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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. All
statements other than statements of historical facts contained in this Quarterly Report on Form 10-Q, including statements regarding our future results of
operations or financial condition, business strategy and plans, and objectives of management for future operations, are forward-looking statements. In some
cases, you can identify forward-looking statements because they contain words such as “anticipate,” “believe,” “contemplate,” “continue,” “could,”
“estimate,” “expect,” “hope,” “intend,” “may,” “might,” “objective,” “ongoing,” “plan,” “potential,” “predict,” “project,” “should,” “target,” “will,” or
“would” or the negative of these words or other similar terms or expressions. These forward-looking statements include, but are not limited to, statements
concerning the following:
•

the impact of the COVID-19 pandemic on our business and operations, results of operations and financial performance, including impacts
on initiation, patient enrollment, development and operation of our preclinical studies and clinical trials and manufacturing efforts;

•

the initiation, timing, progress and expected results of our preclinical studies, clinical trials and our research and development programs,
including our ongoing Phase 1 clinical trial and the timing of initiation for future clinical trials for our lead product candidate, ONCR-177;

•

our success in identifying and developing future potential candidates from our oncolytic HSV-1 platform, or oHSV Platform, and our
synthetic viral RNA immunotherapy platform, or Synthetic vRNA Immunotherapy Platform;

•

our ability to advance product candidates into, and successfully complete, clinical trials;

•

the timing or likelihood of our ability to receive the required regulatory approvals and clearances to successfully market and sell our
products in the United States and certain other countries;

•

the commercialization of our product candidates, if approved;

•

our expectations regarding the potential market size and the rate and degree of market acceptance for any product candidates that we
develop;

•

the potential benefits of strategic collaboration agreements and our ability to enter into strategic arrangements;

•

the effects of competition with respect to ONCR-177 or any of our other current or future product candidates, as well as innovations by
current and future competitors in our industry;

•

our ability to fund our working capital requirements;

•

our intellectual property position, including the scope of protection we are able to establish, maintain and enforce for intellectual property
rights covering our product candidates;

•

our financial performance and our ability to effectively manage our anticipated growth;

•

our ability to obtain additional funding for our operations; and

•

other risks and uncertainties, including those listed under Part II, Item 1A. Risk Factors in this report or under Part I, Item 1A. Risk Factors
in our Annual Report on Form 10-K for the year ended December 31, 2020, filed with the SEC on March 10, 2021.

These forward-looking statements are based on our management’s current expectations, estimates, forecasts and projections about our business and the
industry in which we operate, and management’s beliefs and assumptions and are not guarantees of future performance or development. These forwardlooking statements are subject to a number of risks, uncertainties and assumptions, including those described under “Risk Factors” and elsewhere in this
Quarterly Report and under similar captions in our periodic reports filed with the SEC from time to time. Moreover, we operate in a very competitive and
rapidly changing environment, and new risks emerge from time to time. It is not possible for our management to predict all risks, nor can we assess the
impact of all factors on our business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from those
contained in any forward-looking statements we may make. In light of these risks, uncertainties and assumptions, the forward-looking events and
circumstances discussed in this report may not occur and actual results could differ materially and adversely from those anticipated or implied in the
forward-looking statements.
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In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based on
information available to us as of the date of this report. While we believe that information provides a reasonable basis for these statements, that information
may be limited or incomplete. Our statements should not be read to indicate that we have conducted an exhaustive inquiry into, or review of, all relevant
information.
You should not rely upon forward-looking statements as predictions of future events. Although we believe that the expectations reflected in the forwardlooking statements are reasonable, we cannot guarantee that the future results, levels of activity, performance, or events and circumstances reflected in the
forward-looking statements will be achieved or occur. We undertake no obligation to update publicly any forward-looking statements for any reason after
the date of this Quarterly Report on Form 10-Q to conform these statements to new information, actual results or changes in our expectations, except as
required by law.
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SUMMARY RISK FACTORS
A summary of risks that could materially and adversely affect our business, financial condition, operating results and prospects include the following:
•

We have a limited operating history. We have incurred significant losses since our inception and anticipate that we will incur significant and
increasing losses for the foreseeable future and we may never achieve or maintain profitability.

•

We will require substantial additional financing to advance the development of our product candidates, which may not be available on acceptable
terms, or at all. Failure to obtain this necessary capital could force us to delay, limit, reduce or terminate our product development programs, potential
commercialization efforts or other operations.

•

We have never generated any revenue from product sales and may never become profitable.

•

Our product candidates are in early stages of development, are not approved for commercial sale and might never receive regulatory approval or
become commercially viable.

•

We currently have only one product candidate, ONCR-177, in clinical development. A failure of this product candidate in clinical development would
adversely affect our business and may require us to discontinue development of other product candidates based on the same therapeutic approach.

•

Public health crises such as pandemics, including the coronavirus disease, or COVID-19, or similar outbreaks could materially and adversely affect
our business, including the conduct of preclinical studies and clinical trials and our manufacturing efforts.

•

Preclinical and clinical development involve a lengthy and expensive process with an uncertain outcome, and delays can occur for a variety of reasons
outside of our control.

•

If we experience delays or difficulties in the enrollment of patients in clinical trials, our receipt of necessary regulatory approvals could be delayed or
prevented.

•

Serious adverse events, undesirable side effects or other unexpected properties of our current or future product candidates may be identified during
development or after approval, which could halt their development or lead to the discontinuation of our clinical development programs, refusal by
regulatory authorities to approve our product candidates or, if discovered following marketing approval, revocation of marketing authorizations or
limitations on the use of our product candidates thereby limiting the commercial potential of such product candidate.

•

We anticipate that many of our product candidates will be used in combination with third-party drugs, some of which may still be in development, and
we have limited or no control over the supply, regulatory status or regulatory approval of such drugs.

•

We may expend our limited resources to pursue a particular product candidate or indication and fail to capitalize on product candidates or indications
that may be more profitable or for which there is a greater likelihood of success.

•

We rely, and expect to continue to rely, on third parties to conduct, supervise, and monitor our preclinical studies and clinical trials. If those third
parties do not perform satisfactorily, including failing to meet deadlines for the completion of such trials or failing to comply with regulatory
requirements, we may be unable to obtain regulatory approval for our product candidates or any other product candidates that we may develop in the
future.

•

If the manufacturers upon which we rely fail to produce any product candidates in the volumes that we require on a timely basis, or fail to comply
with stringent regulations applicable to biopharmaceutical manufacturers, we may face delays in the development and commercialization of, or be
unable to meet demand for, any product candidates, which may have an adverse effect on our business.

•

If we are unable to successfully commercialize any product candidate for which we receive regulatory approval, or experience significant delays in
doing so, our business will be materially harmed.

•

We face significant competition from other biopharmaceutical and biotechnology companies, academic institutions, government agencies, and other
research organizations, which may result in others discovering, developing or commercializing products more quickly or marketing them more
successfully than us. If their product candidates are shown to be safer or more effective than ours, our commercial opportunity may be reduced or
eliminated.

•

Even if any of our product candidates receive marketing approval, they may fail to achieve the degree of market acceptance by physicians, patients,
hospitals, cancer treatment centers, third-party payors and others in the medical community necessary for commercial success. The revenues that we
generate from their sales may be limited, and we may never become profitable.

•

Negative developments in the field of immuno-oncology could damage public perception of our oHSV and Synthetic vRNA Immunotherapy
Platforms and our product candidates, including ONCR-177, and negatively affect our business.
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•

If we are unable to obtain, maintain and protect our intellectual property rights for our technology and product candidates, or if our intellectual
property rights are inadequate, our competitive position could be harmed.

•

We are highly dependent on our key personnel, including our Chief Executive Officer, Chief Scientific Officer and Senior Vice President, Clinical
Development. If we are not successful in attracting, motivating and retaining highly qualified personnel, we may not be able to successfully
implement our business strategy.
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PART I—FINANCIAL INFORMATION
Item 1. Financial Statements.
ONCORUS, INC.
Condensed Consolidated Balance Sheets
(in thousands, except for par value data)
(unaudited)
MARCH 31,
2021

Assets
Current assets:
Cash and cash equivalents
Prepaid expenses and other current assets
Total current assets
Property and equipment, net
Right-of-use asset
Restricted cash
Other assets
Total assets

$

$

Liabilities and stockholders’ equity
Current liabilities:
Accounts payable
Accrued expenses
Lease liability - current portion
Other current liabilities
Total current liabilities
Lease liability - net of current portion
Total liabilities
Commitments and contingencies (Note 10)
Stockholders’ equity:
Preferred stock, $0.0001 par value; authorized — 10,000 shares at March 31, 2021 and December
31, 2020; issued and outstanding — no shares at March 31, 2021 and December 31, 2020
Common stock, $0.0001 par value; authorized — 100,000 shares at March 31, 2021 and December
31, 2020; issued and outstanding — 25,627 and 22,599 shares at March 31, 2021 and December 31,
2020, respectively
Additional paid-in capital
Accumulated deficit
Total stockholders’ equity
Total liabilities and stockholders’ equity

$

DECEMBER 31,
2020

172,622
2,910
175,532
5,401
40,847
2,877
450
225,107

$

2,524
3,200
1,037
8
6,769
42,083
48,852

$

—

$

3
318,740
(142,488)
176,255
225,107

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

130,305
3,086
133,391
4,173
41,372
2,877
450
182,263

1,245
3,738
993
8
5,984
41,615
47,599

—

$

2
264,487
(129,825)
134,664
182,263

ONCORUS, INC.
Condensed Consolidated Statements of Operations and Comprehensive Loss
(in thousands, except per share data)
(unaudited)
THREE MONTHS ENDED
MARCH 31,
2021
2020

