified each of the following subsequent events requiring disclosure.

 
Issuance of Performance and Market-Based Stock Options
 
Marea
 

On April 1, 2026, the Board of Directors of Marea approved the grant of 3,893,663 performance and market-based stock options with exercise
price
of $0.63 per share to executive officers under the Marea 2024 Stock Option Plan in two tranches. The contractual term of the options is 10 years.

 
The vesting of the first tranche will occur upon the occurrence of any of the following:
 
a. 100% will immediately vest upon a Valuation Determination Event in which the value per share of the Marea is greater than $3.00 per share,

subject to appropriate adjustment in the event of any stock dividend, stock split, combination or other similar recapitalization. In the event that M2 and
Marea are combined in a tax-free reorganization prior to the occurrence
of a Valuation Determination Event, the applicable target price will be adjusted to
equal an equity valuation imputed by 150% of the target price in effect immediately prior to such reorganization, divided by the total fully diluted shares of
both
entities as of the Grant Date (resulting in a combined target price of $4.50), prior to any adjustment for a stock split or recapitalization

 
b. The first trading day on which Marea reaching closing stock price of $3.00 per share price for 40 consecutive trading days, subject to
continued

service through the vesting date.
 
The vesting of the second tranche will occur upon the occurrence of any of the following:
 
a. 100% will immediately vest upon a Valuation Determination Event in which the value per share of the Marea is great than $5.00 per share,

subject to appropriate adjustment in the event of any stock dividend, stock split, combination or other similar recapitalization. In the event that M2 and
Marea are combined in a tax-free reorganization prior to the occurrence
of a Valuation Determination Event, the applicable target price will be adjusted to
equal an equity valuation imputed by 150% of the target price in effect immediately prior to such reorganization, divided by the total fully diluted shares of
both
entities as of the Grant Date (resulting in a combined target price of $7.50, prior to any adjustment for a stock split or recapitalization

 
b. The first trading day on which Marea reaching closing stock price of $5.00 per share price for 40 consecutive trading days, subject to
continued

service through the vesting date.
 
If the performance and market conditions are not met by the expiration date of the options, or April 1, 2036, all options will be forfeited.
Because

the options feature a market condition, they are classified as path-dependent options under ASC 718. Marea estimated the grant-date fair value using a
Monte-Carlo simulation model rather than Black-Scholes framework.

 
M2
 

On April 1, 2026, the Board of Directors M2 approved the grant of 3,893,663 performance and market-based stock options with exercise price of
$0.04 per share to executive officers under the M2 Therapeutics’s 2025 Stock Option Plan in two tranches. The vesting terms of M2’s performance and
market-based stock options are the same as Marea’s performance and market-based stock options. M2’s
performance and market-based stock options are
also fair valued using a Monte-Carlo simulation model.

 

30



 
Reorganization with M2 Therapeutics, Inc.
 

On September 11, 2026, Marea and M2 entered into a reorganization agreement pursuant to which Marea and M2 merged together and all of M2’s
issued
and outstanding capital and stock options were converted into the right to receive or purchase shares of Marea capital stock at an exchange ratio of
0.0830595 for an aggregate of 12,422,878 shares of convertible preferred stock of Marea, 3,580,089
shares of common stock of Marea, and 601,405 shares
of stock options of Marea. M2 became a wholly-owned subsidiary of Marea upon the closing of the reorganization.

 
Simple Agreement for Future Equity (“SAFE Agreement”)
 

On August 17, 2026, the Company entered into a SAFE with existing investors for an investment up to $65.0 million, pursuant to which the
Company
 received $65.0 million as of September 7, 2026. Proceeds from the SAFE were converted into 44,827,584 shares of common stock of the
Company at $1.45 per share prior to the merger with Lisata.

 
Agreement and Plan of Merger 
 

On September 17, 2026, Lisata acquired the Company, in accordance with the terms of the Agreement and Plan of Merger, dated September 17,
2026
(the “Merger Agreement”), by and among Lisata, Mariner Merger Sub I, Inc., a Delaware corporation and a wholly owned subsidiary of Lisata (“First
Merger Sub”), Mariner Merger Sub II, LLC, a Delaware limited liability company and wholly owned subsidiary
of Lisata (“Second Merger Sub”), and the
Company. Pursuant to the Merger Agreement, First Merger Sub merged with and into the Company, pursuant to which the Company was the surviving
corporation and became a wholly owned subsidiary of Lisata (the
“First Merger”). Immediately following the First Merger, the Company merged with and
into Second Merger Sub, pursuant to which Second Merger Sub was the surviving entity (together with the First Merger, the “Merger”).  

 
Concurrent with the Merger, Lisata entered into a definitive purchase agreement for the sale of Lisata Series C non-voting convertible preferred

stock (“Lisata Series C Preferred Stock”) in a private placement financing (“PIPE”), which resulted in gross proceeds to Lisata of approximately $225
million before deducting placement agent and other offering expenses.

 
Under the terms of the Merger Agreement, upon the closing of the Merger (the “Closing”), Lisata issued to the stockholders of the Company (i)

1,793,129.0 shares of the common stock of Lisata, par value $0.001 per share (the “Lisata Common Stock”), and (ii) 211,365.213 shares of Lisata Series C
Preferred Stock, par value $0.01 per share, each share of which is convertible into 1,000 shares of
 Lisata Common Stock, subject to approval by the
stockholders of Lisata of the Conversion Proposal (as defined below).

 
Shares of Lisata Common Stock held by holders thereof immediately prior to the First Effective Time (as defined in the Merger Agreement)

remain
outstanding and were unaffected by the Merger. Immediately following the consummation of the Merger but prior to giving effect to the PIPE,
assuming the conversion of shares of Lisata Series C Preferred Stock issued pursuant to the Merger Agreement
 into shares of Lisata Common Stock
(without giving effect to any beneficial ownership limitations), pre-transaction equity holders of Lisata held approximately 3.87% of the issued and
outstanding shares of Lisata Common Stock and former equity holders
of the Company held approximately 96.13% of the issued and outstanding shares of
Lisata Common Stock, in each case, calculated on a fully-diluted basis and based on the implied equity values of Lisata and the Company.

 
Assuming the conversion of the PIPE shares and Lisata Series C Preferred Stock shares into shares of Lisata Common Stock (in each case, without

giving effect to any beneficial ownership limitations), pre-transaction stockholders of Lisata hold approximately 2.39% of the issued and outstanding shares
of Lisata Common Stock, former equity holders of the Company hold approximately 59.54% of the
issued and outstanding shares of Lisata Common Stock
and the PIPE Investors hold approximately 38.07% of the issued and outstanding shares of Lisata Common Stock, in each case, calculated on a fully-
diluted basis and based on the implied equity values
of Lisata and the Company. 

 
Pursuant to the terms of the Merger Agreement, each option to purchase the Company’s common stock was assumed by Lisata and converted into

an
 option to purchase Lisata Series C Preferred Stock (each, a “Parent Assumed Option”), which options are subject to exercise restrictions prior to
obtaining the approval of the Parent Stockholder Matters. Pursuant to the Merger Agreement and the
Purchase Agreement, Lisata has agreed to hold a
stockholders’ meeting (the “Stockholders’ Meeting”) to approve the conversion of the Lisata Series C Preferred Stock into Lisata Common Stock after the
issuance of the combined financial statements for
the year ended December 31, 2025.
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Marea Therapeutics, Inc. and M2 Therapeutics, Inc.
Condensed Combined Balance Sheets

(in thousands, except share and par value amounts)
(unaudited)

 
    June 30, 2026     December 31, 2025  
Assets              
Current assets:              

Cash and cash equivalents   $ 31,045    $ 75,278 
Prepaid expenses and other current assets     1,552      3,039 

Total current assets     32,597      78,317 
Property and equipment, net     178      183 
Operating lease right-of-use asset     2,099      2,424 
Other assets     919      919 
Restricted cash     75      75 

Total assets   $ 35,868    $ 81,918 
Liabilities, convertible preferred stock, and stockholders’ deficit              
Current liabilities:              

Accounts payable   $ 6,689    $ 6,772 
Accrued compensation     1,731      2,893 
Accrued expenses and other current liabilities     8,061      2,433 
Current portion of operating lease liability     867      855 

Total current liabilities     17,348      12,953 
Non-current liabilities:              

Operating lease liability, less current portion     1,416      1,768 
Research and development tax incentive     1,973      1,914 
Other liabilities     146      — 

Total liabilities     20,883      16,635 
Commitments and Contingencies (Note 7)              
Convertible preferred stock:              
Marea Series A convertible preferred stock, par value $0.000001; 38,932,636 shares authorized, issued and outstanding as of June 30,

2026 and December
31, 2025; aggregate liquidation preference of $38,933 at June 30, 2026 and December 31, 2025     30,319      30,319 
Marea Series B convertible preferred stock, par value $0.000001; 110,633,536 shares authorized, issued and outstanding as of June 30,

2026 and
December 31, 2025; aggregate liquidation preference of $160,419 and $65,419 June 30, 2026 and December 31, 2025 31,
2025 and 2024, respectively     159,923      159,923 

M2 Series 1 convertible preferred stock, par value $0.000001; 149,566,172 shares authorized, issued and outstanding as of June 30,
2026 and December 31, 2025; aggregate
liquidation preference of $16,632 at June 30, 2026 and December 31, 2025     —      — 

Stockholders’ deficit              
Marea common stock, par value $0.000001; 200,000,000 shares authorized; 23,159,846 and 21,710,389 shares issued and outstanding

as of June 30, 2026
and  December 31, 2025, respectively; 2,842,311 and 2,866,355 shares subject to repurchase as of June 30, 2026
and December 31, 2025, respectively     —      — 

M2 Common stock, par value $0.000001; 200,000,000 shares authorized; 43,313,016 issued and outstanding as of June 30, 2026 and
December 31, 2025; 15,819,187 and
21,345,869 shares subject to repurchase as of June 30, 2026 and December 31, 2025,
respectively     —      — 

Additional paid-in capital     18,301      16,434 
Accumulated other comprehensive loss     (110)     (103)
Accumulated deficit     (193,448)     (141,290)

Total stockholders’ deficit     (175,257)     (124,959)
Total liabilities, convertible preferred stock, and stockholders’ deficit   $ 35,868    $ 81,918 

 
See accompanying notes to the unaudited condensed
combined financial statements.
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Marea Therapeutics, Inc. and M2 Therapeutics, Inc.
Condensed Combined Statements of Operations and Comprehensive Loss

(in thousands)
(unaudited)

 
    Six Months Ended June 30,  
    2026     2025  
Operating expenses:              

Research and development   $ 46,171    $ 21,047 
General and administrative     6,846      5,709 

Total operating expenses     53,017      26,756 
Loss from operations     (53,017)     (26,756)

               
Other income (expense), net:              

Interest income     897      1,808 
Interest and other expense     (38)     (81)

Other income, net     859      1,727 
Net loss     (52,158)     (25,029)
Other comprehensive loss:              

Foreign currency translation loss     (7)     (4)
Total comprehensive loss   $ (52,165)   $ (25,033)

 
See accompanying notes to the unaudited condensed
combined financial statements.
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Marea Therapeutics, Inc. and M2 Therapeutics, Inc. 
Condensed
Combined
Statements of Convertible Preferred Stock and Stockholders’ Deficit 

(in thousands, except share amounts)
(unaudited)

 
    Six Months Ended June 30, 2026  
    Convertible Preferred Stock                 Accumulated              
    Marea Series A     Marea Series B     M2 Series 1       Common Stock     Additional     Other           Total  
                                          Marea   M2     Paid-In     Comprehensive     Accumulated     Stockholders’  
    Shares     Amount     Shares     Amount     Shares     Amount       Shares     Amount     Shares     Amount     Capital     Loss     Deficit     Deficit  

Balance at December 31, 2025   38,932,636    $ 30,319    110,633,536    $ 159,923    149,566,172    $ —      21,710,389    $ —    43,313,016    $ —    $ 16,434    $ (103)   $ (141,290)   $ (124,959)
Stock-based compensation expense   —      —    —      —    —      —      —      —    —      —      788      —      —      788 
Net loss   —      —    —      —    —      —      —      —    —      —      —      —      (19,996)     (19,996)
Foreign currency translation loss   —      —    —      —    —      —      —      —    —      —      —      (17)     —      (17)
Balance at March 31, 2026   38,932,636    $ 30,319    110,633,536    $ 159,923    149,566,172    $ —      21,710,389    $ —    43,313,016    $ —    $ 17,222    $ (120)   $ (161,286)   $ (144,184)
Issuance of common stock upon
exercise of stock options   —      —    —      —    —      —      548,610      —    —      —      164      —      —      164 
Issuance of common stock upon early
exercise of stock options   —      —    —      —    —      —      900,847      —    —      —      —      —      —      — 
Vesting of early exercised stock
options   —      —    —      —    —      —      —      —    —      —      11      —      —      11 
Stock-based compensation expense   —      —    —      —    —      —      —      —    —      —      904      —      —      904 
Net loss   —      —    —      —    —      —      —      —    —      —      —      —      (32,162)     (32,162)
Foreign currency translation gain   —      —    —      —    —      —      —      —    —      —      —      10      —      10 
Balance at June 30, 2026   38,932,636    $ 30,319    110,633,536    $ 159,923    149,566,172    $ —      23,159,846    $ —    43,313,016    $ —    $ 18,301    $ (110)   $ (193,448)   $ (175,257)

 
 

    Six Months Ended June 30, 2025  

    Convertible Preferred Stock                 Additional    
Accumulated

Other           Total  
    Series A     Series B       Common Stock   Paid-In     Comprehensive     Accumulated     Stockholders’  
    Shares     Amount     Shares     Amount       Shares     Amount   Capital     Loss     Deficit     Deficit  
Balance at December 31, 2024     38,932,636    $ 30,319      45,116,295    $ 64,937        21,634,716    $ —  $ 12,979    $ (86)   $ (78,668)   $ (65,775)
Repurchase of unvested restricted stock     —     —      —     —        (471,837)    —    (2)    —     —     (2)
Issuance of Series B convertible
preferred stock, net of issuance cost of
$14

 
  —     — 

 
  65,517,241     94,986 

   
  —     —    —     —     —     — 

Stock-based compensation expense     —     —      —     —        —     —    800     —     —     800 
Net loss     —     —      —     —        —     —    —     —     (9,949)    (9,949)
Foreign currency translation loss     —     —      —     —        —     —    —     (6)    —     (6)
Balance at March 31, 2025     38,932,636   $ 30,319      110,633,536   $ 159,923        21,162,879   $ —  $ 13,777   $ (92)  $ (88,617)  $ (74,932)
Stock-based compensation expense     —     —      —     —        —     —    636     —     —     636 
Net loss     —     —      —     —        —     —    —     —     (15,080)    (15,080)
Foreign currency translation gain     —     —      —     —        —     —    —     2     —     2 
Balance at June 30, 2025     38,932,636    $ 30,319      110,633,536    $ 159,923        21,162,879    $ —  $ 14,413   $ (90)  $ (103,697)  $ (89,374)

