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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 initiation, timing, progress and expected results of our preclinical studies and clinical trials for product candidates from our oncolytic
HSV-1 platform, or HSV Platform, including our ongoing Phase 1 clinical trial of ONCR-177 and the reporting of additional clinical data
from this trial;

•

the initiation, timing, progress and expected results of our preclinical studies and planned clinical trials for product candidates from our
selectively self-amplifying viral RNA immunotherapy platform, or vRNA Immunotherapy Platform, including ONCR-021 and ONCR-788;

•

the potential therapeutic benefit of our therapies and their ability to improve upon existing immuno-oncology therapies, including other
viral immunotherapies and immune checkpoint inhibitors;

•

the ability of our HSV Platform to overcome the safety versus potency trade-off and its ability to stimulate multiple arms of the innate and
adaptive immune system;

•

the ability of our selectively self-amplifying vRNA Immunotherapy Platform to avoid the challenges associated with neutralizing
antibodies;

•

our manufacturing capabilities and the buildout of our good manufacturing practices, or GMP, compliant facility and related operational
timelines, including the timeline associated with the relocation of our operations to this facility;

•

the timing of certain regulatory milestones, including the submission of investigational new drug applications, or INDs, and 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;

•

impact of the COVID-19 pandemic on our business, operations, strategy, goals and anticipated timelines;

•

our ability to fund our working capital requirements;

•

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

•

the sufficiency of our existing funding and our ability to obtain additional funding for our operations.

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 the section titled “Risk Factors” under
Part II, Item 1A, below and under "Item 1A. Risk Factors" in our Annual Report on Form 10-K for the year ended December 31, 2021, under Part II, Item
1A in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2022, 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 Quarterly Report on Form 10-Q 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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PART I—FINANCIAL INFORMATION
Item 1. Financial Statements.
ONCORUS, INC.
Condensed Consolidated Balance Sheets
(in thousands, except for par value data)
(unaudited)
JUNE 30,
2022

Assets
Current assets:
Cash and cash equivalents
Investments
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 and other current liabilities
Lease liability - current portion
Total current liabilities
Term loan, non-current
Lease liability - net of current portion
Other long-term liabilities
Total liabilities
Stockholders’ equity:
Preferred stock, $0.0001 par value; authorized — 10,000 shares at June 30, 2022 and December 31,
2021; issued and outstanding — no shares at June 30, 2022 and December 31, 2021
Common stock, $0.0001 par value; authorized — 100,000 shares at June 30, 2022 and December
31, 2021; issued and outstanding — 25,972 and 25,848 shares at June 30, 2022 and December 31,
2021, respectively
Additional paid-in capital
Accumulated other comprehensive loss
Accumulated deficit
Total stockholders’ equity
Total liabilities and stockholders’ equity

$

$
$

DECEMBER 31,
2021

84,797
15,442
2,525
102,764
35,714
39,673
3,437
952
182,540

$

7,157
6,559
2,300
16,016
19,078
49,269
169
84,532

$

—

$

3
329,504
(41 )
(231,458 )
98,008
182,540

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

100,752
23,173
5,185
129,110
23,233
45,218
3,437
589
201,587
13,009
6,281
1,684
20,974
—
50,388
203
71,565
—

$

3
324,620
(14 )
(194,587 )
130,022
201,587

ONCORUS, INC.
Condensed Consolidated Statements of Operations and Comprehensive Loss
(in thousands, except per share data)
(unaudited)
THREE MONTHS ENDED
JUNE 30,
2022
2021

Operating expenses:
Research and development
General and administrative
Total operating expenses
Loss from operations
Other income (expense):
Other income (expense)
Interest income (expense)
Total other income (expense), net
Net loss
Comprehensive loss:
Net unrealized loss on investments
Comprehensive loss
Net loss per share—basic and diluted
Weighted-average number of common shares outstanding—basic and diluted

$

12,480
6,161
18,641
(18,641 )

$

(33 )
(417 )
(450 )
(19,091 )

$

$

$

SIX MONTHS ENDED
JUNE 30,
2022
2021

10,660
4,889
15,549
(15,549 )

$

24,949
11,510
36,459
(36,459 )

$

$

(41 )

$

(19,092 )

$

(15,528 )

$

(36,912 )

$

(28,191 )

(0.74 )
25,883

$

(0.60 )
25,684

$

(1.43 )
25,874

$

(1.13 )
24,851

—

$

(71 )
(341 )
(412 )
(36,871 )

$

19,107
9,111
28,218
(28,218 )

—
21
21
(15,528 )

(1 )

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

—
27
27
(28,191 )
—

ONCORUS, INC.
Condensed Consolidated Statements of Stockholders’ Equity
(in thousands, except share amounts)
(unaudited)
COMMON STOCK
SHARES

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 stock options to purchase common stock
Net loss
Balance at March 31, 2021
Stock-based compensation expense
Vesting of restricted common stock
Exercise of stock options to purchase common stock
Net loss
Balance at June 30, 2021

22,599,048

Balance at December 31, 2021
Stock-based compensation expense
Exercise of stock options to purchase common stock
Other comprehensive loss
Net loss
Balance at March 31, 2022
Stock-based compensation expense
Exercise of stock options to purchase common stock
Issuance of common stock under employee stock
purchase plans
Issuance of warrants in connection with term loan
financing
Other comprehensive loss
Net loss
Balance at June 30, 2022

25,848,229
—
34,967
—
—
25,883,196
—
103

3,000,000
—
5,171
22,470
—
25,626,689
—
5,170
109,213
—
25,741,072

ADDITIONAL
PAID-IN
CAPITAL

AMOUNT

$

2

$

—
—
—
—
—
3
—
—
—
—
3

$
$

$

3
—
—
—
—
3
—
—

$

264,487

$

52,983
1,172
—
98
—
318,740
1,656
—
249
—
320,645

$
$

324,620
1,980
62
—
—
326,662
2,180
—

$

89,112

—

95

—
—
—
25,972,411

—
—
—
3

567
—
—
329,504

$

$

ACCUMULATED OTHER
COMPREHENSIVE LOSS

$

—

$

—
—
—
—
—
—
—
—
—
—
—

$
$

$

(14 )
—
—
(26 )
—
(40 )
—
—

$

(129,825 )

$

—
—
—
—
(12,663 )
(142,488 )
—
—
—
(15,528 )
(158,016 )

$
$

$

—

$

—
(1 )
—
(41 )

(194,587 )
—
—
—
(17,780 )
(212,367 )
—
—

$

134,664

$

52,983
1,172
—
98
(12,663 )
176,255
1,656
—
249
(15,528 )
162,632

$
$

$

—

$

—
—
(19,091 )
(231,458 )

The accompanying notes are an integral part of these interim condensed consolidated financial statements.
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TOTAL
STOCKHOLDERS’
EQUITY

ACCUMULATED
DEFICIT

130,022
1,980
62
(26 )
(17,780 )
114,258
2,180
—
95

$

567
(1 )
(19,091 )
98,008

ONCORUS, INC.
Condensed Consolidated Statements of Cash Flows
(in thousands)
(unaudited)
SIX MONTHS ENDED
JUNE 30,
2022

Operating activities:
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation and amortization
Loss on disposal of assets
Stock-based compensation
Non-cash interest expense related to term loan
Amortization of premium/discount on investments
Non-cash interest income
Changes in:
Prepaid expenses and other assets
Operating lease right-of-use asset
Tenant improvement allowance reimbursements
Accounts payable
Accrued expenses and other current liabilities
Operating lease liability
Net cash used in operating activities
Investing activities
Purchase of property and equipment
Proceeds from sales and maturities of investments
Net cash provided by (used in) investing activities
Financing activities
Proceeds from exercise of stock options to purchase common stock
Proceeds from purchases of common stock under employee stock purchase plan
Proceeds from borrowings under term loan, net of issuance costs
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
Supplemental disclosure of non-cash investing and financing activities
Issuance of warrants in connection with term loan financing
Purchase of property and equipment in accrued expenses and accounts payable

$

2021

(36,871 )
1,143
15
4,160
178
69
(42 )

(28,191 )
817
—
2,828
—
—
—

2,283
1,034
4,511
(11,142 )
(1,528 )
(504 )
(36,694 )

151
1,354
—
676
116
711
(21,538 )

(6,561 )
7,676
1,115

(2,177 )
—
(2,177 )

$

62
95
19,467
—
19,624
(15,955 )
104,189
88,234

$

347
—
—
52,983
53,330
29,615
133,182
162,797

$
$

567
7,063

$
$

—
3,878

The accompanying notes are an integral part of these interim condensed consolidated financial statements.
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ONCORUS, INC.
Notes to Unaudited Interim Condensed Consolidated Financial Statements
(in thousands, except share and per share amounts, unless otherwise noted)
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 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 $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
offering expenses payable by the Company.
In November 2021, the Company entered into an open market sale agreement pursuant to which the Company may issue and sell shares of its common
stock from time to time for aggregate gross proceeds of up to $50.0 million. There have been no sales under this agreement as of June 30, 2022.
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
June 30, 2022, 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”).
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 June 30, 2022, its results of operations for the three and
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six months ended June 30, 2022 and 2021, its changes in stockholders’ equity for the three and six months ended June 30, 2022 and 2021 and its cash flows
for the six months ended June 30, 2022 and 2021.
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, 2021, and the notes thereto, which are included in the Company’s Annual Report on Form 10-K (the "Annual Report") filed with the
Securities and Exchange Commission (the “SEC”) on March 9, 2022. The condensed consolidated balance sheet data as of December 31, 2021 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 and six months ended June 30, 2022, 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, 2021,
included in its Annual Report. Any changes to the Company’s significant accounting policies are further discussed below.
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, its ongoing clinical trial, and its regulatory filings. 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, 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.
Deferred Offering Costs
The Company capitalizes certain legal, professional, accounting and other third-party fees that are directly associated with in-process equity issuances or
debt financings as deferred offering costs until such equity issuances or debt financings are consummated. After consummation, these costs are recorded as
a reduction in the capitalized amount associated with the equity issuance or debt financing.
Debt Related Costs
The carrying value of the Company’s Term Loan is recorded net of issuance costs and discount relating to the issuance of warrants and fees paid to the
lender. Debt related costs are amortized over the term of the debt using the effective interest method and recognized as interest expense.
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Warrants
In accordance with ASC Topic 470-20-25, when the Company issues debt with warrants, the Company treats the warrants as a debt discount, recorded as a
contra-liability against the debt, and amortizes the balance over the life of the underlying debt as amortization of debt discount expense in the statements of
operations. The offset to the contra-liability is recorded as additional paid-in capital in the Company’s consolidated balance sheet if the warrants are not
treated as a derivative or as liability warrants. The Company determines the fair value of the warrants at issuance using the Black-Scholes option pricing
model.
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 and short-term
investments. 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. The Company invests its excess cash, in line with its investment policy, primarily in money market funds and high credit quality
debt instruments.
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 June 30, 2022, restricted cash consisted of $3.4 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:
JUNE 30,
2022