Operating expenses:
Research and development
General and administrative
Total operating expenses
Loss from operations
Other income (expense):
Other expense
Interest income
Total other income (expense), net
Net loss and comprehensive loss

$

8,447
4,222
12,669
(12,669)

$

5,892
2,052
7,944
(7,944)

$

—
6
6
(12,663)

Accretion of discount and dividends on redeemable convertible
preferred stock
Net loss attributable to common stockholders

$

—
(12,663)

$

(2,725)
(10,552)

Net loss per share attributable to common stockholders—basic and
diluted

$

(0.53)

$

(10.59)

Weighted-average number of common shares outstanding—basic
and diluted

24,009

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

(11)
128
117
(7,827)

996

ONCORUS, INC.
Condensed Consolidated Statements of Redeemable Convertible Preferred Stock and Stockholders’ Equity (Deficit)
(in thousands, except share amounts)
(unaudited)
SERIES A-1
REDEEMABLE
CONVERTIBLE
PREFERRED
STOCK

SHARES

Balance at December 31, 2019
Series A-1 and Series B preferred
stock
dividends and accretion
Stock-based compensation
expense
Vesting of restricted common
stock
Exercise of options to purchase
common
stock
Net loss
Balance at March 31, 2020
Balance at December 31, 2020
Proceeds from issuance of
common stock, net
of issuance costs of $4,017
Stock-based compensation
expense
Vesting of restricted common
stock
Exercise of options to purchase
common
stock
Net loss
Balance at March 31, 2021

76,499,992

SERIES B
REDEEMABLE
CONVERTIBLE
PREFERRED STOCK

AMOUNT

$

SHARES

63,494

62,535,183

—

1,570

—

COMMON STOCK

AMOUNT

SHARES

AMOUNT

$

$

$

—

1,155

—

—

(308)

—

—

—

—

—

303

—

303

—

—

—

—

8,855

—

—

—

0

—
—
76,499,992

—
—
65,064

—
—
62,535,183

—
—
54,293

1,572
—
999,127

—
—
—

5
—
—

—
(7,827)
(84,541)

5
(7,827)
(84,541)

—

—

—

—

22,599,048

2

264,487

(129,825)

134,664

—

—

—

—

3,000,000

—

52,983

—

52,983

—

—

—

—

—

—

1,172

—

1,172

—

—

—

—

5,171

—

—

—

—

—
—
—

—
—
-

—
—
—

—
—
-

22,470
—
25,626,689

—
—
3

98
—
318,740

$

—

TOTAL
STOCKHOLDERS’
EQUITY
(DEFICIT)

988,700

$

$

ACCUMULATED
DEFICIT

53,138

$

$

ADDITIONAL
PAID-IN
CAPITAL

$

—

(74,297)
(2,417)

$

—
(12,663)
(142,488)

The accompanying notes are an integral part of these interim condensed consolidated financial statements.
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(74,297)
(2,725)

$

98
(12,663)
176,255

ONCORUS, INC.
Condensed Consolidated Statements of Cash Flows
(in thousands)
(unaudited)
THREE MONTHS ENDED
MARCH 31,
2021
2020

Operating activities:
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation and amortization
Stock-based compensation
Changes in:
Prepaid expenses and other current assets
Operating lease right-of-use asset
Accounts payable
Accrued expenses and other current liabilities
Operating lease liability
Net cash used in operating activities
Investing activities
Purchase of property and equipment
Net cash used in investing activities
Financing activities
Proceeds from exercise of options to purchase common stock
Proceeds from issuance of common stock, net of issuance costs
Net cash provided by financing activities
Increase (decrease) in cash and cash equivalents
Cash, cash equivalents and restricted cash at beginning of period
Cash, cash equivalents and restricted cash at end of period

$

(12,663)

$

396
1,172

(7,827)
309
303

176
525
843
(1,340)
512
(10,379)

(922)
111
638
(953)
(349)
(8,690)

(385)
(385)

(233)
(233)

$

98
52,983
53,081
42,317
133,182
175,499

Supplemental disclosure of non-cash investing and financing activities
Purchase of property and equipment in accrued expenses and accounts payable

$

1,238

$

391

Accretion of discount and dividends on preferred stock

$

—

$

2,725

The accompanying notes are an integral part of these interim condensed consolidated financial statements.
8

$

5
—
5
(8,918)
45,286
36,368

ONCORUS INC.
Notes to Unaudited Interim Condensed Consolidated Financial Statements
1. Nature of the Business and Liquidity
Oncorus, Inc. (the “Company”) is a clinical stage biopharmaceutical company focused on developing next-generation viral immunotherapies to transform
outcomes for cancer patients. Using its two platforms, the Company is developing a pipeline of intratumorally and intravenously administered product
candidates designed to selectively attack and kill tumor cells.
The Company’s operations to date have focused on organization and staffing, business planning, raising capital, acquiring and developing the Company’s
technology, establishing the Company’s intellectual property portfolio, identifying potential product candidates and undertaking preclinical studies,
commencing a clinical trial and manufacturing scale-up activities. The Company does not have any product candidates approved for sale and has not
generated any revenue from product sales. The Company’s product candidates are subject to long development cycles and the Company may be
unsuccessful in its efforts to develop, obtain regulatory approval for or market its product candidates.
On September 25, 2020, the Company effected a 1-for-12.0874 reverse stock split of its issued and outstanding common stock and a proportional
adjustment to the existing conversion ratios for the outstanding shares of Series A-1 redeemable convertible preferred stock (“Series A-1”), and the Series
B redeemable convertible preferred stock (“Series B”). Accordingly, all share and per share amounts for all periods presented in the accompanying
unaudited interim condensed consolidated financial statements and notes thereto have been retroactively adjusted, where applicable, to reflect the reverse
stock split, including reclassification of par, additional paid-in capital and accumulated deficit amounts as a result of the split adjustment.
On October 6, 2020, the Company completed an initial public offering (“IPO”), in which the Company issued and sold 5,800,000 shares of its common
stock at a public offering price of $15.00 per share. On October 14, 2020, the Company sold an additional 757,991 shares of common stock at $15.00 per
share pursuant to the underwriters’ partial exercise of their option to purchase additional shares of common stock. The total gross proceeds from the IPO
were $98.4 million and the Company raised approximately $88.3 million in net proceeds after deducting underwriting discounts and commissions and
offering expenses payable by the Company.
Upon the closing of the IPO, all of the outstanding shares of convertible preferred stock automatically converted into 14,951,554 shares of common stock
at the applicable conversion ratio then in effect. Subsequent to the closing of the IPO, there were no shares of preferred stock outstanding.
In February 2021, the Company completed a follow-on public offering of its common stock in which it sold 3,000,000 shares at an offering price of $19.00
per share, resulting in gross proceeds of $57.0 million and net proceeds of $53.0 million, after deducting underwriting discounts and commissions and
estimated offering expenses.
The Company is subject to risks and uncertainties common to early-stage companies in the biotechnology industry, including, but not limited to, possible
failure of preclinical studies or clinical trials, the need to obtain marketing approval for its product candidates, development by competitors of new
technological innovations, dependence on key personnel, protection of proprietary technology, compliance with government regulations, the need to
successfully commercialize and gain market acceptance of any of the Company’s products that are approved and the ability to secure additional capital to
fund operations. Product candidates currently under development will require significant additional research and development efforts, including extensive
preclinical and clinical testing, and regulatory approval prior to commercialization. These efforts require significant amounts of additional capital, adequate
personnel and infrastructure, and extensive compliance-reporting capabilities. Even if the Company’s drug development efforts are successful, it is
uncertain when, if ever, the Company will realize significant revenue from product sales. The Company expects to continue to incur losses from operations
for the foreseeable future and additional capital will be required to fund future operations. The Company expects that its cash and cash equivalents as of
March 31, 2021 will be sufficient to fund its operating expenses and capital expenditure requirements through at least the next 12 months from the date
these financial statements were issued.
2. Summary of Significant Accounting Policies
Basis of Presentation
The accompanying unaudited interim condensed consolidated financial statements have been prepared in conformity with U.S. generally accepted
accounting principles (“GAAP”). Any reference in these notes to applicable guidance is meant to refer to authoritative United States generally accepted
accounting principles as found in the Accounting Standards Codification (“ASC”) and as amended by Accounting Standards Updates (“ASU”) of the
Financial Accounting Standards Board (“FASB”).
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In the opinion of management, the accompanying unaudited interim condensed consolidated financial statements include all normal and recurring
adjustments (which consist primarily of accruals and estimates that impact the financial statements) which are considered necessary to present fairly the
Company’s financial position as of March 31, 2021, its results of operations for the three months ended March 31, 2021 and 2020, its changes in
redeemable preferred convertible preferred stock and stockholders’ equity (deficit) for the three months March 31, 2021 and 2020 and its cash flows for the
three months ended March 31, 2021 and 2020.
The results of operations for the interim periods are not necessarily indicative of the results of operations to be expected for the full year. These unaudited
interim condensed consolidated financial statements should be read in conjunction with the audited consolidated financial statements as of and for the year
ended December 31, 2020, and the notes thereto, which are included in the Company’s Annual Report on Form 10-K filed with the Securities and
Exchange Commission (the “SEC”) on March 10, 2021. The condensed consolidated balance sheet data as of December 31, 2020 presented for
comparative purposes was derived from the Company’s audited consolidated financial statements but does not include all disclosures required by GAAP.
The results for the three months ended March 31, 2021 are not necessarily indicative of the operating results to be expected for the full year or for any other
subsequent interim period.
The Company’s significant accounting policies are disclosed in the audited consolidated financial statements for the year ended December 31, 2020,
included in the Annual Report on Form 10-K and, since that date, there have been no changes to the Company’s significant accounting policies.
COVID-19 Pandemic
With the ongoing COVID-19 global pandemic, the Company has implemented business continuity plans designed to address and mitigate the impact of the
COVID-19 pandemic on its employees and its business, including its preclinical studies and its ongoing clinical trial. The Company has taken measures to
secure its research and development activities, while work in its laboratories and facilities has been re-organized to reduce risks of COVID-19 transmission.
Given the global impact and the other risks and uncertainties associated with the pandemic, the Company’s business, financial condition and results of
operations could be materially adversely affected. The Company continues to closely monitor the COVID-19 pandemic and evolve its business continuity
plans, clinical development plans and response strategy to mitigate any potential impact. As of the date of issuance of these financial statements, the
Company is not aware of any specific event or circumstance that would require the Company to update its estimates, assumptions and judgments or revise
the carrying value of its assets or liabilities. Actual results could differ from those estimates, and any such differences may be material to the Company’s
financial statements.
Going Concern
At each reporting period, the Company evaluates whether there are conditions or events that raise substantial doubt about the Company’s ability to continue
as a going concern within one year after the date that the financial statements are issued. The Company is required to make certain additional disclosures if
it concludes substantial doubt exists and it is not alleviated by the Company’s plans or when its plans alleviate substantial doubt about the Company’s
ability to continue as a going concern.
Principles of Consolidation
The accompanying unaudited interim condensed consolidated financial statements of the Company include the accounts of its wholly owned subsidiary,
Oncorus Securities Corporation. All intercompany transactions have been eliminated in consolidation. The Company has one operating segment.
Use of Estimates
The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the amounts
reported in the consolidated financial statements and accompanying notes. On an ongoing basis, the Company’s management evaluates its estimates, which
include, but are not limited to, the estimated fair value of the Company’s common stock and share-based awards utilized for stock-based compensation
purposes, the Company’s Series B tranche rights (see Note 6), accrued expenses, and amounts of expenses during the reported period. The Company bases
its estimates on historical experience and other market-specific or other relevant assumptions that it believes to be reasonable under the circumstances.
Actual results may differ from those estimates or assumptions.
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Deferred Offering Costs
The Company capitalizes certain legal, professional, accounting and other third-party fees that are directly associated with in-process equity issuances as
deferred offering costs until such equity issuances are consummated. After consummation of the equity issuance, these costs are recorded as a reduction in
the capitalized amount associated with the equity issuance.
Concentration of Credit Risk and of Significant Suppliers
Financial instruments that potentially expose the Company to concentrations of credit risk consist primarily of cash and cash equivalents. The Company
has all of its cash at one financial institution, that management believes to be of high credit quality, in amounts that exceed federally insured limits. Cash
equivalents consist of money market funds that invest primarily in U.S. government-backed securities and treasuries.
The Company is dependent upon a third-party contract manufacturer and third-party contract research organizations for the performance of portions of its
testing for pre-clinical and clinical studies. The Company believes that its relationships with these organizations are satisfactory, and that alternative
suppliers of these services are available in the event of the loss of one or more of these suppliers.
Restricted Cash
The Company maintains a balance in a segregated bank account in connection with a letter of credit for the benefit of the landlord in connection with an
operating lease. As of March 31, 2021, restricted cash consisted of $2.9 million held for the benefit of the landlord. This amount has been classified as part
of non-current assets on the Company's unaudited interim condensed consolidated balance sheets.
The Company includes its restricted cash balance in the cash, cash equivalents and restricted cash reconciliation of operating, investing, and financing
activities in the unaudited interim condensed consolidated statements of cash flows. The following table provides a reconciliation of cash, cash equivalents
and restricted cash in the unaudited interim condensed consolidated balance sheets that sum to the total of the same such amounts shown in the unaudited
interim condensed consolidated statements of cash flows (in thousands):
March 31,
2021