 
See accompanying notes to the unaudited condensed
combined financial statements.
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Marea Therapeutics, Inc. and M2 Therapeutics, Inc.
Condensed
Combined
Statements of Cash Flows

(in thousands)
(unaudited)

 
    Six Months Ended June 30,  
    2026     2025  
             
Cash flows from operating activities:              

Net loss   $ (52,158)   $ (25,029)
Adjustments to reconcile net loss to net cash used in operating activities:              

Depreciation     23      5 
Non-cash lease expense     326      141 
Stock based compensation expense     1,692      1,435 

Changes in operating assets and liabilities:              
Prepaids and other current assets     1,523      618 
Other non-current assets     —      (128)
Accounts payable     (85)     2,382 
Accrued compensation     (1,161)     74 
Accrued liabilities     5,533      354 
Change in operating lease liability     (340)     58 
Research and development tax incentive     59      22 

Net cash used in operating activities     (44,588)     (20,068)
Cash flows from investing activities:              

Purchase of property and equipment     (18)     (174)
Net cash used in investing activities     (18)     (174)

Cash flows from financing activities:              
Proceeds from exercise of stock options     128      — 
Proceeds from early exercise of stock options     252      — 
Proceeds from issuance of Series B preferred stock, net of issuance costs     —      94,986 
Repurchase of unvested restricted common stock     —      (2)

Net cash provided by financing activities     380      94,984 
               

Net increase/(decrease) in cash, cash equivalents and restricted cash     (44,226)     74,742 
Cash, cash equivalents and restricted cash at beginning of the period     75,353      31,610 
Effect of exchange rate on cash, cash equivalents and restricted cash     (7)     (4)
Cash, cash equivalents and restricted cash at end of the period   $ 31,120    $ 106,348 
               
Supplemental disclosure:              
Operating lease liabilities arising from obtaining operating lease right-of-use assets   $ —    $ 2,583 
Operating cash outflow from operating leases   $ 546    $ 62 
Stock option exercise proceeds in other receivables   $ 36    $ — 

 
See accompanying notes to the unaudited condensed
combined financial statements.
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Marea Therapeutics, Inc. and M2 Therapeutics, Inc. 
Notes
to
the Unaudited Condensed Combined Financial Statements 

June 30, 2026
 

1. Organization
 
Description of Business
 

Marea Therapeutics, Inc. (“Marea”)
is a clinical-stage biotechnology company focused on pioneering novel therapeutics to address important and
genetically-validated drivers of cardioendocrine diseases. Marea’s product candidates have the potential to complement existing therapies,
which primarily
focus on managing symptoms with few approved treatment approaches that target the underlying biology of cardioendocrine diseases. Marea’s most
advanced clinical program, MAR001, is a potential
first-in-class monoclonal antibody that targets ANGPTL4, a protein that is highly expressed in adipose
tissue. By inhibiting ANGPTL4 and thereby augmenting lipoprotein lipase (LPL) activity, MAR001 is designed to lower triglycerides and improve
adipose
tissue function. MAR001 is being developed for the treatment of severe hypertriglyceridemia (sHTG), a condition characterized by very high triglyceride
levels. Marea’s second clinical program, MAR002, is a potential first-in-class
 anti-growth hormone receptor (GHR) antibody being developed for
acromegaly. Acromegaly is a life-shortening disease where much of the morbidity is caused by insulin resistance, lipotoxicity and cardiovascular events.
Current therapies for
acromegaly are associated with suboptimal disease control. It is estimated there are more than 30,000 patients with acromegaly in the
U.S. MAR002 is currently being evaluated in a first-in-human (FIH), randomized, blinded, parallel-group,
placebo-controlled single ascending dose (SAD)
study in healthy men. Marea believes its products, if successfully developed, have the potential to serve as transformative treatment options for significant
patient populations living with
cardiometabolic and endocrine diseases.

 
Marea was incorporated in Delaware
 in December 2021, under the name Metabolic Flux New Co, Inc. and changed its name to Marea

Therapeutics, Inc. in February 2023. Marea has a wholly-owned subsidiary, Marea Therapeutics Pty Ltd, or Marea Australia, registered in Australia in
April
2023.

 
Spin-off of M2 Therapeutics, Inc (“M2”)
 

In November 2025, Marea completed
 a corporate reorganization to separate its MAR002 program, an anti-growth hormone receptor antibody
being developed for the treatment of acromegaly, from Marea’s lead MAR001 cardiometabolic program. Management undertook the separation to permit
distinct strategic focus, tailored capital allocation, and program-specific investor alignment for the two therapeutic areas.

 
On November 19, 2025, Marea formed
M2 Therapeutics, LLC (“M2 LLC”) as a wholly owned Delaware limited liability company. Effective the

same date, and pursuant to an Asset Contribution Agreement, Marea contributed all of its right, title, and interest in the MAR002 program and related
intellectual property (the “Contributed Assets”) to M2 LLC in exchange for 100% of M2 LLC’s membership interests. No cash consideration was
exchanged, and Marea retained no continuing funding obligation or reversionary interest in the Contributed
Assets.

 
On November 24, 2025, Marea
declared and effected a pro rata distribution of all of M2 LLC’s equity interests to Marea’s stockholders of record

as of that date (the “Distribution”), distributing one M2 Therapeutics LLC common unit for each outstanding share of Marea’s common
stock and one M2
Therapeutics LLC preferred unit for each share of common stock issuable on an as-converted basis in respect of Marea’s outstanding Series A and Series B
convertible preferred stock. The Distribution became effective on November 24,
2025. Following the Distribution, Marea holds no direct equity interest in,
and no voting rights with respect to, M2 Therapeutics LLC. M2 Therapeutics subsequently converted from a Delaware limited liability company into a
Delaware corporation, M2
Therapeutics, Inc. on November 25, 2025.

 
In connection with the
 reorganization, Marea and M2 entered into a Transition Services Agreement (the “TSA”) under which Marea provides

administrative, research, and development support to M2. Because M2 has no employees of its own, all services in support of the MAR002
program are
provided through the TSA.

 
In September 2026, Marea and M2
were recombined (see Note 14). Additionally, see Note 2 for discussion of the presentation of the financial

statements of Marea and M2 on a combined basis. Marea and M2 are collectively referred to as “the Company”.
 

Liquidity and Going Concern
 

Marea has historically financed
its operations through issuances of convertible notes and convertible preferred stock. In July 2023, Marea closed
its Series A Convertible Preferred Stock financing and issued 31.4 million shares of Series A Convertible Preferred Stock in exchange
for the conversion of
$31.4 million of outstanding convertible notes plus accrued interest. In June 2024, Marea closed its Series B Convertible Preferred Stock financing for
$160.0 million, which was divided into two tranches. The initial tranche was
completed in June 2024 for net proceeds of $64.9 million, of which $49.5
million was received in cash, net of issuance costs, and $15.4 million of Series B Convertible Preferred Stock was issued on conversion of $15.4 million of
outstanding
convertible notes plus accrued interest. In February 2025, Marea completed the second tranche and issued 65,517,241 shares of Series B
Convertible Preferred Stock for net cash proceeds of $95.0 million. On August 17, 2026, the Company entered into a
Simple Agreement for Future Equity
(“SAFE”) with existing investors, pursuant to which the Company received total proceeds of $65.0 million on September 7, 2026.
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The Company has incurred
significant operating losses and has had negative cash flows from operations since inception. During the six months
ended June 30, 2026, the Company incurred net losses of $52.2 million. As of June 30, 2026, the Company had an accumulated deficit of
$193.4 million
and a cash and cash equivalents balance of $31.0 million. The Company expects to incur additional losses for the foreseeable future as it conducts research
and development. These conditions initially raised substantial doubt about the
Company’s ability to continue as a going concern within one year after the
date these financial statements are available to be issued.

 
The Company follows the provisions
of Financial Accounting Standards Board, or FASB, Accounting Standards Codification, or ASC, Topic 205-

40, Presentation of Financial Statements—Going Concern, which requires management to assess the Company’s ability to continue as a going concern
for
one year after the date the financial statements are available to be issued. The Company expects its existing cash and cash equivalents as of December 31,
2025, together with the proceeds from the SAFE, will not enable the Company to fund its
operating expenses and capital expenditure requirements for
more than one year from the date these combined financial statements are available to be issued, and therefore management has concluded that substantial
doubt exists about the Company’s
ability to continue as a going concern.

 
On September 17, 2026, the Company
was acquired by Lisata Therapeutics, Inc. (the “Parent” or “Lisata”). Management’s plans to mitigate this

risk include raising additional capital through equity or debt financings, through strategic transactions, and through cash contributions from
 the Parent
following the acquisition (see Note 14). Management’s plans may also include the deferral of certain operating expenses unless and until additional capital
is received. However, there can be no assurance that the Company will be successful
in raising additional capital or that such capital, if available, will be on
terms that are acceptable to the Company, or that the Company will be successful in deferring certain operating expenses. If the Company is unable to raise
sufficient
 additional capital or defer sufficient operating expenses, the Company may be compelled to reduce the scope of its operations, delay or
discontinue certain activities, including planned research and development activities, hiring plans, manufacturing
activities and commercial preparation
efforts.   The combined financial statements have been prepared assuming the Company will continue as a going concern, which contemplates the
continuity of operations, the realization of assets and the
 satisfaction of liabilities and commitments in the normal course of business. The combined
financial statements do not include any adjustments to the carrying amounts and classification of assets, liabilities, and reported expenses that may be
necessary if the Company were unable to continue as a going concern. 

 
The Company has not received a
 cash contribution from the Parent, nor has the parent provided a commitment to support the Company’s

activities. As a result, doubts about the Company’s ability to continue as a going concern have not been alleviated.
 

2. Summary of Significant Accounting Policies
 
Basis of Presentation
 

The accompanying unaudited
 condensed combined financial statements include the consolidated accounts of Marea Therapeutics, Inc. and its
wholly owned subsidiary Marea Australia, together with the accounts of M2 Therapeutics, Inc. As of June 30, 2026, Marea and M2 were under
common
management and ownership, and the entities were recombined on September 11, 2026 prior to the acquisition by Lisata (see Note 14). As a result, the
accompanying financial statements are presented on a combined basis. Marea consolidates its
wholly owned subsidiary, Marea Australia, because it holds
100% equity interest in the entity. Marea does not hold an equity interest in M2, and M2 is not a variable interest entity of Marea as of June 30, 2026.
Accordingly, M2 is combined with, but
not consolidated into, Marea.

 
All intercompany balances and
transactions between Marea, Marea Australia, and M2 have been eliminated in consolidation and combination.

These financial statements have been prepared in accordance with accounting principles generally accepted in the United States of America
(“U.S. GAAP”)
and include all adjustments necessary for the fair presentation of the Company’s unaudited condensed combined financial statements as of June 30, 2026
and 2025, and for the periods then ended.

 
The unaudited condensed combined
 balance sheet as of June 30, 2026, included herein, was derived from the audited combined financial

statements as of December 31, 2025. Certain information and footnote disclosures typically included in the Company’s audited combined financial
statements have been condensed or omitted. The accompanying unaudited interim condensed combined financial statements have been prepared on the
same basis as the annual combined financial statements and reflect all adjustments of a normal and
 recurring nature that are necessary for the fair
presentation of the Company’s financial position, results of operations, and cash flows for the periods presented, but are not necessarily indicative of results
to be expected for any future annual or
interim period. These unaudited interim condensed combined financial statements should be read in conjunction
with the Company’s audited combined financial statements and footnotes for the year ended December 31, 2025.
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Foreign Currency Translation
 

The reporting currency of the
Company is the U.S. dollar. The functional currency of Marea Australia is its local currency, the Australian dollar.
All accounts of the Australia entity are translated into U.S. dollar equivalents at exchange rates as follows: (i) asset and
liability accounts at period-end
rates, (ii) income statement accounts at weighted-average exchange rates for the period, and (iii) stockholders’ deficit accounts at historical exchange rates.
The effects of foreign currency translation adjustments
are included as a component of accumulated other comprehensive income (loss) in the unaudited
condensed combined balance sheet.

 
Use of Estimates
 

The preparation of financial
statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the
reported amounts of assets, liabilities and expenses in the condensed combined financial statements and accompanying notes. These estimates
 form the
basis for judgments the Company makes about the carrying values of assets and liabilities that are not readily apparent from other sources. The Company
bases its estimates on historical experience and on various other assumptions believed to
be reasonable under the circumstances. These estimates are based
on management’s knowledge about current events and expectations about actions the Company may undertake in the future. Actual results could differ
from those estimates and such
differences could be material to the financial position and results of operations.

 
Significant estimates and
 assumptions reflected in these financial statements include, but are not limited to, the accrual of research and

development expenses, uncertain tax positions, the incremental borrowing rate used in determining the value of the Company’s right-of-use
asset and lease
liability, the valuation of deferred tax assets and the fair value of equity awards granted by the Company and its subsidiaries.

 
In addition, management’s
assessment of the Company’s ability to continue as a going concern involves an estimation of the amount and timing of

future cash inflows and outflows. Management bases its estimates on historical experience and on various other assumptions that are
 believed to be
reasonable, the results of which form the basis for making judgments about the carrying values of assets and liabilities as of the date of the condensed
combined financial statements and the reported amounts of expenses during the
reporting period, that are not readily apparent from other sources. Estimates
and assumptions are periodically reviewed considering changes in circumstances, facts, or experience. Changes in estimates and assumptions are reflected
in reported results
in the period in which they become known.

 
Concentration of Credit Risks and Other Risks
and Uncertainties
 

The Company is exposed to credit
 risk in the event of default by the financial institutions holding its cash and cash equivalents to the extent
recorded in the balance sheet. Financial instruments, which potentially subject the Company to a concentration of credit risk, consist
primarily of cash and
cash equivalents. The Company invests its cash equivalents in money market funds. Cash and cash equivalents may be held in financial institutions in
amounts that exceed federally insured limits, and the Company has not
experienced any losses on such accounts and does not believe it is exposed to any
unusual credit risk beyond the normal credit risk associated with commercial banking relationships.

 
The Company is subject to all of
the risks inherent in an early-stage biotechnology company. These risks include, but are not limited to, limited

management resources, intense competition, dependence on third party research organizations to conduct research and development
 activities in its
programs, and dependence upon the availability of cash to sustain operations. MAR001, MAR002, and any future product candidates and the Company
may develop will require extensive non-clinical and clinical testing and regulatory
approval prior to commercialization. These efforts require significant
amounts of additional capital, adequate personnel, and extensive compliance reporting capabilities. Even if the Company’s product development efforts are
successful, it is
uncertain when, if ever, the Company will realize significant revenue from product sales.

 
Cash, Cash Equivalents, and Restricted Cash
 

The Company considers all highly
liquid investments with original maturities of 90 days or less from the date of purchase to be cash equivalents.
Cash equivalents consist primarily of amounts invested in money market funds and are stated at fair value. Cash consists of deposits held
 at financial
institutions and are stated at fair value.