2021
(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

$

84,797
3,437

$

159,920
2,877

$

88,234

$

162,797

Investments
Short-term investments consist of commercial paper, corporate bonds, asset-backed securities, and U.S. treasury securities with original maturities greater
than three months. The Company may sell investments at any time for use in current operations even if the investments have not yet reached maturity. As a
result, the Company classifies its investments, including securities with maturities beyond twelve months, as current assets. As of June 30, 2022, all
investments are classified as available-for-sale securities, which are recorded at fair value. Unrealized holding gains and losses on available-for-sale
securities are reported as a net amount in accumulated other comprehensive income or loss in stockholders’ equity until realized. Purchase premiums and
discounts are amortized to interest income over the terms of the related securities. Realized gains and losses and declines in fair value that are deemed to be
other than temporary are reflected in the statements of operations and comprehensive loss using the specific-identification method. The Company
periodically reviews all available-for-sale securities for other than temporary declines in fair value below the cost basis whenever events or changes in
circumstances indicate that the carrying amount of an asset may not be recoverable. The Company also evaluates whether it has plans or is required to sell
short-term investments before recovery of their amortized cost bases. For the six months ended June 30, 2022, the Company has not identified any other
than temporary declines in fair value of its short-term investments.
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.
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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 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
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. Future lease payments may include
payments that depend on an index or a rate (such as the consumer price index or other market index). The Company initially measures payments based on
an index or rate by using the applicable rate at lease commencement and subsequent changes in such rates are recognized as variable lease costs. Variable
payments that do not depend on a rate or index are not included in the lease liability and are recognized as they are incurred. The Company’s contracts
typically do not have variable payments based on index or rate. The Company’s contracts that include a lease component generally include additional
services that are transferred to the lessee (e.g., common-area maintenance services), which are non-lease components. Contracts typically also include other
costs and fees that do not provide a separate service to the lessee, such as costs paid by the lessee to reimburse the lessor for administrative costs or
payment for the lessor’s costs for property taxes, insurance related to the leased asset, and other lessor costs. The Company elected the practical expedient
to account for the lease and its associated non-lease components as a single lease component for its real estate leases, including the office, lab, and its
manufacturing space.
When readily determinable, the discount rate used to calculate the lease liability is the rate implicit in the lease. As the Company's leases typically do not
provide an implicit rate, the Company uses its incremental borrowing rate based on the lease term and economic environment at the lease commencement
date. The lease term used to calculate the lease liability includes options to extend or terminate the lease when it is reasonably certain that the Company
will exercise that option. With limited exceptions, the nature of the Company's facility leases is such that there are no economic or other conditions that
would indicate that it is reasonably certain at lease commencement that the Company will exercise options to extend the term.
The Company recognizes a corresponding 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. In certain instances when there is
unpredictability of payout of leasehold improvement reimbursements, the ROU asset and lease liability will be adjusted on a prospective basis as
construction related to leasehold improvements is performed over the life of the lease.
The Company’s leases consist of only operating leases. Operating leases are recognized on the balance sheet as ROU 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 passthrough costs are excluded. Lease expense is recognized over the expected lease term on a straight-line basis. For leases with a term of one year or less, or
short-term leases, the Company has elected to not recognize the lease liability for these arrangements and the lease payments are recognized in the
consolidated statements of operations and comprehensive loss.
Recently Issued Accounting Pronouncements
In August 2020, the FASB issued ASU No. 2020-06, Debt - Debt with Conversion and Other Options (Subtopic 470-20) and Derivatives and Hedging Contracts in Entity’s Own Equity (Subtopic 815-40): Accounting for Convertible Instruments and Contracts in an Entity’s Own Equity. This amendment
simplifies accounting for convertible instruments by removing major separation models required under current U.S. GAAP. It also removes certain
settlement conditions that are required for equity contracts to qualify for the derivative scope exception, and simplifies the diluted earnings per share
calculation in certain areas. ASU No. 2020-06 is effective for public companies for annual periods beginning after December 15, 2021, including interim
periods within those fiscal years. The Company early adopted the provisions of ASU 2020-06 effective January 1, 2022, using the modified retrospective
method for transition with no significant impact to its consolidated financial statements at the time of adoption.
3. Cash Equivalents and Investments
The following tables summarize the amortized cost and fair value of the Company's cash equivalents and investments (in thousands):
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JUNE 30, 2022
GROSS
GROSS
UNREALIZED
UNREALIZED
GAINS
LOSSES

AMORTIZED
COST BASIS

Cash Equivalents
Money market funds
Total Cash Equivalents
Investments
Commercial paper
Asset-backed securities
U.S. treasury securities
Total Investments

$
$

80,069
80,069

$
$

—
—

$
$

$

8,693
2,005
4,785
15,483

$

—
—
—
—

$

$

Investments
Commercial paper
Asset-backed securities
U.S. treasury securities
Corporate bonds
Total Investments

$

$
$

98,900
98,900

$
$

—
—

$
$

$

11,084
2,020
4,812
5,271
23,187

$

—
—
—
—
—

$

$

—
—

$
$

80,069
80,069

— $
(4 )
(37 )
(41 ) $

8,693
2,001
4,748
15,442

DECEMBER 31, 2021
GROSS
GROSS
UNREALIZED
UNREALIZED GAINS
LOSSES

AMORTIZED
COST BASIS

Cash Equivalents
Money market funds
Total Cash Equivalents

$

ESTIMATED
FAIR VALUE

$

ESTIMATED FAIR
VALUE

—
—

$

$
$

98,900
98,900

— $
(2 )
(8 )
(4 )
(14 ) $

11,084
2,018
4,804
5,267
23,173

As of June 30, 2022, the Company held two investments with unrealized losses. All investments in an unrealized loss position were in this position for less
than 12 months. The Company evaluated its securities for potential other-than-temporary impairment and considered the decline in market value to be
primarily attributable to current economic and market conditions. Additionally, the Company does not intend to sell the securities in an unrealized loss
position and does not expect it will be required to sell the securities before recovery of the unamortized cost basis. Given the Company's intent and ability
to hold such securities until recovery, and the lack of a significant change in credit risk for these investments, the Company does not consider these
investments to be impaired as of June 30, 2022.
There were no realized gains or losses recognized on investments in the six months ended June 30, 2022. Interest on investments is recognized as interest
income in the consolidated statements of operations and comprehensive loss.
All investments held as of June 30, 2022 were classified as available-for-sale securities and had contractual maturities of less than one year.
4. 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):
FAIR VALUE MEASUREMENTS
AS OF JUNE 30, 2022
LEVEL 2
LEVEL 3

LEVEL 1

Assets:
Money market funds
U.S. treasury securities
Commercial paper
Asset-backed securities
Total Assets

$

80,069
4,748
—
—
84,817

$

11

$

$

—
—
8,693
2,001
10,694

$

$

TOTAL

—
—
—
—
—

$

$

80,069
4,748
8,693
2,001
95,511

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

LEVEL 1

Assets:
Money market funds
U.S. treasury securities
Commercial paper
Asset-backed securities
Corporate bonds
Total Assets

$

$

98,900
4,804
—
—
—
103,704

$

$

—
—
11,084
2,018
5,267
18,369

$

$

TOTAL

—
—
—
—
—
—

$

$

98,900
4,804
11,084
2,018
5,267
122,073

The Company classifies its money market funds and U.S. treasury securities as Level 1 assets since it measures fair value using quoted prices in active
markets for identical assets. The Level 2 assets include commercial paper, asset-backed securities, and corporate bonds and are valued based on quoted
prices for similar assets in active markets and inputs other than quoted prices that are derived from observable market data. The Company did not hold any
Level 3 assets during the periods presented.
The Company evaluates transfers between levels at the end of each reporting period. There were no transfers between Level 1 and Level 2 assets during the
periods presented.
5. 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 three year period.
The Company also has an operating lease for approximately 33,518 square feet (the “Pod 4 Portion”), approximately 54,666 square feet (the “Pod 5
Portion”), and approximately 17,150 square feet ("Pod 3 Portion") of a manufacturing facility located in Andover, Massachusetts that expires in December
2036. The Company has two options to extend the term of the lease for a period of ten years each. As of June 30, 2022, the Company had not exercised its
options to extend the lease term for either lease and it does not deem it reasonably certain that these options will be exercised. The Company agreed to
provide the landlord with a $3.4 million letter of credit as support for its obligations under the Andover facility lease. The lease provides a lease incentive
in the form of reimbursable leasehold improvements of approximately $14.9 million. Due to the unpredictability of the payout of leasehold improvement
reimbursements, the Right of Use asset will be adjusted on a prospective basis to reflect any payments relating to the lease incentive as construction related
to these improvements is performed over the life of the lease. As of June 30, 2022, the Company capitalized $28.9 million of leasehold improvement costs,
of which $6.2 million was reimbursed through 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 and six months ended June 30, 2022, the Company recognized total rent expense related to the leases described above of $1.5 million and
$3.1 million, respectively, compared to $1.4 million and $2.8 million in the same periods of 2021. The amount of variable rent expense and rent for shortterm leases for the three and six months ended June 30, 2022 and 2021, was $0.7 million, $1.6 million, $0.5 million, and $0.8 million, respectively.
Other supplemental information related to leases is as follows:
AS OF AND FOR
SIX MONTHS ENDED
JUNE 30,
2022
2021