2020
(in thousands)

Cash and cash equivalents
Restricted cash
Total cash, cash equivalents and restricted cash shown in the unaudited interim consolidated statements
of cash flows

$

172,622
2,877

$

36,368
—

$

175,499

$

36,368

Fair Value Measurements
Certain assets and liabilities of the Company are carried at fair value under GAAP. Financial assets and liabilities carried at fair value are to be classified
and disclosed in one of the following three levels of the fair value hierarchy, of which the first two are considered observable and the last is considered
unobservable:
Level 1—Valuations based on quoted prices in active markets for identical assets or liabilities that the Company has the ability to access at the
measurement date.
Level 2—Valuations based on quoted prices for similar assets or liabilities in markets that are not active or for which all significant inputs are
observable, either directly or indirectly, such as quoted market prices, interest rates, and yield curves.
Level 3—Valuations that require inputs that reflect the Company’s own assumptions that are both significant to the fair value measurement and
unobservable.
To the extent a valuation is based on models or inputs that are less observable or unobservable in the market, the determination of fair values requires more
judgment. Accordingly, the degree of judgment exercised by the Company in determining fair value is greatest for instruments categorized as Level 3. A
financial instrument’s level within the fair value hierarchy is based on the lowest level of any input that is significant to the fair value measurement.
The Company’s cash equivalents, classified within Level 1, are valued using net asset value per share for the money market funds.
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The tranche rights granted to the Series B stockholders (the “Series B Tranche Rights”) were classified within Level 3 of the fair value hierarchy because
they were valued using significant inputs not observable in the market. The valuation of the tranche rights used assumptions the Company believed would
be made by a market participant. The Company assessed these estimates on an ongoing basis as additional data impacting the assumptions was obtained.
Refer to Note 6 for additional information regarding the valuation of the tranche rights.
The Company believes that the carrying amounts of prepaid expenses, other current assets, accounts payable, and accrued expenses approximate their fair
value due to the short-term nature of those instruments.
Operating Leases
During the quarter ended December 31, 2020, the Company early adopted ASC Topic 842, “Leases” (“ASC 842”) using the revised modified retrospective
approach as of January 1, 2020. The unaudited interim condensed consolidated financial statements for the three months ended March 31, 2020, have been
retroactively adjusted to reflect the adoption of ASC 842, including retroactive adjustments to the unaudited interim condensed consolidated statement of
cash flows and certain additional footnote disclosures as included herein. The adoption of ASC 842 had no material impact to the Company’s condensed
consolidated statement of operations and comprehensive loss for the three months ended March 31, 2020.
At the inception of an arrangement, the Company determines whether the arrangement is or contains a lease based on specific facts and circumstances, the
existence of an identified asset(s), if any, and the Company’s control over the use of the identified asset(s), if applicable. The lease liability is measured at
the present value of future lease payments, discounted using the discount rate as of the lease commencement date. The interest rate implicit in lease
contracts is typically not readily determinable. As such, the Company utilizes the incremental borrowing rate, which is the rate incurred to borrow on a
collateralized basis over a similar term an amount equal to the lease payments in a similar economic environment. The Company recognizes a
corresponding lease right of use (“ROU”) asset, initially measured as the amount of lease liability, adjusted for any initial lease costs or lease payments
made before or at the commencement of the lease, and reduced by any lease incentives.
The Company’s leases consist of only operating leases. Operating leases are recognized on the balance sheet as ROU lease assets, lease liabilities current
and lease liabilities non-current. Fixed rents are included in the calculation of the lease balances while certain variable costs paid for certain operating and
pass-through costs are excluded. Lease expense is recognized over the expected term on a straight-line basis.
Recently Issued Accounting Pronouncements
There have been no recently issued accounting pronouncements other than those described in the Company’s audited financial statements as of and for the
year ended December 31, 2020, and the notes thereto, which are included in the 2020 Annual Report on Form 10-K filed with the SEC on March 10, 2021.
3. Fair Value Measurements
The following table presents information about the Company’s financial assets and liabilities measured at fair value on a recurring basis (in thousands):

LEVEL 1

Assets:
Money market funds (included in cash and cash equivalents)

$
$

169,058
169,058

LEVEL 1

Assets:
Money market funds (included in cash and cash equivalents)

$
$
12

126,056
126,056

FAIR VALUE MEASUREMENTS
AS OF MARCH 31, 2021
LEVEL 2
LEVEL 3

$
$

—
—

$
$

—
—

TOTAL

$
$

FAIR VALUE MEASUREMENTS
AS OF DECEMBER 31, 2020
LEVEL 2
LEVEL 3

$
$

—
—

$
$

—
—

169,058
169,058

TOTAL

$
$

126,056
126,056

4. Leases
The Company has an operating lease in Cambridge, Massachusetts for its corporate headquarters. The lease will expire in January 2024 and includes an
optional extension for an additional 3 year period.
The Company also has an operating lease for manufacturing and laboratory space in Andover, Massachusetts that expires in December 2036. The Company
has two options to extend the term of the lease for a period of 10 years each. As of March 31, 2021, the Company has not exercised its options to extend the
lease term for either lease. The Company agreed to provide the landlord with a $2.9 million letter of credit as support for its obligations under the lease.
The lease provides a lease incentive related to leasehold improvements of approximately $13.2 million. As construction related to leasehold improvements
is performed over the life of the lease, the right-of-use asset and lease liability will be adjusted on a prospective basis to reflect any payments relating to the
lease incentive. The lease payments include fixed base rent payments and variable rents for certain shared facility operating and other costs.
During the three months ended March 31, 2021 and 2020, the Company recognized total rent expense of $1.4 million and $0.3 million, respectively, related
to office and lab space under the leases described above. The amount of variable rent expense and rent for short-term leases for these periods was $0.3
million and $0.1 million, respectively.
Other supplemental information related to leases was as follows:
THREE MONTHS ENDED
MARCH 31,
2021
2020

Weighted average remaining lease term
Weighted average discount rate
Cash paid for amounts included in the measurement of lease liabilities (in thousands)