 
Restricted cash consists of funds
held or designated to satisfy the requirements of certain agreements that are restricted in their use. As of June 30,

2026 and December 31, 2025, the Company’s restricted cash consisted of cash deposits required to support the Company’s corporate
credit cards. The
Company determines current or non-current classification of restricted cash on the condensed combined balance sheets based on the expected duration of
the restriction. The Company’s restricted cash totaled $75 thousand at June 30,
2026 and December 31, 2025.
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The following table provides a
reconciliation of cash, cash equivalents, and restricted cash reported within the condensed combined balance sheets
that sum to the total of the same such amounts shown in the condensed combined statements of cash flows:

 

    June 30, 2026    
December 31,

2025  
Cash and cash equivalents   $ 31,045    $ 75,278 
Restricted cash     75      75 
Total cash, cash equivalents, and restricted cash   $ 31,120    $ 75,353 
 
Property and Equipment, Net
 

Property and equipment are
recorded at cost, less accumulated depreciation. The Company depreciates property and equipment using the straight-
line method over the estimated useful lives of the respective assets, as follows:

 
Laboratory equipment   5 years

 
Depreciation begins at the time
the asset is placed in service. Maintenance and repairs are charged to expense as incurred. Upon sale or retirement

of assets, the cost and related accumulated depreciation is removed from the balance sheet and the resulting gain or loss is reflected
 within loss from
operations in the statement of operations and comprehensive loss.

 
Impairment of Long-Lived Assets
 

The Company evaluates its
long-lived assets for impairment whenever events or changes in circumstances indicate that the carrying value of these
assets may not be recoverable. Recoverability of these assets is measured by comparing the carrying amount of each asset to the
future undiscounted cash
flows the asset is expected to generate over its remaining life. If the asset is considered to be impaired, the amount of any impairment is measured as the
difference between the carrying value and the fair value of the
impaired asset. There have been no impairments of the Company’s long-lived assets during
the six months ended June 30, 2026 and 2025.

 
IPR&D Asset acquisitions
 

Costs incurred to acquire
 in-process research and development assets, (“IPR&D”), with no alternative future use is charged to research and
development expense at the acquisition date.

 
Leases
 

Operating leases primarily include
 lease arrangements for the Company’s corporate headquarters and laboratory facilities. At inception of a
contract, the Company determines whether an arrangement is or contains a lease. For each lease, the Company determines the classification as
either an
operating lease or a financing lease. Lease recognition occurs at the lease commencement date and lease liability amounts are determined based on the
present value of lease payments over the lease term. The lease term may include options to
extend or terminate the lease only when it is reasonably certain
that the Company will exercise that option.

 
The Company elected to apply the
practical expedient of combining lease and non-lease components for the real estate lease asset class. Fixed

lease payments on operating leases are recognized as lease expense over the expected term of the lease on a straight-line basis. Variable
lease expenses that
are not considered fixed are recognized as incurred.

 
For all operating leases with a
 term greater than 12 months, the Company recognizes a right-of-use asset and a lease liability at the lease

commencement date based on the estimated present value of future minimum lease payments, which includes certain lease and non-lease
components, over
the lease term. Operating lease right-of-use assets and operating lease liabilities are disclosed separately on the condensed combined balance sheets.

 
As of June 30, 2026 and December
31, 2025, the Company did not have any finance leases.
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Payroll Tax Credits
 

The Company has generated research and development tax credits under the provisions of the Internal Revenue Code and, as a qualified small
business, is eligible to utilize a portion of these credits against the employer portion of payroll tax expense. The Company has adopted a policy to account
for such government assistance as a receivable when it is concluded that there is reasonable
assurance that the Company will comply with the conditions
associated with the credit and will receive the credit. The Company will offset payroll tax expense against the receivable in future periods. Amounts
recognized that have not been collected
from the government are recorded as other assets on the Company’s condensed combined balance sheet.

 
Convertible Preferred Stock
 

The Company has classified convertible preferred stock as temporary equity and has excluded it from stockholders’ deficit in the accompanying
condensed combined balance sheet because it could become redeemable due to certain change in control clauses that are outside of the Company’s control.
The convertible preferred stock is not redeemable, except in the event of a deemed liquidation (see
Note 8). The carrying values of the convertible preferred
stock are adjusted to their liquidation preferences, if and when it becomes probable that such a liquidation event will occur. The Company did not accrete
the value of the convertible preferred
stock to the redemption values since a future change in control event was not considered probable as of June 30,
2026. Subsequent adjustments of the carrying values to the ultimate redemption values will be made only when it becomes probable that such
liquidation
events will occur, causing the shares to become redeemable.

 
The Company also evaluates the features of its convertible preferred stock to determine if the features require bifurcation from the underlying

shares by evaluating if they are clearly and closely related to the underlying shares and if they do, or do not, meet the definition of a derivative.
 

Research and Development Costs
 

Research and development costs are expensed as incurred. Research and development expenses consist primarily of employee-related costs,
including
salaries, benefits and stock-based compensation for employees engaged in research and development activities, costs related to clinical trials,
research activities, preclinical studies, production of preclinical and clinical materials, contract
manufacturing, consulting fees, costs related to laboratory
operations and fees paid to other entities that conduct certain research and development activities on the Company’s behalf, and allocated overhead costs
including facility-related expenses.
Payments made prior to the receipt of goods and services to be used in research and development are deferred and
recognized as expense in the period in which the related goods are received or services are rendered.

 
The Company has entered into various agreements with outsourced clinical research organizations and contract manufacturing and development

vendors. The Company estimates research and development expenses as of each balance sheet date based on facts and circumstances known at that time.
The Company periodically confirms the accuracy of its estimates with internal management personnel and
 external service providers, and makes
adjustments, if necessary. Research and development accruals are estimated based on the level of services performed, progress of the studies, including the
phase or completion of events, and contracted costs. The
estimated costs of research and development services provided, but not yet invoiced, are included
in accrued expenses on the balance sheet. If the actual timing of the performance of services or the level of effort varies from the original estimates,
the
Company adjusts the accrual accordingly. Payments made under these arrangements in advance of the performance of the related services are recorded as
prepaid expenses and other current assets until the services are rendered.

 
Stock-Based Compensation
 

Stock-based compensation expense relates to stock options, restricted common stock, and restricted stock awards granted to employees and
non-
employees, and is recognized based on the awards’ fair value using the straight-line attribution method or, for performance-based awards, the accelerated
attribution method, over the requisite service period. The grant date fair value of stock
options and restricted stock awards is determined using the Black-
Scholes option pricing model. The grant date fair value of restricted common stock is determined using the estimated fair value of the Company’s common
stock on such date.

 
The fair value of the Company’s common stock is determined by the Company’s Board of Directors with the assistance of management and an

independent third-party valuation specialist. The valuation methodologies used to determine the fair value of the Company’s common stock utilize certain
assumptions including probability weighting of events, volatility, time to liquidation, a risk-free
interest rate and an assumption for a discount for lack of
marketability. In determining the fair value of the Company’s common stock, the methodologies used to estimate the enterprise value of the Company were
performed using methodologies,
approaches, and assumptions consistent with the American Institute of Certified Public Accountants Technical Practice
Aid, “Valuation of Privately Held Company Equity Securities Issued as Compensation” to estimate the fair value of its common
stock. Each valuation
methodology includes estimates and assumptions that require the Company’s judgment. These estimates and assumptions include a number of objective
and subjective factors, including external market conditions, the prices at which
the Company sold shares of convertible preferred stock, the superior rights
and preferences of the convertible preferred stock senior to the Company’s common stock at the time, and a probability analysis of various liquidity events,
such as a public
offering or sale of the Company, under differing scenarios. Changes to the key assumptions used in the valuations could result in different
fair values of common stock at each valuation date.

9



For stock-based awards with service conditions only, the Company recognizes stock-based compensation expense on a straight-line basis over the
requisite service period, which is generally the vesting term of the award. For stock-based awards with vesting criteria subject to the achievement of
performance-based conditions, in addition to service conditions, the Company recognizes stock-based
compensation expense on an accelerated basis over
the vesting period when achievement of the performance criteria becomes probable.

 
Stock-based compensation expense is recorded within research and development and general and administrative expenses in the accompanying

statements of operations and comprehensive loss based on the function to which the related services are provided. The Company recognizes stock-based
compensation expense based on the straight-line or accelerated attribution method. Forfeitures are
accounted for as they occur.

 
Fair Value of Financial Instruments
 

The Company defines fair value as the price that would be received from selling an asset or paid to transfer a liability in an orderly transaction
between market participants at the measurement date. When determining the fair value measurements for assets and liabilities, which are required to be
recorded at fair value, the Company considers the principal or most advantageous market in which to
 transact and the market-based risk. The carrying
values of the Company’s financial instruments, which include cash and cash equivalents, restricted cash, accounts payable and accrued expenses,
approximate their fair values due to their relatively short
maturities.

 
Income taxes
 

The Company utilizes the asset and liability approach to account for income taxes. Under this method, deferred income tax assets and liabilities
are recorded based on the estimated future tax effects of differences between the financial statement and income tax basis of existing assets and liabilities.
Deferred tax assets and liabilities are determined based upon the differences between the
financial statement carrying amounts and the tax bases of existing
assets and liabilities and for loss and credit carryforwards, using enacted tax rates expected to be in effect in the year in which the differences are expected
to reverse. Valuation
allowances are provided, if based upon the weight of available evidence, it is more likely than not that some or all of the deferred tax
assets will not be realized.

 
The Company recognizes uncertain tax positions taken or expected to be taken on a tax return. Tax positions are initially recognized when it is

more likely than not that the position will be sustained upon examination by the tax authorities. Such tax positions are initially and subsequently measured
as the largest amount of tax benefit that is more likely than not of being realized upon
ultimate settlement with the tax authority, assuming full knowledge
of the position and relevant facts.

 
The Company’s policy is to include penalties and interest expense related to income taxes as a component of income tax expense, as necessary.
 

Comprehensive Loss
 

Comprehensive loss includes net loss and other comprehensive income (loss), which consist of gains or losses on foreign currency translation.
Total accumulated other comprehensive income (loss) is displayed as a separate component on the unaudited condensed combined statements of
convertible preferred stock and stockholders’ deficit and the unaudited condensed combined balance sheet.

 
Accounting Pronouncements Not Yet Adopted
 

In December 2023, the FASB issued Accounting Standards Update (“ASU”) 2023-09, Income Taxes (Topic 740): Improvements to Income Tax
Disclosures, which is intended to enhance the transparency, decision usefulness and effectiveness of income tax disclosures. The amendments in this ASU
require an entity to disclose a tabular tax rate reconciliation, using both percentages and
currency, with specific categories. An entity is also required to
provide a qualitative description of the states and local jurisdictions that make up the majority of the effect of the state and local income tax category and
the net amount of income
taxes paid, disaggregated by federal, state and foreign taxes and also disaggregated by individual jurisdictions. The amendments
also remove certain disclosures that are no longer considered cost beneficial. The amendments are effective prospectively
 for public entities for annual
periods beginning after December 15, 2024 and for entities other than public entities for annual periods beginning after December 15, 2025. Early adoption
and retrospective application are permitted. Although the ASU only
 modifies the Company’s required income tax disclosures in its annual financial
statements, the Company is currently evaluating the impact of adopting this guidance on its financial statements.

10



3. Fair Value Measurements
 

Assets and liabilities recorded at fair value on a recurring basis in the unaudited condensed combined balance sheet are categorized based upon
the
level of judgment associated with the inputs used to measure their fair values. Fair value is defined as the exchange price that would be received for an
asset or an exit price that would be paid to transfer a liability in the principal or most
advantageous market for the asset or liability in an orderly transaction
between market participants on the measurement date. Valuation techniques used to measure fair value must maximize the use of observable inputs and
minimize the use of
unobservable inputs.

 
The authoritative guidance on fair value measurements establishes a three-tier fair value hierarchy for disclosure of fair value measurements as

follows:
 
Level 1—Inputs are unadjusted, quoted prices in active markets for identical assets or liabilities at the measurement date;
 
Level 2—Inputs are observable, unadjusted quoted prices in active markets for similar assets or liabilities, unadjusted quoted prices for
identical or

similar assets or liabilities in markets that are not active or other inputs that are observable or can be corroborated by observable market data for
substantially the full term of the related assets or liabilities; and

 
Level 3—Unobservable inputs that are significant to the measurement of the fair value of the assets or liabilities that are supported by
little or no

market data.
 
The Company has no Level 2 or 3 financial assets carried at fair value as of June 30, 2026 or December 31, 2025. There were no transfers between

levels during the six months ended June 30, 2026 and 2025.
 
As of June 30, 2026 and December 31, 2025, financial assets subject to fair value measurements on a recurring basis were comprised of money

market
funds, measured using a Level 1 input, of $27.3 million and $70.4 million, respectively. There were no unrealized gains or losses on money market
funds as of June 30, 2026 or December 31, 2025.

 
4. Property and Equipment, Net
 

As of June 30, 2026 and December 31, 2025, property and equipment, net, consisted of the following (in thousands):
 

    June 30, 2026   December 31, 2025
Laboratory equipment   $ 237    $ 219 
Less: Accumulated depreciation     (59)     (36)
Total property and equipment, net   $ 178    $ 183 

 
Depreciation expense was $23 thousand and $5 thousand for the six months ended June 30, 2026 and 2025, respectively.
 

5. Accrued Expenses and Other Current Liabilities
 

As of June 30, 2026 and December 31, 2025, accrued expenses and other current liabilities consisted of the following (in thousands):
 

    June 30, 2026   December 31, 2025
Accrued research & development   $ 7,339    $ 2,275 
Accrued general & administrative     619      153 
Other current liabilities     103      5 
Total accrued expenses   $ 8,061    $ 2,433 
 
6. Leases
 

Marea has lease arrangements as lessee, and makes assumptions and judgments when assessing contracts for lease components, determining lease
classifications, and calculating right-of-use asset and lease liability values. These assumptions and judgments may include the useful lives and fair value of
the leased assets, the implicit rate underlying Marea’s leases, the Marea’s incremental
borrowing rate or Marea’s intent to exercise or not exercise options
available in lease contracts.
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Lease expense and other information consisted of the following (in thousands, except terms and rates):
 

    Six Months Ended June 30,
    2026   2025
Operating lease expense   $ 443    $ 207 
Short-term lease expense     24      267 
Variable lease expense     205      106 
Total lease expense   $ 672    $ 580 
               
Other information              
Weighted-average remaining lease term (years)     2.8      3.8 
Weighted-average discount rate     8.9%    8.9 %
 
Operating Leases
 

In September 2023, Marea entered into an operating lease agreement for office and shared laboratory space in San Francisco, California (“San
Francisco space”). The lease has an initial term of 12 months with month-to-month renewals thereafter. Either party is entitled to terminate the lease by
giving written notice to the other at least 60 days prior to termination. Marea analyzed the terms
of the agreement and determined it was an operating lease.
Due to the initial lease term being only one year, Marea elected to account for it as a short-term lease. Rent payments were recognized as incurred over the
lease term.