Weighted average remaining lease term
Weighted average discount rate
Cash paid for amounts included in the measurement of lease liabilities (in thousands)
Maturities of operating lease liabilities are as follows as of June 30, 2022 (in thousands):
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13.3 years
8.1%
$2,557

14.0 years
8.5%
$762

Amount

Year

2022
2023
2024
2025
2026
Thereafter
Total lease payments
Less imputed interest
Total lease liabilities

$

3,147
6,380
4,995
5,145
5,299
62,575
87,541
(35,972 )
51,569

$

Current portion
Long-term portion

2,300
49,269

6. Accrued Expenses and Other Liabilities
Accrued expenses and other liabilities consisted of the following (in thousands):
JUNE 30,
2022

Accrued research and development costs
Accrued leasehold improvement costs
Accrued compensation
Accrued professional fees
Accrued interest expense
Miscellaneous accrued expenses
Total accrued expenses and other liabilities

$

$

1,866
1,628
1,954
804
144
332
6,728

DECEMBER 31,
2021

$

$

1,474
999
2,697
846
—
468
6,484

As of June 30, 2022, other long-term liabilities of $0.2 million was the value of unmet conditions associated with a governmental grant received in 2021.
The Company anticipates meeting these conditions between 2024 and 2026 and, upon satisfaction, will reduce these liabilities with a corresponding
reduction to research and development expenses.
7. Convertible Debt
On April 1, 2022, the Company entered into a loan and security agreement (the "Loan Agreement") with K2 HealthVentures LLC ("K2HV"), and together
with any other lender from time to time party thereto, the “Lenders”), K2HV as administrative agent for the Lenders, and Ankura Trust Company, LLC, as
collateral agent for the Lenders. The Loan Agreement provides term loan commitments of up to $45.0 million in four potential tranches: (i) a $20.0 million
term loan funded on April 1, 2022, (the “First Tranche Term Loan”), (ii) a $5.0 million term loan commitment (the “Second Tranche Term Loan
Commitment”), (iii) a $15.0 million term loan commitment (reduced to $10.0 million if a second tranche term loan is made) (the “Third Tranche Term
Loan Commitment”), and (iv) a $10.0 million term loan commitment (the “Fourth Tranche Term Commitment”). The timing and availability of the tranche
term loan commitments are subject to various conditions, including that no events of default have occurred. The availability period of the Second Tranche
Term Loan Commitment ends December 31, 2022. The availability of the Third Tranche Term Loan Commitment begins January 1, 2023 and ends no later
than July 31, 2023 and is subject to the achievement of a clinical milestone event. The Fourth Term Loan Commitment availability ends May 1, 2024,
unless the third tranche milestone is met, which would adjust such date to May 1, 2025. The Second Tranche Term Loan Commitment and Fourth Tranche
Term Loan Commitment are subject to a satisfactory loan review by the Lenders who may provide the advances in their sole discretion. The Fourth
Tranche Term Loan Commitment is also subject to an additional 1% facility fee.
The facility carries a 48-month term with interest only payments for 24 months, subject to increase to up to 36 months upon the Company drawing on the
Third Tranche Loan Commitment and no event of default having occurred. Subsequent to the interest-only period, the Company is required to make equal
monthly payments of principal plus interest until the loans mature on April 1, 2026. The term loans bear a variable interest rate equal to the greater of
7.75% and (ii) the sum of (A) the prime rate last quoted in The Wall Street Journal (or a comparable replacement rate if The Wall Street Journal ceases to
quote such rate) and (B) 4.25%. The variable interest rate at June 30, 2022, was 9.0%. Upon final payment or prepayment of the loans, the Company must
pay a final payment equal to 5.45% of the loans borrowed ("Final Fee"), which is being accrued to interest expense over the term of the loan. The Company
has an option to prepay the loans in whole, subject to a prepayment fee of 3% prior to the first anniversary of the April 1, 2022, funding date, 2% after the
first anniversary but prior the second anniversary of the funding date, and 1% thereafter if prior to the maturity date.
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The Lenders may elect at any time prior to the full repayment of the term loans to convert any portion of the principal amount of the term loans then
outstanding, up to an aggregate of $5.0 million in principal amount, into shares of the Company's common stock at a conversion price of $2.2689, subject
to customary beneficial ownership limitations.
The Loan Agreement contains customary representations and warranties, events of default and affirmative and negative covenants, including covenants that
limit or restrict the Company’s ability to, among other things, dispose of assets, make changes to the Company’s business, management, ownership or
business locations, merge or consolidate, incur additional indebtedness, pay dividends or other distributions or repurchase equity, make investments, and
enter into certain transactions with affiliates, in each case subject to certain exceptions. As security for its obligations under the Loan Agreement, the
Company granted the Lenders a first priority security interest on substantially all of the Company’s assets (other than intellectual property), subject to
certain exceptions. Upon occurrence of an event of default, which includes the failure to maintain solvency, the Company may have to prepay the term
loans in an amount equal to the sum of (a) outstanding principal together with accrued interest (b) prepayment fee, and (c) Final Fee.
In connection with entering into the Loan Agreement, the Company also issued to K2HV a warrant to purchase a number of shares of Common Stock equal
to the quotient of 2.95% of the aggregate funded term loan amount divided by $1.5126, the exercise price, up to a maximum of 877,627 shares (the
"Warrant"). The Warrant expires on April 1, 2032. The Warrant has been classified within equity since it (i) is indexed to the Company’s own equity and
(ii) meets the equity classification conditions. As of June 30, 2022, the Warrant is exercisable for 390,056 shares of common stock. The Company allocated
the proceeds between the term loan and the Warrant on a relative fair value basis, resulting in a discount on the term loan. The Loan Agreement and the
Warrant each provide the Lenders with certain piggyback registration rights with respect to the shares issuable upon conversion under the Loan Agreement
or upon exercise of the Warrant.
The Company incurred fees and issuance costs associated with the Loan Agreement of approximately $0.5 million. The Company recorded contractual
interest expense related to the Loan Agreement of $0.4 million and additional interest expense related to the amortization of the debt discount and issuance
costs and accretion of the Final Fee of $0.2 million in the three and six months ended June 30, 2022. The effective interest rate at June 30, 2022, which
includes each of the interest components noted above, was 12.51%.
Future principal debt payments on the Loan Agreement are as follows (in thousands):
JUNE 30,
2022

2022
2023
2024
2025
2026
Total principal payments
Final Fee
Total principal payments and Final Fee
Less: Unamortized debt discount
Less: Unamortized debt issuance costs
Less: Unaccreted Final Fee
Term loan, non-current

$

$

—
—
6,255
10,127
3,618
20,000
1,090
21,090
(932 )
(78 )
(1,002 )
19,078

8. Common Stock
Each share of the Company's 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 preferred stock.
Upon the closing of the IPO, the Company amended and restated its certificate of incorporation to provide for 100,000,000 shares designated as common
stock with a par value of $0.0001 per share as part of its authorized capital.
Restricted Stock
The Company issued restricted stock to its founders and certain officers of the Company. In general, the shares of restricted stock vested over a four-year
period, with 25% of the shares vesting after one year, followed by monthly vesting over the remaining three years. As of June 30, 2022, all restricted stock
awards were fully vested.
Common Stock Warrants
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The Company issued warrants to purchase common stock in connection with a preferred stock financing in March 2016. These common stock warrants
allow for the holders to purchase 71,544 shares of common stock at $1.21 per share. As of June 30, 2022, all of the common stock warrants were fully
exercisable. The common stock warrants expire in 2031.
On April 1, 2022, in connection with the K2HV Loan Agreement, the Company issued a warrant to K2HV to purchase 390,056 shares of common stock.
This warrant expires in 2032. Refer to Footnote 7 for further discussion.
Reserved Shares
The Company has reserved the following shares of common stock for the conversion or exercise of the following securities:
JUNE 30,
2022

Exercise of common stock warrants
Exercise of options to purchase common stock
Shares available for issuance under employee stock purchase plan
Shares available for issuance under equity incentive plans
Total

DECEMBER 31,
2021

461,600
5,188,778
190,888
1,880,377
7,721,643

71,544
3,681,793
—
2,132,067
5,885,404

9. Equity Incentive Plans
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 historically been for a de minimis number of
shares.
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 increases automatically on January 1 of each fiscal year, through 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). On January 1, 2022, the board of directors authorized an increase in the
number of shares reserved for issuance under the 2020 Plan by 1,292,458 shares of common stock.
At June 30, 2022, there were 1,880,377 shares of common stock available for issuance under the 2020 Plan.
On September 23, 2020, the Company adopted the 2020 Employee Stock Purchase Plan (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 increases automatically on January 1st of each fiscal year through 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 lesser
number of shares for such increase. In December 2021, 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, 2022. The ESPP provides for six-month offering periods commencing on January 1 and ending on
June 30 and commencing on July 1 and ending on December 31 of each calendar year. The Company began its first offering period on January 1, 2022, and
issued 89,112 shares of common stock on June 30, 2022 at the end of the offering period.
Total stock-based compensation was classified as follows on the unaudited interim condensed consolidated statements of operations (in thousands):
THREE MONTHS ENDED
JUNE 30,
2022
2021