14.3 years
8.5%
$
381

3.8 years
12.0%
$ 370

Maturities of operating lease liabilities were as follows as of March 31, 2021 (in thousands):
Year

Amount

2021
2022
2023
2024
2025
Thereafter
Total lease payments
Less imputed interest
Total lease liabilities

$

1,767
5,520
5,686
4,240
4,317
56,956
78,486
(35,366)
43,120

$

Current portion
Long-term portion

1,037
42,083

5. Accrued Expenses
At March 31, 2021 and December 31, 2020, accrued expenses consisted of the following (in thousands):
MARCH 31,
2021

Accrued research and development costs
Accrued compensation
Accrued professional fees
Miscellaneous accrued expenses
Total accrued expenses

$

$

13

1,857
594
532
217
3,200

DECEMBER 31,
2020

$

$

1,369
1,661
568
140
3,738

6. Series B Tranche Rights
Included in the terms of the purchase agreement for the Series B (“Series B Purchase Agreement”) entered into in August 2019 were Series B tranche rights
(“Series B Tranche Rights”) granted to the purchasers of the Series B.
The Series B Tranche Rights provided the holders with the right to purchase additional shares of Series B, in a second tranche, upon either the achievement
by the Company of certain clinical development milestones for the Company’s primary clinical candidate, as set forth in the Series B Purchase Agreement,
or upon the election of certain holders of the Series B prior to August 5, 2021. In the second tranche, the Company had the ability to sell up to 41,690,117
shares of Series B at $0.8597 per share. The Company reached the clinical development milestones set forth in the Series B Purchase Agreement in
September 2020 and the Company sold 41,690,117 shares of Series B at $0.8597 per share, resulting in total gross proceeds to the Company of
$35.8 million.
At the time of issuance, the Series B Tranche Rights met the definition of a freestanding financial instrument, as the Series B Tranche Rights were both
legally detachable and separately exercisable from the Series B. In addition, the Company determined at the time of issuance that the Series B Tranche
Rights met the definition of a liability (or in some circumstances, an asset) because the Series B Tranche Rights (i) embodied an obligation to repurchase
the Company’s equity shares and (ii) may have required the Company to settle the obligation by transferring assets. As a result, upon issuance, the
respective Series B Tranche Rights were initially recorded at fair value and were subsequently re-measured at the end of each reporting period until
settlement. Changes in the fair value were recognized as a component of other income (expense) in the consolidated statements of operations and
comprehensive loss.
At December 31, 2019 and at the end of each reporting period prior to settlement in September 2020, the estimated fair value of the Series B Tranche
Rights was determined using a probability weighted present value model that considered the probability of triggering the Series B Tranche Rights through
achievement of the clinical development milestones specified in the Series B Purchase Agreement. The Company converted the future values to their
present values using a discount rate it considered to be appropriate for probability adjusted cash flows. The estimates were based, in part, on subjective
assumptions. Significant assumptions for the Series B Tranche Rights valuation at March 31, 2020 included an 85% probability of achieving the clinical
development milestones and a discount rate of 0.2%. Based upon the valuation performed at March 31, 2020, the estimated fair value of the Series B
Tranche Rights was not adjusted during the three months ended March 31, 2020.
7. Redeemable Convertible Preferred Stock
Upon the closing of the IPO on October 6, 2020, all of the outstanding shares of Series A-1 and Series B automatically converted into an aggregate of
14,951,554 shares of common stock at the applicable conversion ratio then in effect. Subsequent to the closing of the IPO, there were no shares of preferred
stock outstanding. In connection with the closing of the IPO, the Company changed its authorized capital to include 10,000,000 shares of undesignated
preferred stock with a par value of $0.0001 per share.
Issuance of Series B Redeemable Convertible Preferred Stock
In August 2019, the Company authorized and agreed to sell 92,477,021 shares of Series B in two tranches. The first tranche closed on dates between
August 5, 2019 and August 27, 2019. On those dates, the Company sold a total of 55,486,215 shares of Series B at $0.8597 per share, for gross proceeds to
the Company of $47.7 million. In November 2019, the Company authorized and agreed to sell 11,748,279 additional shares of its Series B to new investors
on the same terms and conditions as the previous sale of Series B. The first tranche of this sale occurred on November 27, 2019, in which the Company
sold 7,048,968 shares of Series B for gross proceeds of $6.1 million. The Company paid $0.4 million of issuance costs related to these sales.
In September 2020, the Company achieved the second tranche milestones related to the clinical development of its lead product candidate, ONCR-177.
Upon achievement of the milestones, the Series B investors became obligated to purchase additional shares of Series B in a second tranche closing and the
Company issued an aggregate of 41,690,117 shares of Series B at $0.8597 per share, for gross proceeds to the Company of $35.8 million.
A description of the rights and privileges of the Series B and Series A-1 prior to their conversion to common stock upon the IPO in October 2020 can be
found in the Company’s Annual Report filed on Form 10-K with the SEC on March 10, 2021.
8. Common Stock
Each share of common stock is entitled to one vote. The holders of shares of common stock are entitled to receive dividends, if and when declared by the
Board of Directors. Prior to the IPO, the voting, dividend, and liquidation rights of the holders of common stock were subject to, and qualified by, the
rights, powers, and preferences of the holders of Series B and Series A-1.
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Upon the closing of the IPO, Company changed its authorized capital stock to include 100,000,000 shares designated as common stock with a par value of
$0.0001 per share.
Restricted Stock
The Company issued restricted stock to its founders and certain officers of the Company. In general, the shares of restricted stock vest over a four-year
period, with 25% of the shares vesting after one year, followed by monthly vesting over the remaining three years. A summary of non-vested restricted
stock during the three months ended March 31, 2021 is as follows:

AMOUNT

Balance at December 31, 2020
Repurchases
Issuances
Vested
Balance at March 31, 2021

WEIGHTEDAVERAGE
GRANT DATE
FAIR
VALUE

17,234 $
—
—
(5,171)
12,063 $

1.57
—
—
1.57
1.57

Common Stock Warrants
The Company issued warrants to purchase common stock (the “Common Stock Warrants”) in connection with a preferred stock financing in March 2016.
The Common Stock Warrants allow for the holders to purchase 71,544 shares of common stock at $1.21 per share. As of March 31, 2021, all of the
Common Stock Warrants were fully exercisable. The Common Stock Warrants expire in 2031.
Reserved Shares
The Company had reserved shares of common stock for the conversion or exercise of the following securities:
MARCH 31,
2021

Exercise of Common Stock Warrants
Exercise of options to purchase common stock
Vesting of restricted stock
Shares available for issuance under the 2020 Plan
Total

71,544
3,423,437
12,063
2,599,588
6,106,632

9. Equity Incentive Plan
The Company adopted the 2016 Equity Incentive Plan, as amended, (the “2016 Plan”) on March 31, 2016. The 2016 Plan provided for the granting of stock
options, restricted stock awards, restricted stock units, stock appreciation rights and other stock awards to employees, directors and non-employees. All
option awards were granted with an exercise price equal to or greater than the market price of the Company’s stock at the date of grant. Option awards
generally vest over three to four years. Certain option awards provide for accelerated vesting if there is a change in control as defined in the 2016 Plan. The
provisions of the 2016 Plan allow for early exercises for options that have not yet vested. Early exercises have been de minimis.
On September 23, 2020, the Company adopted the 2020 Equity Incentive Plan (“the 2020 Plan”), which became effective upon the execution of the
underwriting agreement related to the IPO and serves as the successor to the 2016 Plan. The 2020 Plan authorizes the award of stock options, restricted
stock awards, stock appreciation rights, restricted stock units, cash awards, performance awards and stock bonus awards. The number of shares reserved for
issuance under the 2020 Plan will increase automatically on January 1 of each fiscal year, starting on January 1, 2021 and ending on and including January
1, 2030, by the number of shares equal to 5% of the aggregate number of outstanding shares of common stock as of the immediately preceding
December 31, or a lesser number of shares as may be determined by the board of directors (or an authorized committee thereof).
At March 31, 2021, there were 2,599,588 shares of common stock available for grant under the 2020 Plan. On January 1, 2021, the number of shares
reserved for issuance under the 2020 Plan automatically increased by 1,130,896 shares of common stock.
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On September 23, 2020, the Company adopted the 2020 Employee Stock Purchase Plan, or the ESPP, which became effective upon the execution of the
underwriting agreement related to the IPO. The Company initially reserved 280,000 shares of common stock for sale under the ESPP. The aggregate
number of shares reserved for sale under the ESPP will increase automatically on January 1st of each fiscal year starting on January 1, 2021 and ending on
and including January 1, 2030, by the number of shares equal to the lesser of (a) 1% of the total number of shares of common stock outstanding on the last
day of the fiscal year prior to the date of such automatic increase and (b) 560,000 shares, provided that prior to the date of any such increase, the board of
directors may determine a less number of shares for such increase. In December 2020, the board of directors determined that there would be no automatic
increase in the number of shares of common stock reserved under the ESPP on January 1, 2021.
Total stock-based compensation (including both stock option awards and restricted stock awards) was classified as follows on the unaudited interim
condensed consolidated statements of operations:
THREE MONTHS ENDED
MARCH 31,
2021
2020
(in thousands)

General and administrative
Research and development
Total stock-based compensation

$
$

739
433
1,172

$

170
133
303

$

Total stock-based compensation by award type was as follows:
THREE MONTHS ENDED
MARCH 31,
2021
2020
(in thousands)