 
In February 2025, Marea entered into a sublease agreement for approximately 15,000 rental square feet of office and laboratory space in South

San
 Francisco, California (“South San Francisco space”). The lease commenced in March 2025. In August 2025, Marea added approximately 2,000
additional square feet of office space, and the lease for this space commenced the same month. The lease term will
 end in March 2029 for all leased
premises. Marea accounted for the lease as two separate leases due to the different commencement dates. Marea analyzed the terms of the sublease
agreement and determined that the leases meet the classification of an
 operating lease. The rate implicit in the sublease agreement is not readily
determinable. Thus, Marea used its incremental borrowing rate to discount lease payments to present value. The incremental borrowing rate is the rate
incurred to borrow on a
collateralized basis, and is based on Marea’s secured line of credit, which may be adjusted for the specific terms and collateral of
the lease. The sublease agreement does not contain any residual value guarantees or other restrictions or covenants
 that would cause Marea to incur
additional significant financial obligations. The office space agreement contains non-lease components, which represent charges for common area
maintenance, taxes and utilities.

 
Future maturities of remaining lease payments included in the measurement of operating lease obligations for the Company’s long-term lease as of

June 30, 2026 are as follows (in thousands):
 

Years ending December 31,      
Remainder of 2026   $ 448 
2027     920 
2028     952 
2029     240 
2030 and thereafter     — 
Total     2,560 
Less: imputed interest     (277)
Present value of operating lease liability   $ 2,283 
 
7. Commitments and Contingencies
 
Legal Proceedings
 

In the ordinary course of business, the Company may be subject to legal proceedings, claims and litigation, as the Company operates in an
industry
susceptible to patent legal claims. The Company accounts for estimated losses with respect to legal proceedings and claims when such losses are
probable and estimable. Legal costs associated with these matters are expensed when incurred. The Company is
 not currently a party to any legal
proceedings.
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Indemnifications
 

In the ordinary course of business, the Company enters into agreements that may include indemnification provisions. As permitted under
Delaware
law and in accordance with its bylaws, the Company indemnifies its officers and directors for certain events or occurrences while the officer or
director is or was serving in such capacity. The Company is also party to indemnification agreements with
 its officers and directors. In some cases, the
indemnification will continue after the termination of the agreement.

 
The Company also agreed to indemnify the investors against certain losses, claims or liabilities due to certain statements, omissions or
violations

by the Company if Company securities held by the investors are included in a registration statement. The certain statements, omissions or violations that
are covered by these include, but are not limited to, (i) any untrue statement or
 alleged untrue statement of a material fact contained in the applicable
registration statement, (ii) any omission or alleged omission to state therein a material fact required to be stated therein, or necessary to make the statements
therein not
misleading, (iii) any violation or alleged violation by the Company of the Securities Act of 1933, as amended, the Securities Exchange Act of
1934, as amended, and certain other securities laws. The Company will reimburse the investors for any legal or
other expenses reasonably incurred by them
in connection with investigating or defending such losses, claims, damages or liabilities.

 
The maximum potential amount of future payments that the Company could be required to make under these provisions is not determinable. The

Company
is not currently aware of any indemnification claims. Accordingly, the Company has not recorded any liabilities for these indemnification rights
and agreements as of June 30, 2026 or December 31, 2025.

 
8. Convertible Preferred Stock
 
Marea
 
Issuances of convertible preferred stock
 

As of June 30, 2026 and December 31, 2025, convertible preferred stock consisted of the following (in thousands, except for share and per share
amounts):

 
Convertible   Authorized     Issued and     Carrying     Liquidation     Conversion Price  

Preferred Stock   Shares     Outstanding     Value     Preference     Per Share  
Series A     38,932,636     38,932,636   $ 30,319   $ 38,933   $ 1.00 
Series B     110,633,536     110,633,536   $ 159,923   $ 160,419   $ 1.45 

 
In July 2023, Marea entered into a Series A Convertible Preferred Stock purchase agreement (“Series A SPA”) under which 31,417,532 shares of

Series A Convertible Preferred Stock were issued to Third Rock Ventures (“TRV”) on the conversion of the Series A Notes, at a price per share of $0.76, in
settlement of $31.4 million of convertible notes and accrued interest. Marea incurred issuance
costs of $21 thousand in relation to the issuance of the Series
A Convertible Preferred Stock, which was recorded as a reduction in proceeds from the Series A Convertible Preferred Stock in the accompanying
unaudited condensed combined balance sheet.

 
In connection with the Series A SPA, Marea amended its Certificate of Incorporation (“Charter”) in July 2023, which authorized the issuance of

36,966,079 shares of Series A Convertible Preferred Stock.
 
In May and June 2024, Marea issued an aggregate of 7,515,104 shares of Series A Convertible Preferred Stock in exchange for IPR&D assets

purchased pursuant to the Novartis License Agreement.
 
In June 2024, Marea entered into a Series B Convertible Preferred Stock purchase agreement (“Series B SPA”) under which it issued 34,482,758

shares of Series B Convertible Preferred Stock, for cash, at a price of $1.45 per share, for gross proceeds of $50 million (the “Initial Series B Closing”).
 
Marea incurred issuance costs of $0.5 million in relation to the initial issuance of Series B Convertible Preferred Stock, which was recorded as a

reduction in proceeds from the Series B Convertible Preferred Stock in the accompanying condensed combined balance sheet.
 
Concurrently with the Initial Series B Closing, Series B Notes issued by Marea in December 2023 and February 2024, including accrued interest,

were converted into 10,633,537 shares of Series B Convertible Preferred Stock at the issuance price of Series B Convertible Preferred Stock, or $1.45 per
share, for net fair value of $15.4 million.
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The Series B SPA contained provisions that potentially obligated Marea to sell an additional 65,517,241 shares of Series B Convertible Preferred
Stock at $1.45 per share contingent upon either the achievement of a regulatory milestone defined in the Series B SPA (the Milestone Closing), or upon the
agreement of Marea’s Board of Directors and the lead investor to waive the requirement to achieve
the milestone. In February 2025, Marea achieved the
milestone under the Series B SPA and issued 65,517,241 additional shares of Series B Convertible Preferred Stock at the same terms and conditions as
those contained in the Initial Series B Closing.
The gross proceeds from the Milestone Closing were $95.0 million, and Marea incurred issuance costs of
$14 thousand in connection to this issuance, which has been recorded as a reduction in proceeds from the Series B Convertible Preferred Stock in the
accompanying condensed combined balance sheets.

 
M2
 
Issuances of convertible preferred stock
 

As of June 30, 2026 and December 31, 2025, convertible preferred stock consisted of the following (in thousands, except for share and per share
amounts):

 
Convertible   Authorized     Issued and     Carrying     Liquidation     Conversion Price  

Preferred Stock   Shares     Outstanding     Value     Preference     Per Share  
Series 1     149,566,172     149,566,172   $ —   $ 16,632   $ 0.11 

                                         
In November 2025, in connection with the conversion of M2 LLC into M2, M2 LLC’s preferred units were converted into 149,566,172 shares of

M2
Series 1 Convertible Preferred Stock (“Series 1 Preferred Stock”). M2’s certificate of incorporation authorizes 149,566,172 shares of Series 1 Preferred
Stock, all of which were issued and outstanding as of June 30, 2026 and December 31, 2025. M2
received no cash proceeds from the issuance, and no
amount was recognized in the condensed combined financial statements.

 
9. Common Stock
 
Marea
 

Marea’s certificate of incorporation, as amended and restated, authorized Marea to issue up to 200,000,000 shares of common stock, $0.000001
par
value. The holders of common stock are entitled to dividends when and if declared by the board of directors, subject to preferences applicable to
outstanding shares of preferred stock. The board of directors has not declared any dividends and Marea has
not paid any dividends. The holders of common
stock are entitled to one vote per share on all matters to be voted upon by the stockholders.

 
As of June 30, 2026, there were 23,159,846 shares of common stock issued and outstanding, which include 1,981,047 shares of unvested restricted

common stock and 861,264 shares issued upon the early exercise of options that are subject to repurchase by Marea. The unvested restricted common stock
and shares issued upon the early exercise of options are included in the outstanding shares of
 common stock as they are considered to be legally
outstanding as of June 30, 2026.

 
Marea reserved the following shares of common stock, on an as-converted basis, for future issuance at June 30, 2026:
 

Series A Convertible Preferred Stock     38,932,636 
Series B Convertible Preferred Stock     110,633,536 
Shares reserved for future grants under the 2024 Stock Option and Grant Plan     2,073,443 
Options issued and outstanding     25,120,583 
Total     176,760,198 
 
M2
 

M2’s certificate of incorporation, as amended and restated, authorized M2 to issue up to 200,000,000 shares of common stock, $0.000001 par
value. The holders of common
stock are entitled to dividends when and if declared by the board of directors, subject to preferences applicable to
outstanding shares of preferred stock. The board of directors has not declared any dividends and M2 has not paid any dividends. The
holders of common
stock are entitled to one vote per share on all matters to be voted upon by the stockholders.

 
As of June 30, 2026, there were 43,313,016 shares of common stock issued and outstanding, which include 15,819,187 shares of unvested

restricted
stock awards that are subject to repurchase by M2. The unvested restricted stock awards are included in the outstanding shares of common stock
as they are considered to be legally outstanding as of June 30, 2026.
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M2 reserved the following shares of common stock, on an as-converted basis, for future issuance at June 30, 2026:
 

Series 1 Convertible Preferred Stock     149,566,172 
Shares reserved for future grants under the 2025 Stock Option and Grant Plan     1,623,951 
Options issued and outstanding     5,673,663 
Total     156,863,786 
 
10. Stock-Based Compensation
 
Marea 2024 Stock Option and Grant Plan
 

In June 2024, Marea adopted the Marea Therapeutics, Inc. 2024 Stock Option and Grant Plan (the “2024 Plan”) which authorizes Marea to grant
incentive stock options, non-qualified stock options and restricted common stock to employees, officers, directors and consultants of Marea. The 2024 Plan
is administered by the Board of Directors, though the Board may appoint a committee to which it
delegates such administration.

 
Stock options granted under the 2024 Plan expire in ten years from the grant date, or in the case of incentive stock options granted to a ten
percent

stockholder, the term is no more than five years from the grant date. The terms of the non-qualified stock options may include a provision where a
participant may elect at any time before termination of employment to exercise a part or all of
the shares subject to the option prior to the full vesting of
such shares. Any unvested shares so purchased are subject to a repurchase option by Marea or any other restriction the Board of Directors or Board
appointed committee determines to be
appropriate.

 
Marea grants both time vesting option awards (“Time-Based Awards”) and performance vesting option awards (“Performance Awards”) under the

2024
Plan. Time-Based Awards are granted in the form of stock options that require each recipient to complete a service period, generally four years.
Performance Awards are granted in the form of stock options which have performance criteria that must be
achieved for the awards to vest and may also
include a service period requirement, with such performance requirement determined by the Board.

 
Upon adoption of the 2024 Plan, Marea reserved 13,890,993 for future issuance. In October 2024, the Board of Directors approved an increase of

3.3
million shares to the 2024 plan, and in February 2025, the Board of Directors approved an additional increase of 5.0 million shares to the 2024 Plan. In
addition, 33,750 repurchased shares were added to the options pool during 2025 and the Board
approved an additional increase of 7.0 million shares in
February 2026, aggregating the number of authorized shares to 29,224,743, of which 2,073,443 shares remained available for future issuance under the
2024 Plan at June 30, 2026.

 
The following summarizes stock option activity under the 2024 Plan for the six months ended June 30, 2026:
 

    Stock Options  

Weighted-
Average

Exercise Price  

Weighted-
Average

Remaining
Contractual

Term  

Aggregate
Intrinsic

Value
                    (In Years)     (In Thousands)  

Outstanding as of December 31, 2025     21,602,627    $ 0.32      9.1    $ 6,706 
Granted     5,673,663      0.63               
Exercised     (1,449,457)     0.29               
Forfeited and expired     (706,250)     0.40               

Outstanding as of June 30, 2026     25,120,583    $ 0.39      8.8      6,047 
Exercisable as of June 30, 2026     6,961,575    $ 0.30      8.4    $ 2,295 

 
The aggregate intrinsic values of options outstanding, exercisable, vested and expected to be vested were calculated as the difference between the

exercise price of the options and the estimated fair value of Marea’s common stock, as determined by the Board of Directors, as of June 30, 2026. The
aggregate grant date fair value of all stock options that vested for the six months ended June 30,
 2026 and 2025 were $1.4 million and $0.2 million,
respectively. The aggregate intrinsic value of all options exercised during the six months ended June 30, 2026 and 2025 were $0.5 million and zero,
respectively. The options granted during the six
months ended June 30, 2026 had a weighted-average per share grant-date fair value of $0.42 and a total
grant date fair value of $5.1 million. As of June 30, 2026, unrecognized stock-based compensation expense related to Time-Based Awards not yet
recognized was $4.8 million and is expected to be recognized over a weighted-average remaining period of approximately 2.78 years. As of June 30, 2026,
unrecognized stock-based compensation expense related to Performance Awards for which the
performance criteria had been achieved upon the issuance of
the second tranche of Series B Convertible Preferred Stock was $0.9 million and is expected to be recognized over a weighted-average remaining
period of
approximately 1.09 years.
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Stock Option Valuation
 

In determining the fair value of options granted, Marea used the Black-Scholes option-pricing model and assumptions discussed below. Each of
these
inputs is subjective and generally requires significant judgment to determine.

 
Fair value of common stock
 

The fair value of the shares of common stock underlying stock options has historically been determined by Marea’s Board of Directors. Because
there has been no public market for Marea’s common stock, the Board of Directors has determined fair value of the common stock at the time of grant of
the option by considering a number of objective and subjective factors including important
developments in Marea’s operations, valuations performed by
independent third parties, sales of convertible preferred stock, actual operating results and financial performance, the conditions in the biotechnology
industry and the economy in general,
 the stock price performance and volatility of comparable public companies and the lack of liquidity of Marea’s
common stock, among other factors.

 
Expected volatility
 

Since Marea is privately held and has no trading history for its common stock, the expected volatility was estimated based on the average
volatility
for comparable publicly traded biopharmaceutical companies over a period, where available, equal to the expected term of the stock option grants. The
comparable companies were chosen based on their similar size, life cycle stage or area of
specialty.

 
Risk-free interest rate
 

The risk-free interest rate is based on the U.S. Treasury zero coupon issues in effect at the time of grant for periods corresponding with the
expected term of the options.

 
Expected term
 

The expected term represents the period that Marea’s options granted are expected to be outstanding and is determined using the simplified
method
(based on the mid-point between the vesting date and the end of the contractual term). Marea has very limited historical information to develop
reasonable expectations about future exercise patterns and post-vesting employment termination behavior for
its stock option grants.

 
Expected dividend
 

Marea has never paid dividends on its common stock and has no plans to pay dividends on its common stock. Therefore, Marea used an expected
dividend yield of zero.