General and administrative
Research and development
Total stock-based compensation

$
$

15

1,476
704
2,180

$
$

1,029
627
1,656

SIX MONTHS ENDED
JUNE 30,
2022
2021

$
$

2,738
1,422
4,160

$
$

1,768
1,060
2,828

In December 2020, the Company granted an employee an option to purchase 113,000 shares of the Company’s common stock with 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 tranche representing one-third of the total grant) that will each vest four years from the date
of grant. This option grant and its tranches are subject to accelerated vesting in the event that the Company achieves certain defined milestones related to
the Company’s manufacturing efforts. As of June 30, 2022, the Company determined that the requisite service period for two of the three tranches of this
award is four years and recognized $0.2 million of stock-based compensation expense for the six months ended June 30, 2022. Accelerated vesting was
considered to be probable for one of the tranches as of June 30, 2022. Accordingly, the Company recognized stock-based compensation expense of $0.2
million for this tranche in the six months ended June 30, 2022, which included a cumulative adjustment reflecting the retroactive application of the
accelerated vesting.
A summary of option activity for the six months ended June 30, 2022 is presented below:
WEIGHTED
AVERAGE
EXERCISE
PRICE

SHARES

Outstanding at December 31, 2021
Granted
Exercised
Canceled, expired or forfeited
Outstanding at June 30, 2022
Vested and expected to vest at June 30, 2022
Exercisable at June 30, 2022

3,681,793
1,723,500
(34,863 )
(181,652 )
5,188,778
5,188,778
1,670,042

$
$
$
$
$
$
$

WEIGHTEDAVERAGE
REMAINING
CONTRACTUAL
TERM (YEARS)

10.84
1.75
1.77
8.34
7.97
7.97
7.73

8.29
8.29
6.98

AGGREGATE
INTRINSIC
VALUE
(IN THOUSANDS)

$
$
$

33
33
25

The weighted average grant date fair value per share of options granted to employees, directors and non-employee consultants during the six months ended
June 30, 2022 and 2021 was $1.28 and $11.69, respectively. The total intrinsic value of options exercised was $0.02 million and $1.7 million for the six
months ended June 30, 2022 and 2021, respectively. Total unrecognized stock-based compensation expense related to options is $17.1 million at June 30,
2022, and is expected to be recognized over a weighted-average period of 2.7 years.
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 costs related to such legal proceedings as incurred.
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:
SIX MONTHS ENDED
JUNE 30,
2022
2021

Outstanding stock options
Restricted stock
Shares available for purchase under employee stock purchase plan
Common stock warrants
Potential conversion of note payable
Total

5,188,778
—
190,888
461,600
2,203,711
8,044,977

3,636,492
6,893
—
71,544
—
3,714,929

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, 2021, filed with the
Securities and Exchange Commission, or the SEC, on March 9, 2022, and under Part II, Item 1A in our Quarterly Report on Form 10-Q for the quarter
ended March 31, 2022, filed with the SEC on May 4, 2022.
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. Our 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 and six months ended June 30, 2022, to the three and six months ended
June 30, 2021.
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 clinical-stage biopharmaceutical company focused on developing next-generation, systemically active 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. We believe that the therapies we are developing could bring significant benefit to many patients who are currently underserved by approved
immuno-oncology therapies, including other viral immunotherapies and immune checkpoint inhibitors.
Our HSV Platform
Our lead product candidate, ONCR-177, is an intratumorally administered viral immunotherapy based on our oncolytic HSV-1 platform, referred to as our
HSV Platform, which leverages the Herpes Simplex Virus type 1, or HSV-1, a virus which has been clinically proven to effectively treat certain cancers.
Using our HSV Platform, we engineered ONCR-177 to overcome the limitations of existing viral immunotherapies by enhancing potency and driving
strong systemic anti-tumor immune responses at injected as well as distant non-injected tumor sites. ONCR-177 is armed with five immunostimulatory
transgenes—a greater number of transgenes than viral immunotherapies that are either currently approved or in clinical development. Product candidates
from our HSV Platform are designed to maintain full viral replication competency in tumors and to be selectively attenuated in healthy tissues, meaning
they replicate and express transgenes only in tumor cells while disabling potentially harmful effects on healthy tissues. In multiple preclinical cancer
models, we observed that these attributes of ONCR-177 were achieved without either the systemic release of cytokines that can be associated with toxicity
or significant presence of the virus in non-injected tumors or in circulation, in addition to favorable tolerability when administered via intravenous and
intratumoral injection in a validated murine model of HSV-1 infection. We believe this combination of features allows our HSV Platform to overcome the
safety versus potency trade-off that has generally limited the viral immunotherapy field to date. Based on safety and tolerability profile observed to date
and its ability to stimulate multiple arms of the immune system to attack cancer systemically, we also believe that ONCR-177 has potential in pre-surgical,
or neoadjuvant, settings.
In June 2020, we initiated our Phase 1 clinical trial of ONCR-177 in patients with several different types of solid tumors, including breast cancers and
cutaneous tumors. We presented our preliminary findings from the Phase 1 clinical trial in November 2021, which
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included data from 14 patients in the fully enrolled and completed dose escalation cohorts of the trial and five patients enrolled in the dose expansion
monotherapy portion of the trial. In the fully enrolled and completed surface lesion dose escalation portion of the trial, ONCR-177 administered to heavily
pretreated patients with advanced, injectable solid tumors was well tolerated with no dose-limiting toxicities. No treatment-related adverse events
exceeded Grade 2, and no infectious virions were detected in skin swabs. After four weeks of monotherapy treatment with ONCR-177 at the recommended
Phase 2 dose, or RP2D, three of eight evaluable patients (one with cutaneous melanoma, one with squamous cell carcinoma of the head and neck, or
SCCHN, and one with mucosal melanoma) had demonstrated clinical benefit. We have initiated enrollment in the surface lesion dose combination
expansion portion of the clinical trial. Patients in the trial will receive ONCR-177 in combination with Merck's KEYTRUDA® (pembrolizumab), an
immune checkpoint inhibitor. In addition, we are enrolling and currently dosing separate cohorts of patients with visceral tumors in the liver with the goal
of showing additional safety data. We plan to report additional surface lesion monotherapy expansion data as well as initial surface lesion combination
expansion data in the second half of 2022.
In addition to ONCR-177, we also have additional preclinical stage programs leveraging our HSV Platform that are intended to yeield both intratumoral
and intravenous solutions to other unmet medical needs. These preclinical programs include ONCR-GBM, which is designed to target brain cancer through
intratumoral injection.
Our Selectively Self-Amplifying vRNA Immunotherapy Platform
We are also developing a broad pipeline of product candidates that leverages our second platform, our selectively self-amplifying viral RNA, or vRNA,
immunotherapy platform, referred to as our vRNA Immunotherapy Platform, which aims to enable repeat intravenous, or IV, administration of viral
immunotherapies to treat cancers that are less amenable to intratumoral injection due to safety and feasibility reasons, such as cancers of the lung. Our IVadministered approach involves encapbsulating in a lipid nanoparticle, or LNP, the genomes of RNA viruses known to kill cancer cells, creating a
selectively self-amplifying vRNA immunotherapy. We believe this approach can avoid the rapid immune clearance from circulation caused by neutralizing
antibodies otherwise observed to date with IV-administered oncolytic viruses and is thought to limit their effectiveness in the clinic. Once inside the tumor,
the synthetic viral genome from our synthetic viruses is first amplified and then instructs tumor cells to synthesize actual infectious virions, which can
cause tumor lysis before infecting nearby tumor cells while stimulating immune cell recruitment and activity.
Our two product candidates from our vRNA Immunotherapy Platform are ONCR-021 and ONCR-788. ONCR-021 encodes an optimized strain of
Coxsackievirus A21, or CVA21, and ONCR-788 encodes for a modified version of the Seneca Valley Virus, or SVV. Both CVA21 and SVV have extensive
clinical experience and favorable safety profiles when administered IV. We believe our selectively self-amplifying vRNA Immunotherapy Platform holds
the potential for IV administration and avoids the challenge of neutralizing antibodies seen in previous approaches with IV-administered RNA-based
oncology therapeutics. We plan to investigate our novel vRNA immunotherapies in multiple histologies, including cancers of the lung, both as
monotherapy and in combination with immune checkpoint inhibitors and other cancer treatments. We plan to submit an investigational new drug
application, or IND, to the U.S. Food and Drug Administration, or FDA, for ONCR-021 in mid-2023 to enable clinical development for non-small cell lung
cancer and other cancers such as clear cell renal cell carcinoma and melanoma, both as a single agent and in combination with immune checkpoint
inhibitors. Following the IND submission for ONCR-021 and pending additional financing, we plan to submit an IND for ONCR-788 to enable its
development in small cell lung cancer, neuroendocrine prostate and other neuroendocrine cancers, both as a single agent and in combination with immune
checkpoint inhibitors and other cancer treatments. In the process of developing our vRNA Immunotherapy Platform, we also developed a proprietary LNP
platform intended to efficiently deliver large nucleic acids with minimal endosomal escape.
Manufacturing
We plan to manufacture our product candidates at our approximately 105,000 square foot manufacturing facility in Andover, Massachusetts, 41,000 square
feet of which is specifically dedicated to processes that are compliant with good manufacturing practices, or GMP. We began process development
activities at the facility in 2021 and we anticipate this facility will be operational in late 2022.
Financial
Since inception in 2015, 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.
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We have funded our operations primarily through the sale of redeemable convertible preferred stock and from our initial public offering, or IPO, of our
common stock in 2020 and a follow-on public offering of common stock in 2021. From inception through June 30, 2022, we raised an aggregated $306.3
million of gross proceeds from these financing transactions. On April 1, 2022, we entered into a Loan Agreement with K2HV which provides term loan
commitments of up to $45.0 million in four potential tranches. As of June 30, 2022, we have borrowed $20.0 million under this Loan Agreement. In
November 2021, we also entered into an open market sale agreement pursuant to which we may sell shares of common stock from time to time for
aggregate gross proceeds of up to $50.0 million, although, to date, we have not made any sales under this agreement.
Since inception, we have incurred significant operating losses. Our net losses were $19.1 million and $15.5 million for the six months ended June 30, 2022
and 2021, respectively. As of June 30, 2022, we had an accumulated deficit of $231.5 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 June 30, 2022, we had aggregate cash and cash equivalents and investments of $100.2 million. We believe that our existing cash and cash equivalents
and investments will enable us to fund our operating expenses and capital expenditure requirements into early 2024.
Recent Developments
On April 1, 2022, we entered into a loan and security agreement, or the Loan Agreement, with K2 HealthVentures LLC, or K2HV, which we refer to
together with any other lender from time to time party thereto, as the Lenders. The Loan Agreement provides for a loan of up to $45.0 million to be funded
upon the achievement of certain time-based, clinical and regulatory milestones (the "Term Loan"). The Term Loan will mature on April 1, 2026 and bears a
variable interest rate equal to the greater of (i) 7.75% and (ii) the sum of (A) the prime rate last quoted in The Wall Street Journal (or a comparable
replacement rate if The Wall Street Journal ceases to quote such rate) and (B) 4.25%. The variable interest rate was 9.0% as of June 30, 2022. The Loan
Agreement contains customary representations and warranties, events of default and affirmative and negative covenants, including covenants that limit or
restrict our ability to, among other things, dispose of assets, make changes to our business, management, ownership or business locations, merge or
consolidate, incur additional indebtedness, pay dividends or other distributions or repurchase equity, make investments, and enter into certain transactions
with affiliates, in each case subject to certain exceptions. As security for our obligations under the Loan Agreement, we granted the Lenders a first priority
security interest on substantially all of our assets (other than intellectual property), subject to certain exceptions.
The Lenders may elect at any time prior to the full repayment of the Term Loan to convert any portion of the principal amount of the Term Loan then
outstanding, up to an aggregate of $5.0 million in principal amount, into shares of our common stock at a conversion price of $2.2689, subject to customary
beneficial ownership limitations. In connection with entering into the Loan Agreement, we also issued to K2HV a warrant to purchase a number of shares
of our common stock equal to the quotient of 2.95% of the aggregate funded term loan amount divided by $1.5126, the exercise price, up to a maximum of
877,627 shares. As of June 30, 2022, the Warrant is exercisable for 390,056 shares of common stock. The warrant expires on April 1, 2032.
In April 2022, we announced plans to relocate all of our company operations to the Andover facility, which we anticipate will be complete in the fourth
quarter of 2022.
Impact of the COVID-19 Pandemic on Our Business
In response to the COVID-19 pandemic, we implemented a work-from-home policy allowing employees who can work from home to do so. We are in the
process of transitioning back to in-office work for the majority of our employees. 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. Business travel was previously suspended but is now
limited, and online and teleconference technology continues to be used regularly. We continue to monitor health guidance measures and will adjust our
plans if there is any change in the COVID-19 pandemic.
Components of Operating Results
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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, bonuses, 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 stock-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. For example, ONCR-021 and ONCR-788 were both nominated as
candidates in May 2021, at which time we began tracking their external research and development costs. 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, bonuses 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, audit and tax fees, recruiting costs, costs for consultants who we
utilize to supplement our personnel and insurance costs. General and administrative expenses also include travel costs, facility and office-related costs that
are not included in research and development expenses, as well as 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 SEC and Nasdaq listing
standards, 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) consists primarily of interest expense associated with our Loan Agreement with K2HV and interest income earned on our
investments and cash equivalents.
Results of Operations
The following table summarizes our results of operations for the periods indicated.
SIX MONTHS
ENDED
CHANGE
JUNE 30,
$
%
2022
2021
(in thousands, except percentages)