Restricted stock
Stock options
Total stock-based compensation

$
$

8
1,164
1,172

$

8
295
303

$

In December 2020, the Company granted an employee an option to purchase 113,000 shares of the Company’s common stock having an exercise price per
share equal to the fair value of the Company’s common stock on the date of grant. This grant is included in the outstanding options in the summary table
below. The option grant includes three separate tranches (each representing 33.33% of the total grant) that will each vest four years from the date of grant
and are subject to accelerated vesting in the event that the Company achieves certain defined milestones related to the Company’s manufacturing efforts.
As of March 31, 2021, the Company determined that the requisite service period of the award is four years and recorded $0.1 million of expense.
Accelerated vesting was not considered to be probable at March 31, 2021.
A summary of option activity is presented below:
WEIGHTED
AVERAGE
EXERCISE
PRICE

SHARES

WEIGHTEDAVERAGE
REMAINING
CONTRACTUAL
TERM (YEARS)

AGGREGATE
INTRINSIC
VALUE
(IN THOUSANDS)

Outstanding at December 31, 2020
Granted
Exercised
Canceled, expired or forfeited
Outstanding at March 31, 2021

2,790,746
689,350
(22,057)
(34,602)
3,423,437

$
$
$
$
$

8.13
16.25
4.29
11.39
9.76

8.66

$

20,704

Vested and expected to vest at March 31, 2021

3,423,437

$

9.76

8.66

$

20,704

Exercisable at March 31, 2021

1,040,347

$

3.03

7.52

$

11,352

The weighted average grant date fair value per share of options granted to employees, directors and non-employee consultants during the three months
ended March 31, 2021 and 2020 was $11.62 and $4.67, respectively. The total intrinsic value of options exercised was $0.3 million and $0.01 million for
the three months ended March 31, 2021 and 2020, respectively. Total unrecognized compensation expense related to stock options amounted to
$20.1 million at March 31, 2021 and is expected to be incurred over a weighted-average period of 3.5 years.
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The total fair value of restricted shares vested was $0.01 million during the three months ended March 31, 2021 and 2020.
10. Commitments and Contingencies
The Company is not currently party to any material legal proceedings. At each reporting date, the Company evaluates whether or not a potential loss
amount or a potential range of loss is probable and reasonably estimable under the provisions of the authoritative guidance that addresses accounting for
contingencies. The Company expenses as incurred the costs related to such legal proceedings
11. Net Loss Per Share
The following securities that could potentially dilute basic net loss per share in the future were not included in the computation of diluted net loss per share
for the periods presented, because to do so would have been antidilutive:
THREE MONTHS ENDED
MARCH 31,
2020

2021

Series A-1
Series B
Outstanding stock options
Restricted stock
Common stock warrants
Total

—
—
3,423,437
12,063
71,544
3,507,044

6,328,894
5,173,569
2,060,685
32,748
71,544
13,667,440

12. Subsequent Events
The Company has evaluated subsequent events from the balance sheet date through the date on which these financial statements were issued. Subsequent to
the issuance of the financial statements, there were no events that occurred that required disclosure in, or revision to, the financial statements.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.
You should read the following discussion of our financial condition and results of operations in conjunction with our unaudited interim condensed
consolidated financial statements and the related notes and other financial information included elsewhere in this Quarterly Report on Form 10-Q. In
addition to historical financial information, this discussion contains forward-looking statements based upon current expectations that involve risks and
uncertainties, such as statements of our plans, objectives, expectations, intentions and belief. Our actual results could differ materially from those
anticipated in these forward-looking statements as a result of various factors, including those set forth in the section titled “Risk Factors” under Part II,
Item 1A below and under Part I, Item 1A. Risk Factors in our Annual Report on Form 10-K for the year ended December 31, 2020, filed with the SEC on
March 10, 2021. These forward-looking statements may include, but are not limited to, statements regarding our future results of operations and financial
position, the impact of the COVID-19 pandemic, business strategy, market size, potential growth opportunities, preclinical and clinical development
activities, efficacy and safety profile of our product candidates, use of net proceeds from our offerings, our ability to maintain and recognize the benefits of
certain designations received by product candidates, the timing and results of preclinical studies and clinical trials, commercial collaborations with third
parties and the receipt and timing of potential regulatory designations, approvals and commercialization of product candidates. The words “believe,”
“may,” “will,” “potentially,” “estimate,” “continue,” “anticipate,” “predict,” “target,” “intend,” “could,” “would,” “should,” “project,” “plan,”
“expect,” and similar expressions that convey uncertainty of future events or outcomes are intended to identify forward-looking statements, although not
all forward-looking statements contain these identifying words.
These statements are based upon information available to us as of the date of this Quarterly Report on Form 10-Q, and while we believe such information
forms a reasonable basis for such statements, such information may be limited or incomplete, and our statements should not be read to indicate that we
have conducted an exhaustive inquiry into, or review of, all potentially available relevant information. These statements are inherently uncertain, and
investors are cautioned not to unduly rely upon these statements.
Introduction
Our Management’s Discussion and Analysis of Financial Condition and Results of Operations, or MD&A, is provided in addition to the accompanying
unaudited interim condensed consolidated financial statements and notes to assist readers in understanding our results of operations, financial condition,
and cash flows. MD&A is organized as follows:
Overview - A discussion of our business and overall analysis of financial and other highlights in order to provide context for the remainder of MD&A.
Results of Operations - An analysis of our financial results comparing the three months ended March 31, 2021 to the three months ended March 31, 2020.
Liquidity and Capital Resources - An analysis of changes in our unaudited interim condensed consolidated balance sheets and cash flows, and discussion of
our financial condition and potential sources of liquidity.
Critical Accounting Policies and Significant Judgments and Estimates - A discussion of critical accounting policies and those that require us to make
subjective estimates and judgments.
Overview
We are a biopharmaceutical company focused on developing next-generation viral immunotherapies to transform outcomes for cancer patients. Using our
two distinct proprietary platforms, we are developing a pipeline of intratumorally and intravenously administered product candidates designed to
selectively attack and kill tumor cells and deliver transgenes to stimulate multiple arms of the immune system against tumors. Our lead product candidate,
ONCR-177, is an intratumorally administered viral immunotherapy based on our oncolytic HSV-1 platform, referred to as our oHSV Platform, which
leverages the Herpes Simplex Virus-1, or HSV-1, a virus which has been clinically proven to effectively treat certain cancers. Utilizing this proprietary
platform, we are engineering our product candidates, such as ONCR-177, to carry greater numbers of immunostimulatory transgenes than viral
immunotherapies that are either currently approved or in clinical development. These transgenes are designed to drive strong systemic anti-tumor immunity
to elicit tumor responses at injected and distant non-injected tumor sites, or abscopal activity. In addition, viruses from our oHSV Platform maintain full
viral replication competency in tumors and are designed to be selectively attenuated in normal tissues. We believe this unique combination of features
allows us to break the safety versus potency trade-off that has generally limited the viral immunotherapy field to date. In June 2020, we initiated a Phase 1
clinical trial of ONCR-177 in several different tumor types. We are also developing a broad pipeline of product candidates that leverages our second
platform, which we refer to as our Synthetic vRNA Immunotherapy Platform, to enable repeat intravenous administration of viral immunotherapies in
order to treat cancers that are less amenable to intratumoral injection due to safety and feasibility reasons, such as cancers of the lung.
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Since inception, our operations have focused on organizing and staffing our company, business planning, raising capital, acquiring and developing our
technology, establishing our intellectual property portfolio, identifying potential product candidates and undertaking preclinical studies, commencing a
clinical trial and manufacturing scale-up activities. We do not have any products approved for sale and have not generated any revenue from product
sales. We will not generate revenue from product sales unless and until we successfully complete clinical development and obtain regulatory approval for
our product candidates. In addition, if we obtain regulatory approval for our product candidates and do not enter into a third-party commercialization
partnership, we expect to incur significant expenses related to developing our commercialization capability to support product sales, marketing,
manufacturing and distribution activities.
We have funded our operations primarily through the sale of redeemable convertible preferred stock, including Series A-1 redeemable convertible preferred
stock, or Series A-1, and Series B redeemable convertible preferred stock, or Series B, the initial public offering, or IPO, of our common stock and a
follow-on public offering, or the Follow-on Offering, of our common stock. In 2019, we conducted a Series B financing, with the funding occurring in two
tranches. We closed the first tranche of the Series B financing in August 2019 and November 2019, raising $53.8 million of gross proceeds. In September
2020, we achieved the clinical development milestones that triggered the second and final tranche of the Series B financing, and as a result, we received an
additional $35.8 million of gross proceeds. In October 2020, we completed our IPO, in which we issued an aggregate of 6,557,991 shares of common stock
for aggregate net proceeds of $88.3 million, after deducting underwriting discounts and commissions and offering expenses payable by us of $3.2 million.
Our shares of common stock began trading on the Nasdaq Global Market under the ticker symbol “ONCR” on October 2, 2020. Upon closing of our IPO,
all outstanding shares of Series A-1 and Series B converted into an aggregate of 14,951,554 shares of common stock. In February 2021, we completed the
Follow-on Offering, in which we issued 3,000,000 shares of common stock for aggregate net proceeds of approximately $53.0 million, after deducting
underwriting discounts and commissions and offering expenses of $4.0 million.
From inception through March 31, 2021, we have raised an aggregate of $306.3 million of gross proceeds through the issuance of redeemable convertible
preferred stock, the IPO and the Follow-on Offering.
Since inception, we have incurred significant operating losses. Our net losses were $12.7 million and $7.8 million for the three months ended March 31,
2021 and 2020, respectively. As of March 31, 2021, we had an accumulated deficit of $142.5 million. We expect to continue to incur significant and
increasing expenses and operating losses for the foreseeable future, as we advance our current and future product candidates through preclinical and clinical
development, manufacture drug product and drug supply, seek regulatory approval for our current and future product candidates, maintain and expand our
intellectual property portfolio, hire additional research and development and business personnel and operate as a public company.
We will need substantial additional funding to support our continuing operations and pursue our growth strategy. Until we can generate significant revenue
from product sales, if ever, we expect to finance our operations through a combination of public or private equity offerings and debt financings or other
sources, such as potential collaboration agreements, strategic alliances and licensing arrangements. We may be unable to raise additional funds or enter into
such other agreements or arrangements when needed on acceptable terms, or at all. Our failure to raise capital or enter into such agreements as, and when
needed, could have a material adverse effect on our business, results of operations and financial condition.
As of March 31, 2021, we had cash and cash equivalents of $172.6 million. We believe that our existing cash and cash equivalents will enable us to fund
our operating expenses and capital expenditure requirements into late 2023.
Impact of the COVID-19 Pandemic on Our Business
In March 2020, the World Health Organization declared COVID-19 a global pandemic and the United States declared a national emergency with respect to
COVID-19. In response to the COVID-19 pandemic, a number of governmental orders and other public health guidance measures have been implemented
across much of the United States, including in the locations of our office, clinical trial sites and third parties on whom we rely. We anticipate that our
clinical development timelines could be negatively affected by COVID-19, which could materially and adversely affect our business, financial condition
and results of operations. Further, we have implemented a work-from-home policy allowing employees who can work from home to do so, while those
needing to work in laboratory facilities work in shifts to reduce the number of people gathered together at one time. Business travel has been suspended,
and online and teleconference technology is used to meet virtually rather than in person. We have taken measures to secure our research and development
project activities, while work in laboratories has been organized to reduce risk of COVID-19 transmission. Our increased reliance on personnel working
from home may negatively impact productivity, or disrupt, delay or otherwise adversely impact our business. For example, with our personnel working
from home, some of our research activities that require our personnel to be in our laboratories could be delayed.
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Components of Operating Results
Research and Development Expenses
Research and development expenses consist primarily of costs incurred for our research and development activities, including our product candidate
discovery efforts, preclinical and clinical studies under our research programs, which include:
•