 
For the six months ended June 30, 2026 and 2025, the assumptions used in the Black-Scholes option pricing model to determine the fair value of

Time-Based Awards issued were as follows:
 

    Six Months Ended June 30,
    2026   2025
Expected volatility     77.35%    101.60%
Risk-free interest rate     4.02%    3.94%
Expected term (years)     5.29      5.99 
Expected dividend     —      — 
 
Performance and Market-Based Stock Options
 

On April 1, 2026, the Board of Directors of Marea approved the grant of 3,893,663 performance-based stock options with exercise price of $0.63
per
share to executive officers under the 2024 Plan in two tranches. The contractual term of the options is 10 years.

 
The vesting of the first tranche will occur upon the occurrence of any of the following:
 
a. 100% will immediately vest upon a Valuation Determination Event in which the value per share of the Marea is greater than $3.00 per share,

subject to appropriate adjustment in the event of any stock dividend, stock split, combination or other similar recapitalization. In the event that M2 and
Marea are combined in a tax-free reorganization prior to the occurrence
of a Valuation Determination Event, the applicable target price will be adjusted to
equal an equity valuation imputed by 150% of the target price in effect immediately prior to such reorganization, divided by the total fully diluted shares of
both
entities as of the Grant Date (resulting in a combined target price of $4.50), prior to any adjustment for a stock split or recapitalization

 
b. The first trading day on which Marea reaching closing stock price of $3.00 per share price for 40 consecutive trading days, subject to
continued

service through the vesting date.
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  The vesting of the second tranche will occur upon the occurrence of any of the following:
 
a. 100% will immediately vest upon a Valuation Determination Event in which the value per share of the Marea is greater than $5.00 per share,

subject to appropriate adjustment in the event of any stock dividend, stock split, combination or other similar recapitalization. In the event that M2 and
Marea are combined in a tax-free reorganization prior to the occurrence
of a Valuation Determination Event, the applicable target price will be adjusted to
equal an equity valuation imputed by 150% of the target price in effect immediately prior to such reorganization, divided by the total fully diluted shares of
both
entities as of the Grant Date (resulting in a combined target price of $7.50, prior to any adjustment for a stock split or recapitalization

 
b. The first trading day on which Marea reaching closing stock price of $5.00 per share price for 40 consecutive trading days, subject to
continued

service through the vesting date.
 
If the performance and market conditions are not met by the expiration date of the options, or April 1, 2036, all options will be forfeited.
Because

the options feature a market condition, they are classified as path-dependent options under ASC 718. Marea estimated the grant-date fair value using a
Monte-Carlo simulation model rather than Black-Scholes framework. This model projects public
trading price of Marea and its peer group across a large
number of simulated random paths. Key assumptions used in the valuation include a risk-free interest rate of 4.33%, an estimated annualized volatility of
85%, a dividend yield of 0.02%, and a
10-year measurement term. Based on these simulations, the average grant-date fair values per award was determined
to be $1.25 for the first tranche and $1.21 for the second tranche. Multiplying by 1,978,047 options for the first tranche and 1,915,616
options for the
second tranche, present values of $2.5 million and $2.3 million was derived, respectively. A 10% discount for lack of marketability was then applied to the
fair values, resulting in final fair value of $2.2 million and $2.1 million for
 the first and second tranche, respectively. No expense for these awards was
recognized for the six months ended June 30, 2026 as the performance criteria and was not probable of achievement. As of June 30, 2026, unrecognized
stock-based compensation
related to performance and market-based options was $4.3 million.

 
Early Exercise of Stock Options
 

The 2024 plan permits early exercise of certain stock options prior to vesting; such eligible awards are determined at the time of grant by the
Board. Any shares issued pursuant to unvested options are restricted and subject to repurchase by Marea until the conditions for vesting are met. The
amounts paid for shares purchased under an early exercise of stock options and subject to repurchase
by Marea are recorded as liabilities on the balance
sheet and are reclassified to common stock and additional paid-in capital as the underlying shares vest. Upon termination of employment of an option
holder, Marea has the right to repurchase, at the
original purchase price, any unvested options, as such shares are not considered outstanding for accounting
purposes.

 
As of June 30, 2026, there were 861,264 unvested common shares outstanding that were issued upon the early exercise of stock options prior to

the
vesting of the underlying shares which are subject to repurchase by Marea at the original issuance price upon termination of the stockholders’ services.
The right to repurchase these shares generally lapses with respect to 25% of the shares underlying
the option after one year of service to Marea and 1/48th
of the shares underlying the original grant per month for 36 months thereafter. As of June 30, 2026, Marea recorded a $0.2 million liability associated with
the cash received for shares issued
subject to repurchase rights, recorded within other current liabilities and other non-current liabilities on Marea’s balance
sheet.

 
Restricted Stock
 

Prior to the adoption of the 2024 Plan, Marea granted 11,756,071 restricted stock to consultants and employees as part of compensation for their
service to Marea that were outside of the 2024 Plan. Marea determined the terms, restrictions and conditions applicable to the restricted stock at the time of
grant, including the number of shares and the purchase price. The unvested shares of
restricted stock are subject to repurchase by Marea in the event the
participant ceases service to Marea or terminates employment.

 
Restricted Stock Valuation
 

In determining the fair value of the restricted stock issued to consultants and employees, Marea used the Black-Scholes option-pricing model and
has assumptions consistent with the stock option valuation discussed above.

 
Expected term
 

For restricted stock issued to employees, the expected term of the restricted stock is the vesting term of the awards. For restricted stock issued
to
consultants, the expected term is the longer of a) the vesting term of the restricted stock, or b) the contractual terms of the consulting agreements.

 
Marea did not grant any restricted stock during the six months ended June 30, 2026 or 2025.
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The following summarizes Marea restricted stock activity for the six months ended June 30, 2026:
 

   

Number
of Shares

Outstanding    

Weighted
Average

Grant Date
Fair Value  

Unvested as of December 31, 2025     2,866,355   $ 0.23 
Granted     —     — 
Vested     (885,308)    0.23 
Forfeited     —     — 
Repurchased     —     — 

Unvested as of June 30, 2026     1,981,047   $ 0.23 
 
For restricted stock issued to employees, Marea recognized stock-based compensation expense as the shares vested. For restricted stock issued to

consultants, Marea recognized stock-based compensation expense ratably over the vesting terms of the restricted stock.
 
The aggregate grant date fair value of restricted stock that vested for the six months ended June 30, 2026 and 2025 was $0.2 million and $0.3

million, respectively. As of June 30, 2026, unrecognized stock-based compensation expense related to restricted stock was $0.5 million and is expected to
be recognized over a weighted-average remaining period of approximately 1.06 years.

 
Stock-Based Compensation Expense
 

For the six months ended June 30, 2026 and 2025, Marea recognized stock-based compensation expense relating to Marea options and restricted
stock
are as follows (in thousands):

 
    For the Six Months Ended June 30,  
    2026  

    Stock Options    
Restricted

Stock     Total  
Research and development expenses   $ 529    $ 112    $ 641 
General and administrative expenses     750      124      874 
Total stock-based compensation expense   $ 1,279    $ 236    $ 1,515 
                 

    For the Six Months Ended June 30,  
    2025  

    Stock Options    
Restricted

Stock     Total  
Research and development expenses   $ 331    $ 216    $ 547 
General and administrative expenses     756      132      888 
Total stock-based compensation expense   $ 1,087    $ 348    $ 1,435 
 
M2 2025 Stock Option and Grant Plan
 

In connection with the spin-off described in Note 1, M2 Therapeutics adopted the M2 Therapeutics 2025 Stock Option and Grant Plan (the “M2
Plan”),
under which M2 was authorized to issue up to 21,643,483 shares of its common stock. During Q2 2026, the M2 Board increased the authorized
shares issuable under this plan by 7,000,000, resulting in an aggregate 28,643,483 shares of its common authorized
for issuance under the M2 Plan. M2
granted restricted stock, restricted stock awards, and options to Marea employees and consultants who provide services to M2 under the TSA and to M2’s
nonemployee directors and other consultants.

 
Stock options granted under the M2 Plan expire in ten years from the grant date, or in the case of incentive stock options granted to a ten
percent

stockholder, the term is no more than five years from the grant date. The terms of the non-statutory stock option may include a provision where a
participant may elect at any time before termination of employment to exercise a part or all of
the shares subject to the option prior to the full vesting of
such shares. Any unvested shares so purchased are subject to a repurchase option or any other restriction the M2’s Board of Directors or Board appointed
committee determines to be
appropriate.

 
M2 grants both time vesting option awards (“Time-Based Awards”) and performance vesting option awards (“Performance Awards”) under the

M2 Plan.
Time-Based Awards are granted in the form of stock options that require each recipient to complete a service period, generally four years.
Performance Awards are granted in the form of stock options which have performance criteria that must be achieved
for the awards to vest and may also
include a service period requirement, with such performance requirement determined by the Board.
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The following summarizes stock option activity under the M2 plan during the six months ended June 30, 2026, as follows:
 

    Stock Options    

Weighted-
Average

Exercise Price    

Weighted-
Average

Remaining
Contractual

Term    

Aggregate
Intrinsic

Value  
                (In Years)     (In Thousands)  
Outstanding as of December 31, 2025     —   $ —     —   $ — 

Granted     5,673,663     0.04             
Exercised     —     —             
Forfeited and expired     —     —             

Outstanding as of June 30, 2026     5,673,663   $ 0.04     9.8     — 
Exercisable as of June 30, 2026     —   $ —     —   $ 0 

 
The aggregate intrinsic values of options outstanding were calculated as the difference between the exercise price of the options and the
estimated

fair value of M2’s common stock, as determined by the Board of Directors, as of June 30, 2026. The options granted during the six months ended June 30,
2026 had a weighted-average per share grant-date fair value of $0.03 and a total grant
date fair value of $0.2 million. As of June 30, 2026, unrecognized
stock-based compensation expense related to Time-Based Awards was $0.1 million and is expected to be recognized over a weighted-average remaining
period of approximately 3.66 years. As
 of June 30, 2026, unrecognized stock-based compensation related to Performance Awards for which the
performance criteria had not been achieved was $0.1 million.

 
In determining the fair value of the stock options granted, M2 used the Black-Scholes option-pricing model and assumptions discussed above.

Each
of these inputs is subjective and generally requires significant judgment to determine. For the six months ended June 30, 2026, the assumptions used
in the Black-Scholes option pricing model to determine the fair value of stock options issued were as
follows:

 
 

 
Six Months Ended

June 30,
 

    2026  
Expected volatility     82.77%
Risk-free interest rate     4.02%
Expected term (years)     5.32 
Expected dividend     — 
 
Performance and Market-based Stock Options
 

On April 1, 2026, the Board of Directors of M2 approved the grant of 3,893,663 performance and market-based stock options with exercise price
of
$0.04 per share to executive officers under the M2 Therapeutics’ 2025 Stock Option Plan in two tranches.  The vesting terms of M2’s performance and
market-based stock options are the same as Marea’s performance and market-based stock options. M2’s
performance and market-based stock options are
also fair valued using a Monte-Carlo simulation model. This model projects public trading price of M2 and its peer group across a large number of
simulated random paths. Key assumptions used in the
valuation include a risk-free interest rate of 4.33%, an estimated annualized volatility of 85%, a
dividend yield of 0.2%, and a 10-year measurement term. Based on these simulations, the average grant-date fair values per award was determined to be
$1.26 for the first tranche and $1.22 for the second tranche. Because M2 shareholders will only receive 0.0767 shares of the combined entity for each share
of M2, the numbers of options for the first tranche and second tranche were adjusted to 151,716
and 146,928, respectively, resulting in fair value of $192
thousand and $179 thousand, respectively. A 10% discount for lack of marketability was then applied to the fair values, resulting in final fair value of $172
thousand and $161 thousand for the
first and second tranche, respectively. No expense for these awards was recognized for the six months ended June 30,
2026 as the performance criteria and was not probable of achievement. As of June 30, 2026, unrecognized stock-based compensation
 related to
performance and market-based options was $0.3 million.

 
Restricted Stock
 

The restricted stock shares were issued for no consideration and require no payment by the holder at any time. They are accounted for as
nonvested
restricted stock and are measured directly at the grant-date fair value of the underlying common stock, as if vested and issued on the grant date,
of $0.04 per share. The restricted stock shares are treated as issued and outstanding, subject to
forfeiture until vested. Compensation cost for the restricted
stock is recognized on a straight-line basis over the requisite service period (the vesting period), or, for consultants, over the longer of the consulting
agreement term or the vesting
period. As of June 30, 2026, unrecognized compensation cost related to restricted stock was $0.1 million and is expected to
be recognized over a weighted-average period of approximately 1.07 years.
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Restricted Stock Awards
 

The restricted stock awards were issued in exchange for promissory notes bearing interest at 3.83% per annum. The promissory notes will mature
and
all Principal then unpaid will be due and payable, together with all interest accrued thereon and unpaid, on the earliest to occur of (i) ninety days after
the termination of service, (ii) the date upon which M2 Therapeutics becomes a publicly-traded
entity through a business transaction, (iii) immediately
prior to the M2 Therapeutics’ initial public offering to become a publicly-traded entity, and (iv) November 25, 2034, the “Repayment Date”).
Because the
notes are nonrecourse in substance, each restricted stock and its related note is accounted for together as an option to purchase M2 Therapeutics common
stock, rather than as an issued share and a note receivable. As a result, no note
receivable or interest income is recognized in the Company’s condensed
combined financial statements, and the underlying restricted stock award shares are not reflected as outstanding for accounting purposes, despite being
legally outstanding, until
the related note is repaid. The restricted stock awards were valued using the Black-Scholes-Merton option-pricing model, with an
underlying common stock fair value of $0.04 per share, an exercise price of $0.0278 per share, an expected term equal to
the contractual term of the related
note, and the assumptions set forth in the table below; the 3.83% interest accrual on the notes is reflected as an increasing exercise price through a
corresponding reduction to the risk-free rate. Compensation cost
 for the restricted stock awards is recognized on a straight-line basis over the requisite
service period, or, for consultants, over the longer of the consulting agreement term or the vesting period. Full repayment of a Note is treated as the exercise
of the related option and is accounted for as a financing transaction; it does not accelerate or otherwise change the recognition of compensation cost for the
RSA.

 
The following summarizes M2 restricted stock and restricted stock awards awards activity for the six months ended June 30, 2026:
 

   

Number
of Shares

Outstanding    

Weighted
Average

Grant Date
Fair Value  

Unvested as of December 31, 2025     21,345,869   $ 0.04 
Granted     —     — 
Vested     (4,820,432)    0.04 
Forfeited     (706,250)    0.04 

Unvested as of June 30, 2026     15,819,187   $ 0.04 
 
As of June 30, 2026, unrecognized compensation cost related to restricted stock awards was $0.5 million and is expected to be recognized over a

weighted-average period of approximately 2.52 years.
 