THREE MONTHS ENDED
JUNE 30,
2022
2021

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

12,480
6,161
18,641
(18,641 )
(450 )
(19,091 )

$

$

10,660
4,889
15,549
(15,549 )
21
(15,528 )

$

1,820
1,272
3,092
(3,092 )
(471 )
$ (3,563 )

17 % $
26 %
20 %
-20 %
-2243 %
-23 % $

24,949 $
11,510
36,459
(36,459 )
(412 )
(36,871 ) $

19,107 $
9,111
28,218
(28,218 )
27
(28,191 ) $

CHANGE
$

5,842
2,399
8,241
(8,241 )
(439 )
(8,680 )

Three Months Ended June 30, 2022, Compared to the Three Months Ended June 30, 2021
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:
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%

31 %
26 %
29 %
-29 %
-1626 %
-31 %

THREE MONTHS ENDED
JUNE 30,
2022
2021
(in thousands)

Direct external expenses by program
ONCR-177
ONCR-021
ONCR-788
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

$

$

1,739
2,526
41
4,251
453
728
2,011
731
12,480

CHANGE

$

$

2,778
468
84
3,523
732
935
1,533
607
10,660

$

(1,039 )
2,058
(43 )
728
(279 )
(207 )
478
124
1,820

$

Research and development expenses increased from $10.7 million for the three months ended June 30, 2021, to $12.5 million for the three months ended
June 30, 2022. The increase of $1.8 million, or 17%, was primarily the result of:
•

a $1.1 million decrease in direct external expenses for ONCR-177 due to timing of clinical trial dose manufacturing. In the three months
ended June 30, 2022, we were in the final stages of concluding a manufacturing run and incurred minimal manufacturing-related costs. In
the three months ended June 30, 2021, where we had commenced a manufacturing run and were incurring associated materials and service
expenses;

•

a $2.1 million increase in direct external expenses for ONCR-021, which was attributable to pre-clinical development costs that were
incurred subsequent to candidate nomination in May 2021;

•

a $0.7 million increase in employee compensation costs, including salaries, bonus and employee benefits due to increased headcount in 2022
as compared to 2021;

•

a $0.5 million decrease in external research, development and consulting costs and laboratory supplies costs as expenses in these categories
related to ONCR-021 are now being captured as program costs following candidate nomination in May 2021;

•

a $0.5 million increase in facility-related costs from rent and associated expenses for our manufacturing facility in Andover, Massachusetts
for which we commenced payments in July 2021; and

•

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

General and Administrative Expenses
THREE MONTHS ENDED
JUNE 31,
2022
2021
(in thousands)

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

$

$

2,916
2,235
547
463
6,161

$

$

2,092
2,273
98
426
4,889

CHANGE

$

$

824
(38 )
449
37
1,272

General and administrative expenses increased from $4.9 million for the three months ended June 30, 2021, to $6.2 million for the three months ended June
30, 2022. The increase of $1.3 million, or 26%, was primarily the result of:
•

a $0.8 million increase in employee compensation costs primarily related to higher stock compensation expense incurred from increased
stock option grants to existing and new employees in 2021 and 2022 as well as higher salaries and bonus expenses from annual salary
increases and changes in employee composition due to turnover in 2022 as compared to 2021; and

•

a $0.4 million increase in facility-related costs primarily due to additional rent expense incurred from entering into an amendment to our
Andover lease in December 2021 and increasing total leased space by 17,150 square feet, changes in rent expense allocation driven by
changes in our employee headcount, and rent-associated expenses for the Andover manufacturing facility for which we commenced
payments in July 2021.
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Other Income (Expense)
Other income (expense) for the three months ended June 30, 2022, decreased by $0.5 million compared to the three months ended June 30, 2021. This
decrease was driven by interest expense incurred as a result of our debt arrangement with K2HV, which we entered into on April 1, 2022.
Six Months Ended June 30, 2022, Compared to the Six Months Ended June 30, 2021
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:
SIX MONTHS ENDED
JUNE 30,
2022
2021
(in thousands)

Direct external expenses by program
ONCR-177
ONCR-021
ONCR-788
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

$

$

4,867
3,451
87
8,869
646
1,575
4,003
1,451
24,949

CHANGE

$

4,408
468
84
6,534
1,590
1,860
3,055
1,108
19,107

$

$

$

459
2,983
3
2,335
(944 )
(285 )
948
343
5,842

Research and development expenses increased from $19.1 million for the six months ended June 30, 2021, to $24.9 million for the six months ended June
30, 2022. The increase of $5.8 million, or 30%, was primarily the result of:
•

a $0.5 million increase in direct external expenses for our product candidate ONCR-177, which was attributable to increased clinical trial and
dose manufacturing costs associated with our Phase 1 trial of ONCR-177;

•

a $3.0 million increase in direct external expenses for our product candidate ONCR-021, which is attributable to pre-clinical development
costs that were incurred subsequent to candidate nomination in May 2021;

•

a $2.3 million increase in employee compensation costs, including salaries, bonus and employee benefits, due to increased headcount and
annual salary increases in 2022, as compared to 2021. Employee compensation costs also increased due to higher stock compensation
expense incurred from increased stock option grants to existing and new employees in 2021 and 2022;

•

a $1.2 million decrease in external research, development, and consulting as well as laboratory supplies as costs in these categories related to
ONCR-021 are now being captured as program costs following candidate nomination in May 2021;

•

a $0.9 million increase in facility-related costs primarily due to additional rent expense incurred from entering into an amendment to our
Andover lease in December 2021 and increasing total leased space by 17,150 square feet, changes in rent expense allocation driven by
changes in our employee headcount, and rent-associated expenses for the Andover manufacturing facility for which we commenced
payments in July 2021; and

•

a $0.3 million increase in other expenses primarily related to increased support costs attributable to our growth.