employee-related expenses, including salaries, benefits and stock-based compensation expense for our research and development personnel;

•

costs of funding research performed by third parties that conduct research and development and preclinical and clinical activities on our
behalf;

•

costs of manufacturing drug product and drug supply related to our current or future product candidates;

•

costs of conducting preclinical studies and clinical trials of our product candidates;

•

consulting and professional fees related to research and development activities, including equity-based compensation to non-employees;

•

costs of maintaining our laboratory, including purchasing laboratory supplies and non-capital equipment used in our preclinical studies;

•

costs related to compliance with clinical regulatory requirements;

•

facility costs and other allocated expenses, which include expenses for rent and maintenance of facilities, insurance, depreciation and other
supplies; and

•

fees for maintaining licenses and other amounts due under our third-party licensing agreements.

Research and development costs are expensed as incurred. Costs for certain activities are recognized based on an evaluation of the progress to completion
of specific tasks using data such as information provided to us by our vendors and analyzing the progress of our preclinical and clinical studies or other
services performed. Significant judgment and estimates are made in determining the accrued expense balances at the end of any reporting period.
We track external research and development costs on a program-by-program basis beginning, with respect to each program, upon our internal nomination
of a candidate in that program for further preclinical and clinical development. External costs include fees paid to consultants, contractors and vendors,
including contract manufacturing organizations, or CMOs, and clinical research organizations, or CROs, in connection with our preclinical, clinical and
manufacturing activities and license milestone payments related to candidate development. We do not allocate employee costs, costs associated with our
discovery efforts, costs incurred for laboratory supplies, and facilities, including depreciation, or other indirect costs, to specific product development
programs because these costs are deployed across multiple product development programs and, as such, are not separately classified.
The successful development of our product candidates is highly uncertain. We cannot reasonably estimate or know the nature, timing, and estimated costs
of the efforts that will be necessary to complete development of our current or future product candidates. We are also unable to predict when, if ever,
material net cash inflows will commence from the sale of our product candidates, if they are approved. This is due to the numerous risks and uncertainties
associated with developing product candidates, including the uncertainty of:
•

the scope, rate of progress, and expenses of our ongoing research activities as well as any preclinical studies and clinical trials and other
research and development activities;

•

establishing an appropriate safety profile;

•

successful enrollment in and completion of clinical trials;

•

whether our product candidates show safety and efficacy in our clinical trials;

•

receipt of marketing approvals from applicable regulatory authorities;

•

establishing commercial manufacturing capabilities or making arrangements with third-party manufacturers;

•

obtaining and maintaining patent and trade secret protection and regulatory exclusivity for our product candidates;

•

commercializing product candidates, if and when approved, whether alone or in collaboration with others; and

•

continued acceptable safety profile of the products following any regulatory approval.
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A change in the outcome of any of these variables with respect to the development of our current and future product candidates would significantly change
the costs and timing associated with the development of those product candidates.
Research and development activities are central to our business model. Product candidates in later stages of clinical development generally have higher
development costs than those in earlier stages of clinical development, primarily due to the increased size and duration of later-stage clinical trials. We
expect research and development costs to increase significantly for the foreseeable future as we commence clinical trials and continue the development of
our current and future product candidates. However, we do not believe that it is possible at this time to accurately project expenses through
commercialization. There are numerous factors associated with the successful commercialization of any of our product candidates, including future trial
design and various regulatory requirements, many of which cannot be determined with accuracy at this time based on our stage of development.
Additionally, future commercial and regulatory factors beyond our control will impact our clinical development programs and plans.
General and Administrative Expenses
General and administrative expenses include salaries and other compensation-related costs, including stock-based compensation, for personnel in
executive, finance and accounting, business development, operations and administrative roles. Other significant costs include professional service and
consulting fees including legal fees relating to intellectual property and corporate matters, accounting fees, recruiting costs, costs for consultants who we
utilize to supplement our personnel and insurance costs. Also included are travel costs, facility and office-related costs not included in research and
development expenses and depreciation and amortization.
We anticipate that our general and administrative expenses will increase in the future as our business expands to support expected growth in research and
development activities, including our future clinical programs. These increases will likely include increased costs related to the hiring of additional
personnel and fees to outside service providers, among other expenses. We also anticipate increased expenses associated with being a public company,
including costs for audit, legal, regulatory and tax-related services related to compliance with the rules and regulations of the Securities and Exchange
Commission, or the SEC, and listing standards applicable to companies listed on a national securities exchange, director and officer insurance premiums,
and investor relations costs. In addition, if we obtain regulatory approval for any of our product candidates and do not enter into a third-party
commercialization collaboration, we expect to incur significant expenses related to building a sales and marketing team to support product sales, marketing
and distribution activities.
Other Income (Expense)
Other income (expense) primarily includes changes in fair value of the Series B tranche rights and interest income, net.
Included in the terms of the Series B stock purchase agreement in August 2019 were tranche rights granted to the holders of the Series B. The tranche rights
provided the Series B holders with the right to purchase additional shares of Series B in an additional tranche under certain events. The tranche rights met
the definition of a freestanding financial instrument as the tranche rights were legally detachable and separately exercisable from the Series B. The tranche
rights were initially recorded at fair value as a liability on our consolidated balance sheet. The tranche rights were subsequently re-measured at fair value at
the end of each reporting period and at settlement, which occurred in September 2020, when the second and final tranche of the Series B financing closed.
Changes in the fair value were recognized as a component of other income (expense). There was no change to the fair value of the Series B tranche rights
during the three months ended March 31, 2020, based upon the valuation performed at March 31, 2020.
Interest income primarily consists of interest income from our cash and cash equivalents.
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Results of Operations
The following table summarizes our results of operations for the periods indicated.
THREE MONTHS
ENDED
MARCH 31,
2021

Operating expenses:
Research and
development
General and
administrative
Total operating expenses
Loss from operations
Total other income
(expense), net
Net loss

$

8,447

$

5,892

4,222
12,669
(12,669)

$

CHANGE
2020
$
(in thousands, except percentages)

6
(12,663)

$

2,052
7,944
(7,944)
117
(7,827)

$

$

%

2,555

43%

2,170
4,725
(4,725)

106%
59%
-59%

(111)
(4,836)

-95%
-62%

Three Months Ended March 31, 2021 Compared to the Three Months Ended March 31, 2020
Research and Development Expenses
The table below summarizes our research and development expenses by product candidate or development program and unallocated research and
development expenses for each of the periods presented:
THREE MONTHS ENDED
MARCH 31,
2021
2020
(in thousands)

Direct external expenses by program
ONCR-177
Platform development, early stage research and unallocated
expenses:
Employee compensation and related
External research, development and consulting
Laboratory supplies
Facility-related
Other expenses
Total research and development

$

1,630

$

3,011
857
924
1,522
503
8,447

$

1,485

$

1,959
907
778
358
405
5,892

CHANGE

$

145

$

1,052
(50)
146
1,164
98
2,555

Research and development expenses increased from $5.9 million for the three months ended March 31, 2020 to $8.4 million for the three months ended
March 31, 2021. The increase of $2.6 million, or 43%, was primarily the result of:
•

a $0.1 million increase in direct external expenses for our product candidate ONCR-177, which was attributable to increased clinical trial
costs associated with our Phase 1 trial of ONCR-177, which began in June 2020;

•

a $1.1 million increase in employee compensation costs, including salaries, bonus and employee benefits, due to increased headcount in
2021 as compared to 2020. Employee compensation costs also increased due to higher stock compensation expense from increased stock
option grants to existing and new employees at higher share prices in 2021 compared to 2020;

•

a $0.1 million increase in laboratory supplies driven by our increased headcount and activities; and

•

a $1.2 million increase in facility costs related to rent expense for our manufacturing facility in Andover, Massachusetts.
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General and Administrative Expenses
THREE MONTHS ENDED
MARCH 31,
2021
2020
(in thousands)

Employee compensation and related
Professional service and consultant fees
Facility-related
Other expenses
Total general and administrative expenses

$

$

1,649
2,089
108
376
4,222

$

$

847
825
119
261
2,052

CHANGE

$

$

802
1,264
(11)
115
2,170

General and administrative expenses increased from $2.1 million for the three months ended March 31, 2020 to $4.2 million for the three months ended
March 31, 2021. The increase of $2.2 million, or 106%, was primarily the result of:
•

a $0.8 million increase in employee compensation costs primarily related to increased salaries and bonus, increased headcount associated
with our growth and higher stock compensation expenses in 2021 compared to 2020, due to an increased number of stock options granted at
higher share prices to existing and new employees;

•

a $1.3 million increase in professional service and consultant fees primarily related to increased costs related to operating as public
company, including increased insurance expense and increased consultant costs to support our personnel and efforts, and increased
recruiting costs related to our headcount growth; and

•

a $0.1 million increase in other expenses primarily related to increased support costs related to our growth.