For the six months ended June 30, 2026 and 2025, the Company recognized stock-based compensation expense relating to M2 Therapeutics equity

awards
as follows (in thousands):
 

    For the Six Months Ended June 30,  
    2026  

    Stock Options     Restricted Stock    
Restricted

Stock Awards     Total  
Research and development expenses   $ 3    $ 22    $ 49    $ 74 
General and administrative expenses     —      26      77      103 
Total stock-based compensation expense   $ 3    $ 48    $ 126    $ 177 
 
11. License and Research and Development Agreements
 
Alloy Therapeutics Research Agreement
 

In June 2023, the Company entered into a Master Research Agreement (the “Alloy Agreement”), with Alloy Therapeutics, Inc. to use Alloy’s
research
and technology platform for certain research and development efforts for the Company’s preclinical research programs. Pursuant to the Alloy
Agreement, Alloy granted to the Company a non-exclusive worldwide, sub-licensable, royalty-bearing license under
certain intellectual property rights for
the purposes of research, development and commercialization of products developed from research results generated from research plans, and upon
payment of certain fees, additional targets as agreed by Alloy and
the Company.
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The Company is obligated to pay Alloy non-refundable partnered therapeutics fees of $0.1 million annually until first commercial sale of a
product
developed from research results generated from research plans, provided that the partnered therapeutics efforts have not been abandoned. In the
event that the Company sublicenses its right to a partnered therapeutic to a third party sublicensee, the
Company is obligated to pay Alloy $0.1 million for
each partner therapeutic that is sublicensed.

 
As of June 30, 2026 and December 31, 2025, an aggregate of $0.5 million development milestone payments have been made and $18.5 million of

commercial milestone payments are potentially payable to Alloy upon achievement of additional milestones. During the six months ended June 30, 2026
and 2025, the Company made immaterial payments to Alloy for research collaboration projects and the
amounts are included in research and development
expenses on the condensed combined statements of operations.

 
12. Related Party
 
Third Rock Ventures
 

The Company issued an aggregate of $45.0 million convertible notes to TRV, a significant investor and related party of the Company from
inception
to Series B Convertible Preferred Stock financing. In July 2023, the Company entered into a service agreement with TRV (the “TRV service
agreement”), under which TRV provides consulting services to the Company. For the six months ended June 30, 2026
and 2025, the Company recorded an
immaterial expense in its unaudited condensed combined statements of operations related to this agreement.

 
13. Income Taxes
 

The Company had no current or deferred income tax expense or benefit during the six months ended June 30, 2026 and 2025. Deferred income
taxes
reflect the net tax effects of loss and credit carryforwards, as well as temporary differences between the carrying amounts of assets and liabilities for
financial reporting and income tax purposes. The realization of these deferred tax assets is
dependent upon future taxable income, the amount and timing of
which are currently uncertain. All of the Company’s deferred tax assets—which include net operating loss carryforwards, tax credits related primarily to
research and development,
capitalized research and development costs, and operating lease liabilities—continue to have a full valuation allowance as of
June 30, 2026. The Company will maintain this full valuation allowance until there is sufficient evidence to support the
recoverability of its deferred tax
assets.

 
14. Subsequent Events
 

The Company has evaluated all events occurring through November 12, 2026, the date on which the financial statements were available for
issuance,
and it has identified each of the following subsequent events requiring disclosure.

 
Reorganization with M2 Therapeutics, Inc.
 

On September 11, 2026, Marea and M2 entered into a reorganization agreement pursuant to which Marea and M2 merged together and all of M2’s
issued
and outstanding capital and stock options were converted into the right to receive or purchase shares of Marea capital stock at an exchange ratio of
0.0830595 for an aggregate of 12,422,878 shares of convertible preferred stock of Marea, 3,580,089
shares of common stock of Marea, and 601,405 shares
of stock options of Marea. M2 became a wholly-owned subsidiary of Marea upon the closing of the reorganization.

 
Simple Agreement for Future Equity (“SAFE Agreement”)
 

On August 17, 2026, the Company entered into a SAFE with existing investors for an investment up to $65.0 million, pursuant to which the
Company
 received $65.0 million as of September 7, 2026. Proceeds from the SAFE were converted into 44,827,584 shares of common stock of the
Company at $1.45 per share prior to the merger with Lisata.

 
Agreement and Plan of Merger 
 

On September 17, 2026, Lisata Therapeutics, Inc., a Delaware corporation, acquired the Company, in accordance with the terms of the Agreement
and
Plan of Merger, dated September 17, 2026 (the “Merger Agreement”), by and among Lisata, Mariner Merger Sub I, Inc., a Delaware corporation and a
wholly owned subsidiary of Lisata (“First Merger Sub”), Mariner Merger Sub II, LLC, a Delaware limited
liability company and wholly owned subsidiary
of Lisata (“Second Merger Sub”), and the Company. Pursuant to the Merger Agreement, First Merger Sub merged with and into the Company, pursuant to
which the Company was the surviving corporation and became
a wholly owned subsidiary of Lisata (the “First Merger”). Immediately following the First
Merger, the Company merged with and into Second Merger Sub, pursuant to which Second Merger Sub was the surviving entity (together with the First
Merger, the
“Merger”).
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Concurrent with the Merger, Lisata entered into a definitive purchase agreement for the sale of Lisata Series C non-voting convertible preferred
stock (“Lisata Series C Preferred Stock”) in a private placement financing (“PIPE”), which resulted in gross proceeds to Lisata of approximately $225
million before deducting placement agent and other offering expenses.

 
Under the terms of the Merger Agreement, upon the closing of the Merger (the “Closing”), Lisata issued to the stockholders of the Company (i)

1,793,129 shares of the common stock of Lisata, par value $0.001 per share (the “Lisata Common Stock”), and (ii) 211,365.213 shares of Lisata Series C
Preferred Stock, par value $0.01 per share, each share of which is convertible into 1,000 shares of
 Lisata Common Stock, subject to approval by the
stockholders of Lisata of the Conversion Proposal (as defined below).

 
Shares of Lisata Common Stock held by holders thereof immediately prior to the First Effective Time (as defined in the Merger Agreement)

remain
outstanding and were unaffected by the Merger. Immediately following the consummation of the Merger but prior to giving effect to the PIPE,
assuming the conversion of shares of Lisata Series C Preferred Stock issued pursuant to the Merger Agreement
 into shares of Lisata Common Stock
(without giving effect to any beneficial ownership limitations), pre-transaction equity holders of Lisata held approximately 3.87% of the issued and
outstanding shares of Lisata Common Stock and former equity holders
of the Company held approximately 96.13% of the issued and outstanding shares of
Lisata Common Stock, in each case, calculated on a fully-diluted basis and based on the implied equity values of Lisata and the Company.

 
Assuming the conversion of the PIPE shares and Lisata Series C Preferred Stock shares issued pursuant to the Merger Agreement into shares of

Lisata Common Stock (in each case, without giving effect to any beneficial ownership limitations), pre-transaction stockholders of Lisata hold
approximately 2.39% of the issued and outstanding shares of Lisata Common Stock, former equity holders of the
Company hold approximately 59.54% of
the issued and outstanding shares of Lisata Common Stock and the PIPE Investors hold approximately 38.07% of the issued and outstanding shares of
Lisata Common Stock, in each case, calculated on a fully-diluted
basis and based on the implied equity values of Lisata and the Company. 

 
Pursuant to the terms of the Merger Agreement, each option to purchase the Company’s common stock was assumed by Lisata and converted into

an
 option to purchase Lisata Series C Preferred Stock (each, a “Parent Assumed Option”), which options are subject to exercise restrictions prior to
obtaining the approval of the Parent Stockholder Matters. Pursuant to the Merger Agreement and the
Purchase Agreement, Lisata has agreed to hold a
stockholders’ meeting (the “Stockholders’ Meeting”) to approve the conversion of the Lisata Series C Preferred Stock into Lisata Common Stock after the
issuance of the condensed combined financial
statements for the period ended June 30, 2026.

 

22



Exhibit 99.5

LISATA THERAPEUTICS, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

On September 17, 2026 (the “Closing Date”), Lisata Therapeutics, Inc. (the “Company” or “Lisata”) acquired Marea Therapeutics, Inc. (“Marea”) in
accordance with the terms
of the Agreement and Plan of Merger, dated September 17, 2026 (the “Merger Agreement”), by and among Lisata, Mariner
Merger Sub I, Inc., a Delaware corporation and a wholly owned subsidiary of the Company (“First Merger Sub”), Mariner Merger Sub
II, LLC, a Delaware
limited liability company and a wholly owned subsidiary of the Company (“Second Merger Sub”), and Marea. Pursuant to the Merger Agreement, First
Merger Sub merged with and into Marea, with Marea surviving as a wholly owned
subsidiary of the Company (the “First Merger”). Immediately thereafter,
Marea merged with and into Second Merger Sub, with Second Merger Sub surviving as a wholly owned subsidiary of the Company, which was renamed
Marea Therapeutics, LLC (“Marea
LLC”) (the “Second Merger” and, together with the First Merger, the “Merger”).

Under the terms of the Merger Agreement, the Company issued to the stockholders of Marea:

1. 1,793,129 shares of the Company’s common stock, par value $0.001 per share (the “Common Stock”), which represented no more than 19.9% of
the outstanding shares of Common Stock
immediately prior to the Merger; and

2. 211,365.213 shares of Series C Non-Voting Convertible Preferred Stock, par value $0.01 per share (the “Series C Preferred Stock”).

Each outstanding and unexercised option to purchase Marea common stock, whether or not vested, was assumed by the Company and converted into an
option to purchase Series
C Preferred Stock (the “Replacement Options”). In addition, unvested shares of Marea common stock subject to a time-based
vesting repurchase option or risk of forfeiture at the Closing Date were exchanged for shares of Series C Preferred Stock,
which remain subject to the
original vesting conditions (the “Replacement Restricted Shares” and, together with the Replacement Options, the “Replacement Awards”).

Upon approval of the Parent Stockholder Matters (as defined in the Merger Agreement) and the Company’s Nasdaq Listing Application, the Replacement
Options become
exercisable solely for Common Stock, and each Replacement Restricted Share converts into 1,000 shares of Common Stock.

Concurrently with the execution of the Merger Agreement, the Company entered into a Securities Purchase Agreement, dated September 17, 2026 (the
“Purchase Agreement”),
with a group of institutional investors for a private placement of 150,867.995 shares of Series C Preferred Stock at a purchase
price of $1,491.37 per share (equivalent to approximately $1.49 per share of Common Stock on an as-converted basis), for
aggregate gross proceeds of
approximately $225.0 million (the “PIPE”). The PIPE closed on September 18, 2026.

Subject to the receipt of stockholder approval of the Parent Stockholder Matters (the “Stockholder Approval”), each share of Series C Preferred Stock will
automatically
convert into 1,000 shares of Common Stock, subject to certain beneficial ownership limitations established by each holder. On an as-
converted, fully diluted basis following the Stockholder Approval, former Marea stockholders are expected to hold
approximately 59.5% of the Company’s
Common Stock, the PIPE investors approximately 38.1%, and the Company’s legacy stockholders approximately 2.4%. Following the Merger, six of the
seven members of the Company’s board of directors are the
Company's incumbent directors, and one director was designated by Marea.

Additionally, and as further described in Note 2 to the unaudited pro forma condensed combined financial information herein, prior to the closing of
the
Merger, Marea completed the recombination of M2 Therapeutics (“M2”) on September 15, 2026, and both Marea and M2 raised bridge financing of $65.0
million in the aggregate through the issuance of simple agreements for future equity (“SAFEs”,
both transactions herein referred to as “Marea’s pre-closing
transactions”). Marea’s pre-closing transactions were deemed to be material transactions to be reflected in the pro
formas. The Marea historical financial
information presented herein has been prepared on a basis that includes M2 for all periods presented. Accordingly, all references hereinafter to Marea and
its historical financial information refer to the
combined results of Marea and M2 for all periods presented. The unaudited pro forma balance sheet as of
June 30, 2026 reflects the SAFEs as if they had occurred at that time.
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The unaudited pro forma condensed combined balance sheet as of June 30, 2026 assumes that the Merger, PIPE and Marea’s pre-closing transactions
(collectively, the “Transactions”) took place on June 30, 2026 and combines the Lisata and Marea historical balance sheets as of June 30, 2026. The
unaudited pro forma condensed combined statements of operations for the six months ended June 30,
2026 and the year ended December 31, 2025 give
effect to the Transactions as if they took place on January 1, 2025 and combine the historical results of Lisata and Marea for those periods.

The unaudited pro forma condensed combined statements of operations and unaudited pro forma condensed combined balance sheet are derived from and
should be read in
conjunction with:

• The Company's historical consolidated financial statements, accompanying notes, and Management’s Discussion and Analysis of Financial
Condition and Results of Operations included
in its Annual Report on Form 10-K for the fiscal year ended December 31, 2025, as filed with the
Securities and Exchange Commission (the "SEC") on March 12, 2026 and amended on April 28, 2026, and its Quarterly Report on Form 10-Q for
the
quarter ended June 30, 2026, as filed with the SEC on August 6, 2026;

• The historical audited financial statements of Marea (including M2 on a combined basis, as described in Note 2) as of and for the year ended
December 31, 2025, and the historical
unaudited condensed financial statements of Marea as of and for the six months ended June 30, 2026, as
filed with the SEC as Exhibits 99.3 and 99.4 to the Company's Current Report on Form 8-K/A filed on November 12, 2026; and

• The Agreement and Plan of Merger, dated September 17, 2026, by and among Lisata, First Merger Sub, Second Merger Sub and Marea, as filed
with the SEC as Exhibit 2.1 to the
Company's Current Report on Form 8-K filed on September 17, 2026.

The following unaudited pro forma condensed combined financial information presents the combination of the financial information of the Company and
Marea after giving effect to the Transactions described in the accompanying notes. Subsequent to the Merger, the Company and Marea are referred to
herein as the “combined company.”