General and Administrative Expenses
SIX MONTHS
ENDED JUNE 30,
2022

2021

CHANGE

(in thousands)

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

$

$

23

5,455
4,157
943
955
11,510

$

$

3,741
4,362
206
802
9,111

$

$

1,714
(205 )
737
153
2,399

General and administrative expenses increased from $9.1 million for the six months ended June 30, 2021, to $11.5 million for the six months ended June
30, 2022. The increase of $2.4 million, or 26%, was primarily the result of:
•

a $1.7 million increase in employee compensation costs primarily related to higher stock compensation expense from increased stock option
grants to existing and new employees in 2021 and 2022 as well as higher salaries, bonus and employee benefits costs, due to increased
headcount and annual salary increases in 2022 as compared to 2021;

•

a $0.2 million decrease in professional service and consultant fees primarily related to the continuing buildout of the G&A function and work
being completed by our personnel instead of being outsourced; and

•

a $0.7 million increase in facility-related expenses primarily as a result of commencing payments on rent-associated expenses in July 2021
and changes in rent expense allocation driven by changes in our employee headcount.

Other Income (Expense)
Other income (expense) for the six months ended June 30, 2022 decreased by $0.4 million compared to the six months ended June 30, 2021. This decrease
was primarily driven by interest expense incurred as a result of our debt arrangement with K2HV, which we entered into on April 1, 2022.
Liquidity and Capital Resources
Sources of Liquidity
From inception through June 30, 2022, we funded our operations with aggregate gross proceeds of $306.3 million from equity financings and $20.0 million
from our debt arrangement with K2HV. As of June 30, 2022, our cash and cash equivalents and investments totaled $100.2 million.
In November 2021, we entered into an open market sale agreement pursuant to which we may sell shares of common stock from time to time for aggregate
gross proceeds of $50.0 million. There have been no sales under this agreement as of June 30, 2022.
Cash Flows
SIX MONTHS ENDED
JUNE 30,
2022

2021
(in thousands)

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

$
$

(36,694 )
1,115
19,624
(15,955 )

$
$

(21,538 )
(2,177 )
53,330
29,615

Operating Activities
Net cash used in operating activities for the six months ended June 30, 2022 was $36.7 million and was primarily related to our net loss for the period of
$36.9 million, partially offset by non-cash charges consisting primarily of depreciation and amortization of $1.1 million, stock-based compensation expense
of $4.2 million and non-cash interest expense related to our term loan of $0.2 million. Our net cash used in operating activities also included a net use of
cash of $5.3 million related to changes in operating assets and liabilities as follows:
•

a net use of cash of $12.7 million from decreases in accounts payable and accrued expenses primarily due to the timing of Andover
construction invoices;

•

a source of cash of $4.5 million from the reimbursement of certain Andover construction costs through our tenant improvement allowance;

•

a source of cash of $2.3 million due to a decrease in prepaid expenses and other current assets primarily due to services being performed on
amounts already paid to vendors; and

•

a net source of cash of $0.5 million from changes in operating lease liability and associated right-of-use asset due to the difference in the
timing of rent expense compared to rent payments.

Net cash used in operating activities for the six months ended June 30, 2021, was $21.5 million and was primarily related to our net loss for the period of
$28.2 million, partially offset by non-cash charges consisting of depreciation and amortization of $0.8 million
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and stock-based compensation expense of $2.8 million. Our net cash used in operating activities also included a net source of cash of $3.0 million related
to changes in operating assets and liabilities as follows:
•

a net source of cash of $2.1 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;

•

a net source of cash of $0.7 million from an increase in accounts payable as a result of overall expense growth and the timing of invoicing;
and

•

a net source of cash 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.

Investing Activities
Net cash provided by investing activities for the six months ended June 30, 2022, was $1.1 million, which consisted of maturities of investments of $7.7
million, offset by purchases of property and equipment of $6.6 million. Net cash used by investing activities of $2.2 million for the six months ended June
30, 2021, was associated with purchases of property and equipment and, specifically, leasehold improvements and laboratory equipment for our Andover
facility.
Financing Activities
Net cash provided by financing activities for the six months ended June 30, 2022, was $19.6 million, which consisted primarily of borrowings under our
term loan from K2HV. Net cash provided by financing activities for the six months ended June 30, 2021, was $53.3 million and consisted primarily of net
proceeds from the issuance of common stock in connection with our follow-on offering.
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, continue the buildout of our Andover manufacturing facility 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 early 2024.
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;

•

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 associated with the ongoing buildout of our Andover facility;

•

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, research and development activities and manufacturing
capabilities; and
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•

the costs of operating as a public company.

Our cash and cash equivalents and investments as of June 30, 2022, 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. We may
also raise additional capital from sales of common stock under our Sales Agreement. To the extent that we raise additional capital through the sale of equity
or convertible debt securities, ownership interests of stockholders 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. In addition to the Term Loan, 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 or other significant judgements and estimates 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, 2021, filed with the SEC on March 9, 2022.
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
On April 1, 2022, we entered into a Loan Agreement with K2HV which increased our contractual obligations and commitments related to future principal
and interest payments. See "—Recent Developments" above for further discussion about this Loan Agreement.
As of June 30, 2022, there have been no other material changes to our contractual obligations and commitments, consisting of operating lease obligations,
from those described in our Annual Report on Form 10-K for the year ended December 31, 2021, filed with the SEC on March 9, 2022.
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:
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•