Other Income (Expense)
Other income (expense) for the three months ended March 31, 2021 decreased by $0.1 million compared to the three months ended March 31, 2020
primarily due to lower returns on invested cash. There was no change to the fair value of the Series B tranche rights during the three months ended March
31, 2020, based upon the valuation performed at March 31, 2020.
Liquidity and Capital Resources
Sources of Liquidity
From inception through March 31, 2021, we funded our operations with gross proceeds of $306.3 million from sales of our redeemable convertible
preferred stock, our IPO and our Follow-on Offering. As of March 31, 2021, our cash and cash equivalents totaled $172.6 million.
Cash Flows
THREE MONTHS ENDED
MARCH 31,
2021
2020
(in thousands)

Net cash (used in) provided by:
Operating activities
Investing activities
Financing activities
Net increase (decrease) in cash and cash equivalents

$

$

(10,379) $
(385)
53,081
42,317 $

(8,690)
(233)
5
(8,918)

Operating Activities
Net cash used in operating activities for the three months ended March 31, 2021 was $10.4 million and was primarily related to our net loss for the period
of $12.7 million, partially offset by non-cash charges consisting of depreciation and amortization of $0.4 million and stock-based compensation expense of
$1.2 million. Our cash used in operations was decreased by a $0.7 million cash inflow related to changes in certain operating assets and liabilities from a
combination of the following:
•

A cash inflow of $1.0 million from changes in the operating lease liability and associated right-of-use asset due to the difference in the timing of
rent expense compared to rent payments;
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•

A cash inflow of $0.8 million from an increase in accounts payable as a result of increased activity and the timing of invoicing;

•

A cash inflow of $0.2 million from a decrease in prepaid expenses and other current assets primarily due to a decrease in payments to vendors in
advance of services being performed; and

•

A cash outflow of $1.3 million from a decrease in accrued expenses primarily related to 2020 employee bonuses paid in 2021.

Net cash used in operating activities for the three months ended March 31, 2020 was $8.7 million and was primarily related to our net loss for the period of
$7.8 million, partially offset by non-cash charges consisting of depreciation and amortization of $0.3 million and stock-based compensation expense of
$0.3 million. Our cash used in operations was increased by a $1.5 million cash outflow from changes in certain operating assets and liabilities from a
combination of the following:
•

A cash outflow of $1.0 million from a decrease in accrued expenses primarily related to the payment of 2019 employee bonuses paid in 2020;

•

A cash outflow of $0.9 million from an increase in prepaid expenses and other current assets primarily related to an increase in payments to
vendors in advance of work being performed;

•

A cash outflow of $0.2 million from changes in the operating lease liability and associated right-of-use asset due to the difference in the timing of
rent expense compared to rent payments; and

•

A cash inflow of $0.6 million from an increase in accounts payable as a result of increased activity and the timing of invoicing.

Investing Activities
Net cash used in investing activities for three months ended March 31, 2021 and 2020 was $0.4 million and $0.2 million, respectively, and consisted of the
purchase of property and equipment.
Financing Activities
Net cash provided by financing activities for the three months ended March 31, 2021 was $53.1 and primarily consisted of net proceeds from our Followon offering. Net cash from financing activities for the three months ended March 31, 2020 was not significant.
Funding Requirements
We expect our expenses to increase in connection with our ongoing activities, particularly as we continue our research and development, initiate clinical
trials, and seek marketing approval for our current and any of our future product candidates. In addition, if we obtain marketing approval for any of our
current or our future product candidates, we expect to incur significant commercialization expenses related to product sales, marketing, manufacturing and
distribution, which costs we may seek to offset through entry into collaboration agreements with third parties. We also expect to incur additional costs
associated with operating as a public company. Accordingly, we will need to obtain substantial additional funding in connection with our continuing
operations. If we are unable to raise capital when needed or on acceptable terms, we would be forced to delay, reduce or eliminate our research and
development programs or future commercialization efforts.
We believe that our existing cash and cash equivalents will enable us to fund our operating expenses and capital expenditure requirements into late 2023.
We have based this estimate on assumptions that may prove to be wrong, and we may use our available capital resources sooner than we currently expect.
Our future capital requirements will depend on a number of factors, including:
•

the costs of conducting preclinical studies and clinical trials;

•

the costs of manufacturing;

•

the scope, progress, results and costs of discovery, preclinical development, laboratory testing, and clinical trials for product candidates we
may develop, if any;

•

the costs, timing, and outcome of regulatory review of our product candidates;

•

our ability to establish and maintain collaborations on favorable terms, if at all;
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•

the achievement of milestones or occurrence of other developments that trigger payments under any license or collaboration agreements we
might have at such time;

•

the costs and timing of future commercialization activities, including product sales, marketing, manufacturing and distribution, for any of
our product candidates for which we receive marketing approval;

•

the amount of revenue, if any, received from commercial sales of our product candidates, should any of our product candidates receive
marketing approval;

•

the costs of preparing, filing and prosecuting patent applications, obtaining, maintaining and enforcing our intellectual property rights, and
defending intellectual property-related claims;

•

our headcount growth and associated costs as we expand our business operations and research and development activities; and

•

the costs of operating as a public company.

Our cash and cash equivalents as of March 31, 2021 will not be sufficient to complete development of ONCR-177 or any other product candidate.
Accordingly, we will be required to obtain further funding to achieve our business objectives.
Until such time, if ever, as we can generate substantial product revenues, we expect to finance our cash needs through a combination of public or private
equity offerings and debt financings or other sources, such as potential collaboration agreements, strategic alliances and licensing arrangements. To the
extent that we raise additional capital through the sale of equity or convertible debt securities, ownership interests may be diluted, and the terms of these
securities may include liquidation or other preferences that could adversely affect the rights of our common stockholders. Additional debt financing, if
available, may involve agreements that include restrictive covenants that limit our ability to take specific actions, such as incurring additional debt, making
capital expenditures or declaring dividends, that could adversely impact our ability to conduct our business.
If we raise funds through potential collaborations, strategic alliances or licensing arrangements with third parties, we may have to relinquish valuable rights
to our technologies, future revenue streams, research programs or product candidates, or to grant licenses on terms that may not be favorable to us. If we
are unable to raise additional funds when needed, we may be required to delay, limit, reduce or terminate our product development or future
commercialization efforts or grant rights to develop and market product candidates that we would otherwise prefer to develop and market ourselves.
Critical Accounting Policies and Significant Judgments and Estimates
Our unaudited interim condensed consolidated financial statements and accompanying notes have been prepared in accordance with U.S. generally
accepted accounting principles. The preparation of these unaudited interim condensed consolidated financial statements requires us to make judgments and
estimates that affect the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities at the date of the unaudited interim
condensed consolidated financial statements and the reported amounts of expenses during the reported periods. We base our estimates on historical
experience, known trends and events, and various other factors that we believe to be reasonable under the circumstances. Actual results may differ from
these estimates under different assumptions or conditions. On an ongoing basis, we evaluate our judgments and estimates in light of changes in
circumstances, facts, and experience. The effects of material revisions in estimates, if any, will be reflected in the consolidated financial statements
prospectively from the date of change in estimates.
There have been no significant changes to our critical accounting policies from those described in “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” included in our Annual Report on Form 10-K for the year ended December 31, 2020, filed with the SEC on March
10, 2021.
Off-Balance Sheet Arrangements
We did not have during the periods presented, and we do not currently have, any off-balance sheet arrangements, as defined under SEC rules.
Contractual Obligations
During the three months ended March 31, 2021, there were no material changes to our contractual obligations and commitments since December 31, 2020.
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Emerging Growth Company and Smaller Reporting Company Status
We are an ‘‘emerging growth company,’’ or EGC, under the Jumpstart Our Business Startups Act of 2012, or the JOBS Act. Section 107 of the JOBS Act
provides that an EGC can take advantage of the extended transition period provided in Section 7(a)(2)(B) of the Securities Act for complying with new or
revised accounting standards. Thus, an EGC can delay the adoption of certain accounting standards until those standards would otherwise apply to private
companies. We have elected to avail ourselves of the delayed adoption of new or revised accounting standards and, therefore, we will be subject to the
same requirements to adopt new or revised accounting standards as private entities.
As an EGC, we may also take advantage of certain exemptions and reduced reporting requirements under the JOBS Act. Subject to certain conditions, as an
EGC:
•

we may present only two years of audited financial statements and only two years of related Management’s Discussion and Analysis of
Financial Condition and Results of Operations in our annual reports on Form 10-K filed with the SEC;

•

we will avail ourselves of the exemption from providing an auditor’s attestation report on our internal control over financial reporting
pursuant to Section 404(b) of the Sarbanes-Oxley Act;

•

we will avail ourselves of the exemption from complying with any requirement that may be adopted by the Public Company Accounting
Oversight Board, or PCAOB, regarding mandatory audit firm rotation or a supplement to the auditor’s report providing additional
information about the audit and the financial statements, known as the auditor discussion and analysis;

•

we may provide reduced disclosure about our executive compensation arrangements in our proxy statements filed with the SEC; and

•

we will not require nonbinding advisory votes on executive compensation or stockholder approval of any golden parachute payments.