This unaudited pro forma condensed combined financial information, including the notes thereto, is for informational purposes only and does not
purport to
indicate the financial condition or results that would have been obtained had the Transactions actually been completed on the assumed dates or for the
periods presented, nor what may be realized or expected in the future. The Total
Transaction Accounting Adjustments are based on the information
currently available, and the assumptions and estimates underlying the pro forma adjustments are described in the accompanying notes. The unaudited pro
forma adjustments represent
management’s estimates based on information available as of the date of this unaudited pro forma condensed combined
financial information and are subject to change as additional information becomes available and analyses are performed. In
particular, the estimated fair
values of the Series C Preferred Stock and Replacement Awards, In-Process Research and Development (“IPR&D”), deferred taxes, and certain other
acquired assets and assumed liabilities, as well as the resulting
goodwill, remain subject to completion of the related valuations and analyses. The final
acquisition accounting may differ materially from the preliminary amounts reflected herein. The unaudited pro forma condensed combined financial
information
does not include any management adjustments related to the realization of any costs (or cost savings) from operating efficiencies or synergies.
The unaudited pro forma condensed combined financial information is subject to certain risks and
uncertainties that could cause actual results to differ
materially from those illustrated. See “Notes to the Unaudited Pro Forma Condensed Combined Financial Information” below.
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET
AS OF JUNE 30, 2026

 (in thousands)

   
Historical

Lisata    
Historical

Marea    

Transaction
Accounting
Adjustment

- SAFE      

As
Adjusted

Marea    

Transaction
Accounting

Adjustments
- PIPE and

Merger      

Combined
Pro

Forma  
ASSETS                                        
Current assets:                                        
Cash and cash equivalents   $ 10,443    $ 31,045    $ 64,719  A  $ 95,764    $ 212,062  B   $ 318,269 
Prepaid expenses and other current assets     570      1,552              1,552      -        2,122 
Total current assets     11,013      32,597      64,719       97,316      212,062        320,391 
Property and equipment     14      178              178      -        192 
Intangible assets     -      -              -      292,900  C    292,900 
Goodwill     -      -              -      44,863  D    44,863 
Operating lease right-of-use assets     -      2,098              2,098      185  E     2,283 
Restricted cash     -      75              75      -        75 
Other assets     -      665              665      -        665 
Total assets   $ 11,027    $ 35,613    $ 64,719     $ 100,332    $ 550,010      $ 661,369 
Current liabilities:                                             
Accounts payable     836      6,689              6,689      -        7,525 
Accrued compensation     -      1,732              1,732      -        1,732 
Accrued expenses and other current liabilities     2,151      8,051              8,051      5,712  F     15,914 
Current portion of operating lease liabilities     -      867              867      -        867 
SAFE liability     -      -      65,000  A    65,000      (65,000) G    - 
Total current liabilities     2,987      17,339      65,000       82,339      (59,288)       26,038 
Operating lease liabilities, less current portion     -      1,416              1,416      -        1,416 
Other long-term liabilities     50      154              154      -        204 
Research and development tax incentives reserve     -      1,973              1,973      -        1,973 
Deferred tax liability                           -      32,697  H    32,697 
Total liabilities     3,037      20,882      65,000       85,882      (26,591)       62,328 
Commitments and contingencies                                             
Series A convertible preferred stock     -      30,319              30,319      (30,319) I     - 
Series B convertible preferred stock     -      159,923              159,923      (159,923) I     - 
Series C non-voting convertible preferred stock and related

awards     -      -              -      583,997  I     583,997 
Stockholders’ equity (deficit):                                             
Common Stock     9      -              -      2  J     11 
Treasury stock     (708)     -              -      -        (708)
Additional paid-in capital     581,030      18,145              18,145      (12,286) J     586,889 
Accumulated deficit     (572,070)     (193,548)     (281) A    (193,829)     195,022  J     (570,877)
Accumulated other comprehensive loss     (17)     (108)             (108)     108  J     (17)
Total stockholders’ equity (deficit)     8,244      (175,511)     (281)      (175,792)     182,846        15,298 
Non-controlling interests     (254)     -                     -        (254)
Total liabilities and stockholders’ equity (deficit)   $ 11,027    $ 35,613    $ 64,719     $ 100,332    $ 550,010      $ 661,369 
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2025

(in thousands, except per share amounts)

   
Historical

Lisata    
Historical

Marea    

Transaction
Accounting

Adjustments   Notes  
Combined
Pro Forma  

Revenue   $ 170    $ -      -      $ 170 
Operating expenses:                              

General and administrative     10,430      11,839      6,919   AA     29,188 
Research and development     7,949      54,264      3,631   BB     65,844 

Total operating expenses     18,379      66,103      10,550        95,032 
                               
Loss from operations     (18,209)     (66,103)     (10,550)       (94,862)
                               
Interest and other income     806      3,608      -        4,414 
Other income (expense), net     (145)     (127)     -        (272)
Total other income, net     661      3,481      -        4,142 
                               
Net loss before provision for income taxes     (17,548)     (62,622)     (10,550)       (90,720)
Benefit from income taxes     (962)     -      (27,692) CC     (28,654)
Net loss and comprehensive loss   $ (16,586)   $ (62,622)     17,142      $ (62,066)
                               
Basic and diluted earnings per share (1)                              
Net loss per share - basic and diluted   $ (1.91)                     $ (5.92)
Weighted average shares outstanding- basic and diluted     8,687                      10,480 

  (1) See Note 6 for further detail on the combined company’s pro forma basic and diluted net loss per share and weighted average shares outstanding
for the year
ended December 31, 2025.
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE SIX MONTHS ENDED JUNE 30, 2026

(in thousands, except per share amounts)

   
Historical

Lisata    
Historical

Marea    

Transaction
Accounting

Adjustments   Notes  
Combined
Pro Forma  

Operating expenses:                          
General and administrative   $ 7,146    $ 6,846      2,133   DD   $ 16,125 
Research and development     1,787      46,171      1,406   DD     49,364 

Total operating expenses     8,933      53,017      3,539        65,489 
                               
Loss from operations     (8,933)     (53,017)     (3,539)       (65,489)
                               
Interest and other income     199      897      -        1,096 
Other income (expense), net     929      (38)     -        891 
Total other income, net     1,128      859      -        1,987 
                               
Net loss before provision for income taxes     (7,805)     (52,158)     (3,539)       (63,502)
Benefit from income taxes     (387)     -      (13,335) CC     (13,722)
Net loss and comprehensive loss   $ (7,418)   $ (52,158)     9,796      $ (49,780)
                               
Basic and diluted earnings per share (1)                              
Net loss per share - basic and diluted   $ (0.82)                     $ (4.59)
Weighted average shares outstanding- basic and diluted     9,056                      10,849 

  (1) See Note 6 for further detail on the combined company’s pro forma basic and diluted net loss per share and weighted average shares outstanding
for the six
months ended June 30, 2026.
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LISATA THERAPEUTICS, INC.
NOTES TO THE UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

Note 1. Basis of Presentation
Description of the Merger and PIPE

On September 17, 2026, the Company acquired Marea through the Merger. Upon consummation of the Merger, the Company issued to the stockholders of
Marea an aggregate of
1,793,129 shares of Common Stock and 211,365.213 shares of Series C Preferred Stock, each share of which is convertible into
1,000 shares of Common Stock, subject to stockholder approval of the Parent Stockholder Matters and beneficial ownership
limitations. Pursuant to the
terms of the Merger Agreement, each option to purchase Marea common stock was converted into an option to purchase Series C Preferred Stock, and each
unvested share of Marea common stock was exchanged for an unvested
share of Series C Preferred Stock. Upon the approval of the Parent Stockholder
Matters and the Nasdaq Listing Application, the shares underlying the options and unvested shares will be issuable for the Company’s common stock.

On September 17, 2026, the Company entered into the Purchase Agreement with new and returning investors, pursuant to which the Company agreed to
sell an aggregate of
150,867.995 shares of Series C Preferred Stock for an aggregate cash purchase price of $225.0 million. Each share of Series C
Preferred Stock is convertible into 1,000 shares of Common Stock, subject to stockholder approval of the Parent
Stockholder Matters and beneficial
ownership limitations. The closing of the PIPE occurred on September 18, 2026.

Series C Preferred Stock

Each share of Series C Preferred Stock is non-voting and, subject to Stockholder Approval, will automatically convert into 1,000 shares of Common Stock,
subject to
beneficial ownership limitations established by each holder. If the Stockholder Approval is not obtained at the stockholders’ meeting held for that
purpose, the Company is required under the Purchase Agreement to use its reasonable best efforts to
obtain it as soon as practicable thereafter, including by
submitting the matter to its stockholders at least once every six months until the Stockholder Approval is obtained. Until the Stockholder Approval is
obtained, the Series C Preferred Stock
remains outstanding as preferred stock, the Replacement Options remain exercisable for Series C Preferred Stock,
and the Replacement Restricted Shares remain outstanding as unvested shares of Series C Preferred Stock.

At the earlier of the Stockholder Approval or six months after the initial issuance date, a Series C Preferred Stockholder may deliver a notice of conversion.
If the
Company fails to timely deliver the shares of Common Stock issuable upon conversion, the converting holder may require the Company to pay cash
in an amount equal to the fair value of the undelivered shares (the “Cash Settlement Right”).

Because the Cash Settlement Right is exercisable at the option of the holder upon an event that is not solely within the Company’s control, the Series C
Preferred Stock is classified as mezzanine equity until the Cash Settlement Right no longer exists (for example, following the Stockholder Approval). The
150,867.995 shares of Series C Preferred Stock issued for the PIPE are recorded at the cash
proceeds received, net of issuance costs. The 211,365.213
shares of Series C Preferred Stock issued as Merger consideration include 3,742.897 shares that were issued for certain Replacement Awards (specifically,
Marea restricted shares and
restricted stock awards). The fair value of Replacement Awards attributed to pre-combination services was determined to be
$13.4 million and was included in the Merger consideration. The intrinsic value of the vested Replacement Awards is recorded
to mezzanine equity of
$10.7 million, and the remainder to additional paid-in capital of $2.7 million. The intrinsic value of the vested Replacement Awards represents the amount
subject to the Cash Settlement Right. At each reporting date, the
Company will assess whether it is probable that the shares of Series C Preferred Stock will
become redeemable and, if so, will adjust its carrying amount to the redemption amount. When the Cash Settlement Right no longer exists, the amounts
classified in mezzanine equity will be reclassed to additional paid-in capital. The remaining 207,622.316 shares of Series C Preferred Stock were recorded
at fair value of $1,740 per share and the entirety of the balance was recorded to mezzanine
equity.
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Basis of Presentation

The following unaudited pro forma condensed combined financial information has been prepared in accordance with Article 11 of Regulation S-X as
amended by the final rule,
Release No. 33-10786, “Amendments to Financial Disclosures about Acquired and Disposed Businesses.” The unaudited pro
forma condensed combined balance sheet as of June 30, 2026 was prepared using the historical condensed balance sheets of the
Company and Marea as of
June 30, 2026. The unaudited pro forma condensed combined statements of operations for the six months ended June 30, 2026 and the year ended
December 31, 2025 were prepared using the historical statements of operations of
the Company and Marea for those periods and give effect to the
Transactions as if they occurred on January 1, 2025.

The unaudited pro forma condensed combined financial information has been prepared using the acquisition method of accounting under U.S. GAAP. The
Company accounted for
the Merger as a business combination under ASC Topic 805, Business Combinations (“ASC 805”). The Company is the
accounting acquirer and Marea is the
accounting acquiree. The Company concluded that Marea meets the definition of a business: the concentration screen
in ASC 805-10-55-5A is not met, and Marea has inputs (including its in-process research and development, related licenses, patents
and know-how, clinical
data and regulatory filings) and a substantive process (an organized workforce with the skills and experience to perform clinical development, which is
critical to converting the in-process research and development into
outputs).

The determination of whether control has been obtained begins with the evaluation of whether control should be evaluated under the variable interest or
voting interest
model pursuant to ASC 810. If the acquiree is a variable interest entity, the primary beneficiary is always the accounting acquirer (ASC 805-
10-25-5). Marea LLC, the surviving legal entity of the Merger, was determined to be a variable interest
entity (“VIE”) because its total equity investment at
risk is not sufficient to finance its activities, principally the continued clinical development of its programs, without additional subordinated financial
support, and no cash was raised at
Marea LLC through the terms of the Merger. Upon closing, the Company obtained 100% of the membership interests of
Marea LLC, which represents a variable interest that absorbs expected losses and is entitled to residual returns. The Company also has
the power to direct
the activities that most significantly impact Marea LLC's economic performance and is therefore the primary beneficiary of the VIE. Because the legal
entity acquired is a VIE and a business, the initial consolidation is
accounted for as a business combination under ASC 810-10-30-2.

Following the closing of the Merger, the combined company is in the process of completing the valuations and will finalize the purchase price allocation as
soon as
practicable within the measurement period, but in no event later than one year following the closing of the Merger. The assets and liabilities of
Marea and other pro forma adjustments have been measured based on various preliminary estimates using
assumptions the Company believes are
reasonable, based on information that is currently available. Accordingly, the pro forma adjustments are preliminary. Differences between these preliminary
estimates and the final acquisition accounting could be
significant, and these differences could have a material impact on the accompanying unaudited pro
forma condensed combined financial information and the combined company's future results of operations and financial position. The provisional amounts
reflected in the unaudited pro forma condensed combined financial information include, among other items, the estimated fair values of the Series C
Preferred Stock and Replacement Awards, IPR&D, deferred taxes and certain other assets and
liabilities, as well as the resulting goodwill.

The unaudited pro forma condensed combined financial information does not include the impact of any cost or other operating synergies that may result
from the Merger.

To the extent there are significant changes to the business of the combined company following completion of the Merger, the assumptions and estimates set
forth in the unaudited pro forma condensed combined financial information could change significantly. Accordingly, the pro forma adjustments are subject
to change as additional information becomes available and as additional analyses are conducted
following the completion of the Merger. There can be no
assurances that these additional analyses will not result in material changes, including the estimates of fair value of Marea's assets and liabilities.
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Note 2. Marea’s Pre-Closing Transactions
Recombination of M2 Therapeutics

In November 2025, Marea contributed its MAR002 program to M2 Therapeutics, Inc. (“M2”) and distributed M2’s equity to Marea's stockholders. M2 had
no employees or
premises of its own and operated under a Transition Services Agreement with Marea. Prior to the closing of the Merger, on September 15,
2026, Marea reacquired M2 by reverse triangular merger, and M2 was then merged into a wholly owned limited
liability company subsidiary of Marea,
now M2 Therapeutics, LLC (the “Pre-Closing Recombination”). The Pre-Closing Recombination was recorded at carrying value, and did not change the
combined balances. The Marea historical financial information
presented herein includes M2 for all periods presented. M2 was consolidated by Marea until
the November 2025 distribution and has been presented on a combined basis with Marea through the pro forma balance sheet date.

SAFEs

In August and September 2026, under a SAFE purchase agreement dated August 17, 2026, Marea and M2 raised bridge financing of $65.0 million in the
aggregate, which were
classified as liabilities upon initial recognition. Immediately prior to the closing of the Merger, the SAFEs were automatically
converted into shares of Marea common stock at $1.45 per share, and were exchanged in the Merger on the same basis as
all other Marea common stock,
such that the holders of the shares issued upon conversion of the SAFEs received Common Stock and/or Series C Preferred Stock in the same manner as
other holders of Marea common stock. Because the SAFEs were funded
after June 30, 2026, the unaudited pro forma condensed combined balance sheet
includes an adjustment to reflect the receipt of the proceeds. See Note 5(A).

Note 3. Accounting Policies

During preparation of the unaudited pro forma condensed combined financial information, management has performed a preliminary analysis and is not
aware of any material
differences, and accordingly, this unaudited pro forma condensed combined financial information assumes no material differences in
accounting policies between the Company and Marea. Following the Merger, management will conduct a final review of
the Company’s accounting
policies to determine whether differences in accounting policies require adjustment or reclassification of Marea’s results of operations or reclassification of
Marea’s assets or liabilities to conform to the Company’s
accounting policies and classifications. As a result of this review, management may identify
differences that, when conformed, could have a material impact on this unaudited pro forma condensed combined financial information.