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 of our variable rate debt and our cash equivalents, in the form of a money market
fund, are primarily invested in U.S. treasury obligations.
Based on the $20.0 million outstanding principal balance under our term loan at June 30, 2022, a 100-basis point increase in interest rates would increase
our interest expense on the term loan by $0.2 million annually.
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.
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 and certain supply chain costs. 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, 2021, and the three and six months ended June 30, 2022.
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 principal executive officer and principal financial officer, evaluated the effectiveness of our disclosure
controls and procedures as of June 30, 2022, 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 June 30, 2022, our principal executive officer and principal 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. Except as provided below, 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, 2021, filed with the SEC on March 9,
2022, and our Quarterly Report on Form 10-Q for the quarter ended March 31, 2022, filed with the SEC on May 4, 2022.
We are exposed to interest rate risk under our Loan Agreement with K2HV, which could cause our debt service obligations to increase significantly.
We are exposed to market risk from changes in interest rates. On April 1, 2022, we entered into a loan and security agreement, or the Loan Agreement, with
K2 HealthVentures LLC, or K2HV. The Loan Agreement provides for a loan of up to $45.0 million to be funded upon the achievement of certain timebased, clinical and regulatory milestones, or the Term Loan. The Term Loan bears a variable interest rate equal to the greater of (i) 7.75% and (ii) the sum
of (A) the prime rate last quoted in The Wall Street Journal (or a comparable replacement rate if The Wall Street Journal ceases to quote such rate) and (B)
4.25%. The Federal Reserve has recently raised, and may in the future further raise, interest rates to combat the effects of recent high inflation. An increase
in interest rates by the Federal Reserve has and could in the future cause the prime rate to increase, which has and could in the future increase our debt
service obligations. Significant increases in such obligations could have a negative impact on our financial position or operating results, including cash
available for servicing our indebtedness, or result in increased borrowing costs in the future.
Market and economic conditions may negatively impact our business, financial condition and stock price.
Market conditions such as inflation, volatile energy costs, geopolitical issues, unstable global credit markets and financial conditions could lead to periods
of significant economic instability, diminished liquidity and credit availability, diminished expectations for the global economy and expectations of slower
global economic growth going forward. Our business and operations may be adversely affected by such instability, including any such inflationary
fluctuations, economic downturns, volatile business environments and continued unstable or unpredictable economic and market conditions. Additionally,
supply chain issues or rising costs of goods and services that we purchase, including raw materials or supplies used in manufacturing our product
candidates and the conducting of our clinical and preclinical studies, or rising salary inflation to retain and recruit biotech talent, may have an adverse effect
on our financial results in future periods. If economic and market conditions continue to deteriorate or do not improve, it may make any future financing
efforts more difficult to complete, more costly and more dilutive to our stockholders. Additionally, due to our volatile industry and industry-wide declining
stock values, investors may seek to pursue non-biotech investments with steadier returns. Failure to secure any necessary financing in a timely manner or
on favorable terms could have a material adverse effect on our operations, financial condition or stock price or could require us to delay or abandon
development or commercialization plans. In addition, our current or future service providers, contract manufacturers, suppliers and other partners could be
negatively affected by such difficult economic factors, which could have an adverse impact on our operations or financial condition.
We are subject to new legislation, regulatory proposals and third-party payor initiatives that may increase our costs of compliance, and adversely affect
our ability to market our products, obtain collaborators, and raise capital.
In the United States and some foreign jurisdictions, there have been a number of legislative and regulatory changes and proposed changes regarding the
healthcare system that could prevent or delay marketing approval of our product candidates, restrict or regulate post-approval activities and affect our
ability to profitably sell any products for which we obtain marketing approval. We expect that current laws, as well as other healthcare reform measures
that may be adopted in the future, may result in more rigorous coverage criteria and in additional downward pressure on the price that we may receive for
any approved products.
For example, the Patient Protection and Affordable Care Act, as amended by the Health Care and Education Reconciliation Act, or ACA, was passed in
March 2010 and substantially changed the way healthcare is financed by both governmental and private insurers, and continues to significantly impact the
United States pharmaceutical industry. Since its enactment, there have been executive, judicial and political challenges to certain aspects of the ACA. For
example, the Tax Cuts and Jobs Act, or the Tax Act, includes a provision repealing the tax-based shared responsibility payment imposed by the ACA on
certain individuals who fail to maintain qualifying health coverage for all or part of a year that is commonly referred to as the “individual mandate.” On
June 17, 2021 the U.S. Supreme Court dismissed a challenge on procedural grounds that argued the ACA is unconstitutional in its entirety because the
“individual mandate” was repealed by Congress. Thus, the ACA will remain in effect in its current form. Further, prior to the U.S.
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Supreme Court ruling, on January 28, 2021, President Biden issued an executive order that initiated a special enrollment period for purposes of obtaining
health insurance coverage through the ACA marketplace. The executive order also instructed certain governmental agencies to review and reconsider their
existing policies and rules that limit access to healthcare, including among others, reexamining Medicaid demonstration projects and waiver programs that
include work requirements, and policies that create unnecessary barriers to obtaining access to health insurance coverage through Medicaid or the ACA. It
is possible that the ACA will be subject to judicial or Congressional challenges in the future. It is unclear how any such challenges and the healthcare
reform measures of the Biden administration will impact the ACA and our business.
Other legislative changes have been proposed and adopted in the United States since the ACA was enacted. For example, in August 2011, the Budget
Control Act of 2011, among other things, created measures for spending reductions by Congress. A Joint Select Committee on Deficit Reduction, tasked
with recommending a targeted deficit reduction of at least $1.2 trillion for the years 2012 through 2021, was unable to reach required goals, thereby
triggering the legislation’s automatic reduction to several government programs. This includes aggregate reductions of Medicare payments to providers of
up to 2% per fiscal year, which went into effect in April 2013 and, due to subsequent legislative amendments to the statute, will remain in effect until 2031,
with the exception of a temporary suspension from May 1, 2021 through March 31, 2022 due to the COVID-19 pandemic, unless additional Congressional
action is taken. Under current legislation, the actual reduction in Medicare payments will vary from 1% in 2022 to up to 4% in the final fiscal year of this
sequester. On March 11, 2021, President Biden signed the American Rescue Plan Act of 2021 into law, which eliminates the statutory Medicaid drug rebate
cap, currently set at 100% of a drug’s average manufacturer price, for single source and innovator multiple source drugs, beginning January 1, 2024. In
January 2013, the American Taxpayer Relief Act of 2012, among other things, further reduced Medicare payments to certain providers, and increased the
statute of limitations period for the government to recover overpayments to providers from three to five years.
There has been heightened governmental scrutiny in the United States of pharmaceutical pricing practices in light of the rising cost of prescription drugs
and biologics. Such scrutiny has resulted in several recent congressional inquiries and proposed and enacted federal and state legislation designed to,
among other things, bring more transparency to product pricing, review the relationship between pricing and manufacturer patient programs, and reform
government program reimbursement methodologies for products. For example, the Trump administration used several means to propose or implement drug
pricing reform, including through federal budget proposals, executive orders and policy initiatives. For example, on July 24, 2020 and September 13, 2020,
the Trump administration announced several executive orders related to prescription drug pricing that seek to implement several of the administration’s
proposals. As a result, the FDA released a final rule and guidance in September 2020, providing pathways for states to build and submit importation plans
for drugs from Canada. Further, on November 20, 2020, the Department of Health and Human Services, or HHS, finalized a regulation removing safe
harbor protection for price reductions from pharmaceutical manufacturers to plan sponsors under Part D, either directly or through pharmacy benefit
managers, unless the price reduction is required by law. The rule also creates a new safe harbor for price reductions reflected at the point-of-sale, as well as
a safe harbor for certain fixed fee arrangements between pharmacy benefit managers and manufacturers. The implementation of the rule has been delayed
until January 1, 2027. On November 20, 2020, the Centers for Medicare & Medicaid Services, or CMS, issued an interim final rule implementing President
Trump’s Most Favored Nation executive order, which would tie Medicare Part B payments for certain physician-administered drugs to the lowest price paid
in other economically advanced countries, effective January 1, 2021. As a result of litigation challenging the Most Favored Nation model, on December 27,
2021, CMS published a final rule that rescinded the Most Favored Nation model interim final rule. In July 2021, the Biden administration released an
executive order, “Promoting Competition in the American Economy,” with multiple provisions aimed at prescription drugs. In response to Biden’s
executive order, on September 9, 2021, HHS released a Comprehensive Plan for Addressing High Drug Prices that outlines principles for drug pricing
reform and sets out a variety of potential legislative policies that Congress could pursue to advance these principles. No legislation or administrative actions
have been finalized to implement these principles. In addition, Congress is considering drug pricing as part of other reform initiatives. Any new laws or
regulations that result in additional reductions in Medicare and other healthcare funding could have a material adverse effect on customers for our products,
if approved, and, accordingly, on our results of operations.
We cannot predict what healthcare reform initiatives may be adopted in the future. However, we expect that the ACA, as well as other federal and state
healthcare reform measures that may be adopted in the future, may result in more rigorous coverage criteria, increased regulatory burdens and operating
costs, decreased net revenue from our biopharmaceutical products, decreased potential returns from our development efforts, and additional downward
pressure on the price that we receive for any approved product. Any reduction in reimbursement from Medicare or other government healthcare programs
may result in a similar reduction in payments from private payors. The implementation of cost containment measures or other healthcare reforms may
prevent us from commercializing our products and being able to generate revenue, and we could be prevented from or significantly delayed in achieving
profitability. It is also possible that additional governmental action is taken in response to the COVID-19 pandemic.
In addition, there have been a number of other legislative and regulatory proposals aimed at changing the biopharmaceutical industry. For instance, the
Drug Quality and Security Act of 2013 imposes obligations on manufacturers of biopharmaceutical products related to product tracking and tracing.
Further, manufacturers have product investigation, quarantine, disposition, and notification responsibilities related to counterfeit, diverted, stolen, and
intentionally adulterated products that would result in serious adverse
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health consequences of death to humans, as well as products that are the subject of fraudulent transactions or which are otherwise unfit for distribution such
that they would be reasonably likely to result in serious health consequences or death.
Compliance with the federal track and trace requirements may increase our operational expenses and impose significant administrative burdens. As a result
of these and other new proposals, we may determine to change our current manner of operation, provide additional benefits or change our contract
arrangements, any of which could have a material adverse effect on our business, financial condition, results of operations, stock price and prospects.
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.
As of the end of June 30, 2022, we have applied all of the offering proceeds from our IPO in the manner described in the final prospectus filed by us with
the SEC pursuant to Rule 424(b) on October 2, 2020, and all expenses of the offering have been paid in full.
Item 3. Defaults Upon Senior Securities.
None.
Item 4. Mine Safety Disclosures.
Not applicable.
Item 5. Other Information.
On August 4, 2022, Mr. Scott Canute notified us and our board of directors of his resignation as a director of the Company, effective August 8, 2022. Mr.
Canute’s resignation was not the result of any dispute or disagreement with us on any matter relating to the company’s operations, policies or practices.
We have also updated the subsections titled “Other Healthcare Laws and Regulations” and “Health Reform” under the Government Regulation section in
our business description, as set forth below, which replace the text in those subsections in our Form 10-K for the year ended December 31, 2021, filed with
the SEC on March 9, 2022, in their entirety.
Other Healthcare Laws and Regulations
Healthcare providers and third-party payors play a primary role in the recommendation and use of pharmaceutical products that are granted marketing
approval. Arrangements with third-party payors, existing or potential customers and referral sources, including healthcare providers, are subject to broadly
applicable fraud and abuse, and these laws and regulations may constrain the business or financial arrangements and relationships through which
manufacturers conduct clinical research, market, sell and distribute the products for which they obtain marketing approval. Such restrictions under
applicable federal and state healthcare laws and regulations include the following:
•

the federal Anti-Kickback Statute, which prohibits, among other things, persons and entities from knowingly and willfully soliciting,
receiving, offering or paying remuneration, directly or indirectly, in cash or kind, in exchange for, or to induce, either the referral of an
individual for, or the purchase, order or recommendation of, any good or service for which payment may be made under federal healthcare
programs such as the Medicare and Medicaid programs. This statute has been interpreted to apply to arrangements between pharmaceutical
manufacturers, on the one hand, and prescribers, purchasers, formulary managers and other individuals and entities on the other. The Patient
Protection and Affordable Care Act, as amended by the Health Care and Education Reconciliation Act, or collectively, the ACA, amended
the intent
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requirement of the federal Anti-Kickback Statute such that a person or entity no longer needs to have actual knowledge of this statute or
specific intent to violate it in order to commit a violation;
•

the federal civil and criminal false claims, including the civil False Claims Act, or the FCA, and civil monetary penalties laws, which
prohibit, among other things, individuals or entities from knowingly presenting, or causing to be presented, claims for payment from
Medicare, Medicaid or other third-party payors that are false or fraudulent, or making a false statement to avoid, decrease, or conceal an
obligation to pay money to the federal government. Certain marketing practices, including off-label promotion, also may implicate the FCA.
In addition, the ACA codified case law that a claim including items or services resulting from a violation of the federal Anti-Kickback
Statute constitutes a false or fraudulent claim for purposes of the FCA.

•

the federal Physician Payments Sunshine Act, which requires certain manufacturers of drugs, devices, biologics and medical supplies for
which payment is available under Medicare, Medicaid, or the Children’s Health Insurance Program, with specific exceptions, to report
annually to the Centers for Medicare & Medicaid Services, or the CMS, information related to payments and other transfers of value made to
physicians (defined to include doctors, dentists, optometrists, podiatrists and chiropractors), certain other healthcare providers (such as
physician assistants and nurse practitioners) and teaching hospitals, and ownership and investment interests held by physicians and their
immediate family members;

•

the federal Health Insurance Portability and Accountability Act of 1996, or HIPAA, imposes criminal and civil liability, among other things,
for executing a scheme to defraud any healthcare benefit program or making false statements relating to healthcare matters;

•

HIPAA, as amended by the Health Information Technology for Economic and Clinical Health Act, and their implementing regulations, which
imposes certain obligations, including mandatory contractual terms, with respect to safeguarding the transmission, security and privacy of
protected health information by entities subject to HIPAA, such as health plans, health care clearinghouses and certain healthcare providers,
and their respective business associates and their covered subcontractors that access protected health information; and

•

state and foreign law equivalents of each of the above federal laws, such as anti-kickback and false claims laws which may apply to items or
services reimbursed by any third-party payor, including commercial insurers; state laws that require pharmaceutical companies to comply
with the pharmaceutical industry’s voluntary compliance guidelines and the relevant compliance guidance promulgated by the federal
government or otherwise restrict payments that may be made to healthcare providers and other potential referral sources; state laws that
require drug manufacturers to report information related to payments and other transfers of value to physicians and other healthcare providers
and drug pricing and/or marketing expenditures; and state and local laws requiring the registration of pharmaceutical sales representatives
and state laws governing the privacy and security of health information in certain circumstances, many of which differ from each other in
significant ways and may not have the same effect, thus complicating compliance efforts.