We will remain an EGC until the earliest of (i) December 31, 2025, (ii) the last day of the fiscal year in which we have total annual gross revenues of
$1.07 billion or more, (iii) the date on which we have issued more than $1 billion in non-convertible debt during the previous rolling three-year period, or
(iv) the date on which we are deemed to be a large accelerated filer under the Securities Exchange Act of 1934, as amended, or the Exchange Act.
We are also a ‘‘smaller reporting company,’’ meaning that the market value of our stock held by non-affiliates is less than $700 million and our annual
revenue was less than $100 million during our most recently completed fiscal year. We may continue to be a smaller reporting company for so long as (i)
the market value of our stock held by non-affiliates is less than $250 million or (ii) our annual revenue is less than $100 million during our most recently
completed fiscal year and the market value of our stock held by non-affiliates is less than $700 million.
If we are a smaller reporting company at the time we cease to be an EGC, we may continue to rely on exemptions from certain disclosure requirements that
are available to smaller reporting companies. Specifically, as a smaller reporting company we may choose to present only the two most recent fiscal years
of audited financial statements in our Annual Report on Form 10-K and, similar to EGCs, smaller reporting companies have reduced disclosure obligations
regarding executive compensation.
Recent Accounting Pronouncements
Refer to Note 2 in the accompanying notes to our unaudited interim condensed consolidated financial statements appearing elsewhere in this Quarterly
Report on Form 10-Q for a discussion of recent accounting pronouncements.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk.
We are exposed to market risk related to changes in interest rates. Our primary exposure to market risk is interest rate sensitivity, which is affected by
changes in the general level of U.S. interest rates, particularly because our cash equivalents, in the form of a money market fund, are primarily invested in
U.S. Treasury obligations. However, because of the short-term nature of the investments in our portfolio, an immediate one percentage point change in
market interest rates would not have a material impact on the fair market value of our investment portfolio or on our financial position or results of
operations.
We are not currently exposed to significant market risk related to changes in foreign currency exchange rates; however, we have contracted with and may
continue to contract with foreign vendors that are located in Europe. Our operations may be subject to fluctuations in foreign currency exchange rates in the
future.
Inflation generally affects us by increasing our cost of labor. We do not believe that inflation had a material effect on our business, financial condition or
results of operations during the year ended December 31, 2020 and the three months ended March 31, 2021.
Item 4. Controls and Procedures.
Evaluation of Disclosure Controls and Procedures
We maintain “disclosure controls and procedures,” as defined in Rule 13a-15(e) and Rule 15d-15(e) under the Securities Exchange Act of 1934, as
amended, or the Exchange Act, that are designed to ensure that information required to be disclosed by a company in the reports that it files or submits
under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the SEC’s rules and forms. Disclosure
controls and procedures include, without limitation, controls and procedures designed to ensure that information required to be disclosed by a company in
the reports that it files or submits under the Exchange Act is accumulated and communicated to our management, including our principal executive and
principal financial officers, as appropriate to allow timely decisions regarding required disclosure.
Our management, with the participation of our Chief Executive Officer and our Chief Financial Officer, evaluated the effectiveness of our disclosure
controls and procedures as of March 31, 2021, the end of the period covered by this Quarterly Report on Form 10-Q. Based on the evaluation of our
disclosure controls and procedures as of March 31, 2021, our Chief Executive Officer and Chief Financial Officer concluded that, as of such date, our
disclosure controls and procedures were effective at the reasonable assurance level.
Changes in Internal Control over Financial Reporting
There was no change in our internal control over financial reporting identified in connection with the evaluation required by Rule 13a-15(d) and 15d-15(d)
of the Exchange Act that occurred during the period covered by this Quarterly Report on Form 10-Q that has materially affected, or is reasonably likely to
materially affect, our internal control over financial reporting.
Inherent Limitations on Effectiveness of Controls
Our disclosure controls and procedures and internal control over financial reporting are designed to provide reasonable assurance of achieving the desired
control objectives. Our management recognizes that any control system, no matter how well designed and operated, is based upon certain judgments and
assumptions and cannot provide absolute assurance that its objectives will be met. Similarly, an evaluation of controls cannot provide absolute assurance
that misstatements due to error or fraud will not occur or that all control issues and instances of fraud, if any, have been detected.
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PART II—OTHER INFORMATION
Item 1. Legal Proceedings.
From time to time, we may become involved in legal proceedings arising in the ordinary course of our business. We are not currently a party to any
material legal proceedings, and we are not aware of any pending or threatened legal proceeding against us that we believe could have an adverse effect on
our business, operating results or financial condition.
Item 1A. Risk Factors.
Our business is subject to risks and events that, if they occur, could adversely affect our financial condition and results of operations and the trading price of
our securities. Our risk factors as of the date of this Quarterly Report on Form 10-Q have not changed materially from those described in “Part I, Item 1A.
Risk Factors” of our Annual Report on Form 10-K for the year ended December 31, 2020, filed with the SEC on March 10, 2021.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
(a) Sales of Unregistered Securities
None.
(b) Use of Proceeds from Initial Public Offering of Common Stock
On October 1, 2020, our Registration Statement on Form S-1, as amended (File No. 333-248757) was declared effective in connection with the IPO of our
common stock, pursuant to which we registered an aggregate of 6,670,000 shares of our common stock, of which we sold 6,557,991 shares, including the
partial exercise of the underwriters’ option to purchase additional shares, at a price to the public of $15.00 per share. The offering closed on October 6,
2020, and, as a result, we received net proceeds of $88.3 million (after deducting underwriters’ discounts and commissions of approximately $6.9 million
and additional offering related costs of approximately $3.2 million). The joint book-running managers of the offering were Jefferies LLC, Evercore Group
L.L.C. and Piper Sandler & Co.
No expenses incurred by us in connection with our IPO were made directly or indirectly to (i) any of our officers or directors or their associates, (ii) any
persons owning 10% or more of any class of our equity securities, or (iii) any of our affiliates.
There has been no material change in the planned use of proceeds from our IPO from that described in the final prospectus filed by us with the Securities
and Exchange Commission pursuant to Rule 424(b) on October 2, 2020.
Item 3. Defaults Upon Senior Securities.
None.
Item 4. Mine Safety Disclosures.
Not applicable.
Item 5. Other Information.
None.
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Item 6. Exhibits.
Exhibit
Number

Description

3.1

Amended and Restated Certificate of Incorporation of the Registrant (incorporated herein by reference to Exhibit 3.1 to the Registrant’s
Current Report on Form 8-K (File No. 001-39575), filed with the SEC on October 6, 2020).

3.2

Amended and Restated Bylaws of the Registrant (incorporated herein by reference to Exhibit 3.2 to the Registrant’s Current Report on
Form 8-K (File No. 001-39575), filed with the SEC on October 6, 2020).

31.1*

Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as
Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2*

Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as
Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1^

Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the SarbanesOxley Act of 2002.

32.2^

Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the SarbanesOxley Act of 2002.

101.INS

XBRL Instance Document (the instance document does not appear in the Interactive Data File because its XBRL tags are embedded
within the inline XBRL document)

101.SCH

XBRL Taxonomy Extension Schema Document

101.CAL

XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF

XBRL Taxonomy Extension Definition Linkbase Document

101.LAB

XBRL Taxonomy Extension Label Linkbase Document

101.PRE

XBRL Taxonomy Extension Presentation Linkbase Document

* Filed herewith.
^ This certification is deemed not filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the
liability of that section, nor shall it be deemed incorporated by reference into any filing by the registrant under the Securities Act of 1933, as amended,
or the Securities Exchange Act of 1934, as amended, whether made before or after the date hereof, regardless of any general incorporation language in
such filing.
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SIGNATURES
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 thereunto duly authorized.
Oncorus, Inc.
Date: May 4, 2021

By:

/s/ Theodore (Ted) Ashburn
Theodore (Ted) Ashburn, M.D., Ph.D.
President, Chief Executive Officer and Director
(Principal Executive Officer)

Date: May 4, 2021

By:

/s/ John McCabe
John McCabe
Chief Financial Officer
(Principal Financial Officer)
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Exhibit 31.1
CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Theodore (Ted) Ashburn, M.D., Ph.D., certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Oncorus, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(c)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

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

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: May 4, 2021

By:

/s/ Theodore (Ted) Ashburn, M.D., Ph.D.
Theodore (Ted) Ashburn, M.D., Ph.D.
President, Chief Executive Officer and Director
(Principal Executive Officer)

Exhibit 31.2
CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, John McCabe, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Oncorus, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(c)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

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

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: May 4, 2021

By:

/s/ John McCabe
John McCabe
Chief Financial Officer
(Principal Financial Officer)

Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Oncorus, Inc. (the “Company”) on Form 10-Q for the quarter ended March 31, 2021 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the
Sarbanes-Oxley Act of 2002, that:
(1)

The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the
Company.

Date: May 4, 2021

By:

/s/ Theodore (Ted) Ashburn, M.D., Ph.D.
Theodore (Ted) Ashburn, M.D., Ph.D.
President, Chief Executive Officer and Director
(Principal Executive Officer)

Exhibit 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Oncorus, Inc. (the “Company”) on Form 10-Q for the quarter ended March 31, 2021 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the
Sarbanes-Oxley Act of 2002, that:
(1)

The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the
Company.

Date: May 4, 2021

By:

/s/ John McCabe
John McCabe
Chief Financial Officer
(Principal Financial Officer)