Note 4. Estimated Merger Consideration and Preliminary Purchase Price Allocation

The accompanying unaudited pro forma condensed combined financial information reflects an estimated purchase price of approximately $377.8 million,
which consists of the
following (in thousands, except share and per share data):

    Amount 
Shares of common stock issued to Marea stockholders     1,793,129 
Multiplied by the closing price per share of Common Stock on September 17, 2026 (1)   $ 1.74 
Estimated fair value of Common Stock issued   $ 3,120 
Series C Preferred Stock issued to Marea stockholders (excluding portion for Replacement Awards)     207,622.316 
Multiplied by the estimated fair value per share of Series C Preferred Stock (2)   $ 1,740 
Estimated fair value of Series C Preferred Stock issued   $ 361,263 
Estimated Replacement Awards attributable to pre-combination service (3)   $ 13,413 
Estimated purchase price   $ 377,796 

1. Reflects the closing price per share of Common Stock on September 17, 2026, the closing date of the Merger.
2. The liquidation preference on the preferred stock was assessed to be de minimis in value and therefore assessed to be economically equivalent to

1,000 shares of Common Stock.
3. Represents the portion of the acquisition date fair value of the Replacement Awards attributable to pre-combination service. The acquisition date

fair value of the Replacement
Awards were fair valued using the black-scholes option pricing model and the Monte Carlo simulation model.
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The following table sets forth the preliminary purchase price allocation to net assets acquired and liabilities assumed based on a preliminary estimate of the
fair
values, as if the Merger had been completed on June 30, 2026 (in thousands):

   
As of June 30,

2026  
Assets:      
Cash and cash equivalents   $ 95,764 
Prepaid expenses and other current assets     1,552 
Property and equipment     178 
Operating lease right-of-use assets     2,283 
In-process research and development (“IPR&D”) (4)     292,900 
Other assets     665 
Restricted cash     75 
Estimated total assets acquired     393,417 
Liabilities:       
Accounts payable     6,689 
Accrued liabilities and other current liabilities     12,191 
Accrued compensation     1,732 
Operating lease liabilities     2,283 
Research and development tax incentives reserve     1,973 
Other long-term liabilities     154 
Deferred tax liability     35,462 
Estimated total liabilities assumed     60,484 
Estimated total net assets acquired   $ 332,933 
Estimated purchase consideration   $ 377,796 
Estimated Goodwill   $ 44,863 

4. Represents the estimated fair value of Marea's IPR&D, including the MAR001 (including its half-life extended version, MAR005), MAR002 and
MAR003 programs, which are determined
with the assistance of a third-party valuation specialist. IPR&D is recognized as an indefinite-lived
intangible asset until completion or abandonment of the related research and development efforts. The assembled workforce is not
recognized
separately from goodwill.

The Merger Agreement does not provide for any contingent consideration. In accordance with ASC 805, transaction costs, including legal, accounting
and
other professional fees, are expensed as incurred. Such amounts have not been included in the determination of the estimated purchase price. This
preliminary purchase price allocation has been used to prepare pro forma adjustments in the pro
forma balance sheet. The final purchase price allocation
will be determined when the combined company has completed the detailed valuations and necessary calculations. The final allocation could differ
materially from the preliminary allocation
used in the pro forma adjustments. The final allocation may include material changes in allocations to IPR&D,
property and equipment, and goodwill, as well as changes to other assets and liabilities.

Page 9



Gross proceeds from SAFEs   $ 65,000 
Issuance costs     (281)
Net proceeds   $ 64,719 

Gross proceeds from the PIPE   $ 225,000 
PIPE issuance costs     (12,938)
Net proceeds   $ 212,062 

MAR001/005   $ 239,600 
MAR002     46,680 
MAR003     6,620 
    $ 292,900 

Lisata Merger transaction costs   $ 1,572 
Marea Merger transaction costs     4,140 
    $ 5,712 

Note 5. Adjustments to Unaudited Pro Forma Condensed Combined Financial Information

The transaction accounting adjustments described below are based on the provisional acquisition accounting described in Note 4 and will be updated, as
necessary, upon
completion of the related valuations and analyses.

Adjustments to the Unaudited Pro Forma Combined Balance Sheet

A. Reflects the recording of (i) proceeds from the issuance of SAFEs of $65.0 million, net of issuance costs of $0.3 million, (ii) the corresponding SAFE
liability at fair value of
$65.0 million, and (iii) the charge to Marea historical expense for SAFE issuance costs. See below for reconciliation of net
SAFE proceeds (in thousands):

B. Reflects the recording of
net proceeds from the issuance of the PIPE (in thousands):

C. Reflects the recording of the fair value of intangible assets acquired comprising of in-process research and development for Marea’s development
programs, MAR001/005, MAR002 and
MAR003. Breakout of fair values are reflected in the table below (in thousands):

D. The preliminary goodwill adjustment of $44.9 million represents the excess of estimated aggregate merger consideration over the preliminary fair
value of the underlying assets
acquired and liabilities assumed.

E. Reflects the adjustment to record the operating lease right-of-use asset at the same amount as the operating lease liability. The operating lease was
determined to be at market at
Closing Date.

F. Reflects the accrual of transaction costs related to the Merger, comprising (i) the Company’s transaction costs, which are charged to accumulated
deficit, and (ii) Marea’s
transaction costs, which are incremental liabilities of Marea assumed by the Company in the Merger, are included in the
preliminary purchase price allocation (see Note 4) and are not expensed by the Company (in thousands):

Lisata’s Merger transaction costs are charged to accumulated deficit and reflected in the unaudited pro forma condensed combined statement of
operations for the year ended December 31, 2025 (see Note 5(AA)), as the accounting acquirer’s expenses are recognized by the combined company.
Marea’s transaction costs were incurred primarily for the benefit of Marea’s pre-closing stockholders
and are not post-combination expenses of the
combined company. Accordingly, Marea’s transaction costs are reflected as an increase in liabilities assumed but are excluded from the unaudited pro
forma condensed combined statement of operations.
Because Marea’s Merger transaction costs would be recorded in Marea’s historical accumulated
deficit, which is eliminated together with the rest of Marea’s historical equity under the acquisition method of accounting, they are not presented as a
separate adjustment in Note 5(J) and have no net effect on pro forma equity.
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G. Reflects the conversion of the SAFEs into Marea common stock immediately prior to the Merger at their carrying value amount of $65.0 million. For
purposes of the unaudited pro
forma condensed combined financial information, the SAFEs are assumed to have been issued and converted on the
same date. SAFE issuance costs of $0.3 million are charged to Marea’s historical equity in Note 5(A).

H. Reflects a net deferred tax liability adjustment of $32.7 million, consisting of $35.5 million related to the acquired intangible assets in the Merger,
partially offset by a
nonrecurring $2.8 million release of the Company’s preexisting deferred tax asset valuation allowance.

I. Reflects (i) the elimination of Marea's adjusted historical preferred stock balances, (ii) issuance of 211,365.213 shares of Series C Preferred Stock to
Marea's stockholders, (iii)
exchange of Marea's stock options and unvested shares for the Company’s Replacement Awards, and (iv) issuance of
150,867.995 Series C Preferred Stock for PIPE, net of issuance costs (in thousands):

   

Series A
convertible
preferred

stock    

Series B
convertible
preferred

stock    

Series C
non-voting
convertible
preferred
stock and
related 
awards  

Elimination of Marea's historical equity balances as of June 30, 2026   $ (30,319)   $ (159,923)   $ - 
Issuance of Series C Preferred Stock to Marea's stockholders     -      -      361,263 
Exchange of Marea stock options and unvested shares for the Company's Replacement Awards

subject to
redemption under the Cash Settlement Right     -      -      10,672 
Issuance of Series C Preferred Stock for PIPE, net of issuance costs     -      -      212,062 
Pro forma adjustment   $ (30,319)   $ (159,923)   $ 583,997 

J. Reflects the recording of the (i) elimination of Marea's adjusted historical equity balances, (ii) issuance of 1,793,129 shares of the Company’s Common
Stock, (iii) exchange of
Marea's stock options and unvested shares for the Company’s Replacement Awards not subject to redemption under the Cash
Settlement Right, and (iv) accrual of the Company's Merger transaction costs (in thousands):

   

Common
stock -

par
value    

Additional
paid-in
capital    

Accumulated
deficit    

Accumulated
other

comprehensive
loss  

Elimination of Marea's adjusted historical equity balances as of June 30, 2026
(1)   $ -    $ (18,145)   $ 193,829    $ 108 

Issuance of Common Stock to Marea's stockholders     2      3,118      -      - 
Exchange of Marea stock options and unvested shares for the Company's

Replacement Awards     -      2,741      -      - 
Accrual of the Company's Merger transaction costs     -      -      (1,572)     - 
Partial release of the valuation allowance on the Company’s deferred tax assets

(2)                   2,765        
Pro forma adjustment   $ 2    $ (12,286)   $ 195,022    $ 108 
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Lisata transaction costs to be incurred after June 30, 2026   $ 1,572 
Incremental stock-based compensation expense for Replacement Awards attributable to post combination

services for the year ended December 31, 2025(1)     5,347 
    $ 6,919 

Stock-based compensation expense for the Replacement Awards attributable to post combination
services
for the year ended December 31, 2025   $ 7,293 

Historical Marea stock-based compensation recorded to general and administrative expenses for the
year
ended December 31, 2025     (1,946)

    $ 5,347 

Stock-based compensation expense for the Replacement Awards attributable to post combination services
for the year ended December 31, 2025   $ 4,977 

 Historical Marea stock-based compensation recorded to research and development expenses for the year
ended December 31, 2025     (1,346)

    $ 3,631 

 

(1) Marea's adjusted historical accumulated deficit balance as of June 30, 2026 does not include the accrual of Marea Merger transaction costs, as
those costs are eliminated as a
result of acquisition accounting. Because Marea is the accounting acquiree, these costs are not expensed by the
combined company. The accrual is eliminated together with the remainder of Marea’s historical accumulated deficit, and the
related liability is
reflected in the preliminary purchase price allocation (see Note 4).

(2) Represents the partial release of a portion of the valuation allowance related to the Company’s preexisting deferred tax assets due to the
recognition of deferred income tax
liabilities associated with the acquired intangible assets related to the Merger. The Company has determined
that the deferred income tax liabilities recognized provide sufficient taxable income to realize a portion of the Company’s
preexisting deferred tax
assets. The income tax benefit adjustment related to the reduction of the valuation allowance is nonrecurring.

Adjustments to the Unaudited Pro Forma Combined Statement of Operations

AA.  Represents transaction-related costs and incremental stock-based compensation expense for
the Replacement Awards attributable to post-
combination services associated with the Merger that are reflected within general and administrative expense for the year ended December 31, 2025.
The Company’s transaction costs are non-recurring
and are not expected to recur beyond 12 months after the Merger. These amounts are
summarized as follows (in thousands):

(1) Incremental
stock-based compensation recorded to general and administrative expense is
derived as follows (in thousands):

BB. Represents incremental compensation expense for the Replacement Awards calculated using the acquisition date fair value of the Replacement Awards,
attributable to post-combination
services with the Merger that are reflected within research and development expenses for the year ended December
31, 2025. This adjustment uses the same methodology as adjustment AA, with the expense recognized in research and development
rather than general
and administrative expense.

Incremental stock-based compensation recorded to research and development expense is derived as follows (in thousands):
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General and administrative (1)   $ 2,133 
Research and development (2)     1,406 
    $ 3,539 

Stock-based compensation expense for the Replacement Awards attributable to post combination
services
for the six months ended June 30, 2026 recorded to general and administrative expense   $ 3,109 

 Historical Marea stock-based compensation recorded to general and administrative expense for the
six
months ended June 30, 2026     (976)

    $ 2,133 

Stock-based compensation expense for the Replacement Awards attributable to post
combination
services for the six months ended June 30, 2026 recorded to research
and development         $ 2,122 

Historical Marea stock-based compensation recorded to research and development
expense for the six
months ended June 30, 2026         (716)

      $ 1,406

CC.Represents the partial release of a portion of the valuation allowance related to the Company’s preexisting deferred tax assets due to the recognition of
deferred income tax
liabilities associated with the acquired intangible assets related to the Merger. The Company has determined that the deferred
income tax liabilities recognized provide sufficient taxable income to realize a portion of the Company’s
preexisting deferred tax assets.

DD.Represents incremental pro forma compensation expense for the Replacement Awards calculated using the acquisition date fair value of the
Replacement Awards, attributable to
post-combination services with the Merger, for the six months ended June 30, 2026 (in thousands):

(1) Incremental stock-based
compensation expense recorded to general and administrative expense for the period is derived as follows (in thousands):

(2) Incremental stock-based
compensation expense recorded to research and development expense for the period is derived as follows (in thousands):

Note 6. Net Loss Per Share

Represents the net loss per share calculated using the historical weighted average shares outstanding, and the issuance of additional shares in connection
with the Merger
and the PIPE, assuming the shares were outstanding since January 1, 2025. As the Merger and the PIPE are being reflected as if they had
occurred at the beginning of the earliest period presented, the calculation of weighted average shares
outstanding for basic and diluted net loss per share
assumes that the shares issued in connection with the Merger and the PIPE have been outstanding for the entire periods presented.

The Series C Preferred Stock is a participating security. The Company applies the two-class method to allocate undistributed earnings between Common
Stock and the Series C Preferred Stock. Because the Series C Preferred Stock does not have a contractual obligation to share in losses, no net loss is
allocated to the Series C Preferred Stock, and the as-converted shares are excluded from the
weighted average shares outstanding used to compute basic
and diluted net loss per share.
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The computation of the pro forma basic and diluted net loss per share during the six months ended June 30, 2026 and the year ended December 31, 2025 is
as follows (in
thousands, except per share data):

 
 

Six Months
Ended June 30,

2026    
Year Ended

December 31, 2025 
Numerator:            
Pro forma net loss attributable to common stockholders   $ (49,780)   $ (62,066)
Denominator:              
Historical weighted average shares of Lisata Common Stock outstanding     9,056      8,687 
Shares of common stock issued to Marea stockholders     1,793      1,793 
Weighted average shares used in computing net loss per share, basic and diluted     10,849      10,480 
Net loss per share, basic and diluted   $ (4.59)   $ (5.92)

The following potential outstanding securities were excluded from the computation of pro forma net loss per share, basic and diluted, because their
effect
would have been anti-dilutive or issuance of such shares is contingent upon the satisfaction of certain conditions which are not satisfied as of the period end
for pro forma presentation purposes (in thousands):

   
As of June 30,

2026    
As of December 31,

2025  
Series C Preferred Stock, as converted     362,233      362,233 
Shares subject to Lisata options and restricted stock units     1,721      1,828 
Shares subject to Lisata warrants     367      1,277 
Shares subject to Lisata Replacement Options, as converted     22,801      22,801 
Total     387,122      388,139 
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