Violation of the laws described above or any other governmental laws and regulations may result in significant penalties, including administrative, civil and
criminal penalties, damages, fines, the curtailment or restructuring of operations, the exclusion from participation in federal and state healthcare programs,
disgorgement, contractual damages, reputational harm, diminished profits and future earnings, imprisonment, and additional reporting requirements and
oversight if a person becomes subject to a corporate integrity agreement or similar agreement to resolve allegations of non-compliance with these laws.
Furthermore, efforts to ensure that business activities and business arrangements comply with applicable healthcare laws and regulations can be costly for
manufacturers of branded prescription products.
Health Reform
The United States and some foreign jurisdictions are considering or have enacted a number of reform proposals to change the healthcare system. There is
significant interest in promoting changes in healthcare systems with the stated goals of containing healthcare costs, improving quality or expanding access.
In the United States, the pharmaceutical industry has been a particular focus of these efforts and has been significantly affected by federal and state
legislative initiatives, including those designed to limit the pricing, coverage, and reimbursement of pharmaceutical and biopharmaceutical products,
especially under government-funded health care programs, and increased governmental control of drug pricing.
By way of example, in March 2010, the ACA was signed into law, intended to broaden access to health insurance, reduce or constrain the growth of
healthcare spending, enhance remedies against fraud and abuse, add transparency requirements for the healthcare and health insurance industries, impose
taxes and fees on the healthcare industry and impose additional health policy reforms. Among the provisions of the ACA of importance to our business are:
•

an annual, nondeductible fee on any entity that manufactures or imports specified branded prescription drugs and biologic agents,
apportioned among these entities according to their market share in certain government healthcare programs;
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•

an increase in the statutory minimum rebates a manufacturer must pay under the Medicaid Drug Rebate Program to 23.1% and 13.0% of the
average manufacturer price for branded and generic drugs, respectively;

•

a new methodology by which rebates owed by manufacturers under the Medicaid Drug Rebate Program are calculated for drugs that are
inhaled, infused, instilled, implanted or injected;

•

extension of a manufacturer’s Medicaid rebate liability to covered drugs dispensed to individuals who are enrolled in Medicaid managed care
organizations;

•

expansion of eligibility criteria for Medicaid programs by, among other things, allowing states to offer Medicaid coverage to certain
individuals with income at or below 133% of the federal poverty level, thereby potentially increasing a manufacturer’s Medicaid rebate
liability;

•

a new Medicare Part D coverage gap discount program, in which manufacturers must now agree to offer 70% point-of-sale discounts off
negotiated prices of applicable brand drugs to eligible beneficiaries during their coverage gap period, as a condition for a manufacturer’s
outpatient drugs to be covered under Medicare Part D;

•

expansion of the entities eligible for discounts under the Public Health Service pharmaceutical pricing program; and

•

a new Patient-Centered Outcomes Research Institute to oversee, identify priorities in, and conduct comparative clinical effectiveness
research, along with funding for such research.

Since its enactment, there have been executive, judicial and Congressional challenges to certain aspects of the ACA. As a result, there have been delays in
the implementation of, and action taken to repeal or replace, certain aspects of the ACA. For example, former President Trump signed several Executive
Orders and other directives designed to delay the implementation of certain provisions of the ACA. Concurrently, Congress considered legislation to repeal
or repeal and replace all or part of the ACA. While Congress has not passed comprehensive repeal legislation, it has enacted laws that modify certain
provisions of the ACA such as removing penalties, effective January 1, 2019, for not complying with the ACA’s individual mandate to carry health
insurance and delaying the implementation of certain ACA-mandated fees. In addition, on June 17, 2021 the U.S. Supreme Court dismissed a challenge on
procedural grounds that argued the ACA is unconstitutional in its entirety because the “individual mandate” was repealed by Congress. Thus, the ACA will
remain in effect in its current form. Further, prior to the U.S. Supreme Court ruling, on January 28, 2021, President Biden issued an executive order to
initiate a special enrollment period for purposes of obtaining health insurance coverage through the ACA marketplace. The executive order also instructs
certain governmental agencies to review and reconsider their existing policies and rules that limit access to healthcare, including among others,
reexamining Medicaid demonstration projects and waiver programs that include work requirements, and policies that create unnecessary barriers to
obtaining access to health insurance coverage through Medicaid or the ACA. It is possible the ACA will be subject to judicial or Congressional challenges
in the future. It is unclear how any such challenges and the healthcare reform measures of the Biden administration will impact the ACA and our business.
Other legislative changes have been proposed and adopted in the United States since the ACA was enacted. For example, in August 2011, the Budget
Control Act of 2011, among other things, created measures for spending reductions by Congress. A Joint Select Committee on Deficit Reduction, tasked
with recommending a targeted deficit reduction of at least $1.2 trillion for the years 2012 through 2021, was unable to reach required goals, thereby
triggering the legislation’s automatic reduction to several government programs. This includes aggregate reductions of Medicare payments to providers of
up to 2% per fiscal year, which went into effect in April 2013 and, due to subsequent legislative amendments to the statute, will remain in effect until 2031,
with the exception of a temporary suspension from May 1, 2020 through March 31, 2022 due to the COVID-19 pandemic, unless additional Congressional
action is taken. Under current legislation, the actual reduction in Medicare payments will vary from 1% in 2022 to up to 4% in the final fiscal year of this
sequester. On March 11, 2021, President Biden signed the American Rescue Plan Act of 2021 into law, which eliminates the statutory Medicaid drug rebate
cap, currently set at 100% of a drug’s average manufacturer price, for single source and innovator multiple source drugs, beginning January 1, 2024. In
January 2013, the American Taxpayer Relief Act of 2012, among other things, further reduced Medicare payments to certain providers, and increased the
statute of limitations period for the government to recover overpayments to providers from three to five years.
There also has been heightened governmental scrutiny in the United States of pharmaceutical pricing practices in light of the rising cost of prescription
drugs and biologics. Such scrutiny has resulted in several recent congressional inquiries and proposed and enacted federal and state legislation designed to,
among other things, bring more transparency to product pricing, review the relationship between pricing and manufacturer patient programs, and reform
government program reimbursement methodologies for products. At the federal level, the Trump administration used several means to propose or
implement drug pricing reform, including through federal budget proposals, executive orders and policy initiatives.
For example, on July 24, 2020 and September 13, 2020, the Trump administration announced several executive orders related to prescription drug pricing
that seek to implement several of the administration’s proposals. As a result, the FDA released a final rule and guidance in September 2020 providing
pathways for states to build and submit importation plans for drugs from Canada. Further, on November 20, 2020, HHS finalized a regulation removing
safe harbor protection for price reductions from pharmaceutical manufacturers to plan sponsors under Part D, either directly or through pharmacy benefit
managers, unless the price reduction is required by law. The rule also creates a new safe harbor for price reductions reflected at the point-of-sale, as well as
a safe harbor for certain fixed fee arrangements between pharmacy benefit managers and manufacturers. The implementation of the rule has been
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delayed until January 1, 2027. On November 20, 2020, CMS issued an interim final rule implementing President Trump’s Most Favored Nation executive
order, which would tie Medicare Part B payments for certain physician-administered drugs to the lowest price paid in other economically advanced
countries, effective January 1, 2021. As a result of litigation challenging the Most Favored Nation model, on December 27, 2021, CMS published a final
rule that rescinded the Most Favored Nation model interim final rule. In July 2021, the Biden administration released an executive order, “Promoting
Competition in the American Economy,” with multiple provisions aimed at prescription drugs. In response to Biden’s executive order, on September 9,
2021, HHS released a Comprehensive Plan for Addressing High Drug Prices that outlines principles for drug pricing reform and sets out a variety of
potential legislative policies that Congress could pursue to advance these principles. No legislation or administrative actions have been finalized to
implement these principles. In addition, Congress is considering drug pricing as part of other reform initiatives. At the state level, individual states in the
United States have increasingly passed legislation and implemented regulations designed to control pharmaceutical and biological product pricing,
including price or patient reimbursement constraints, discounts, restrictions on certain product access and marketing cost disclosure and transparency
measures, and, in some cases, designed to encourage importation from other countries and bulk purchasing.
We expect that these initiatives, as well as other healthcare reform measures that may be adopted in the future, may result in more rigorous coverage criteria
and lower reimbursement, and in additional downward pressure on the price that we receive for any approved product. It is also possible that additional
governmental action is taken in response to the COVID-19 pandemic. Any reduction in reimbursement from Medicare or other government-funded
programs may result in a similar reduction in payments from private payors. The implementation of cost containment measures or other healthcare reforms
may prevent us from being able to generate revenue, attain profitability or commercialize our product candidates.
Item 6. Exhibits.
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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).

4.1

Warrant to Purchase Shares of Common Stock by and between the Registrant and K2 HealthVentures LLC, dated April 1, 2022
(incorporated herein by reference to Exhibit 4.1 to the Registrant's Current Report on Form 8-K (File No. 001-39575), filed with the
SEC on April 5, 2022).

10.1+

Loan and Security Agreement, by and among the Registrant, K2 HealthVentures LLC and Ankura Trust Company, LLC, dated April 1,
2022 (incorporated herein by reference to Exhibit 10.1 to the Registrant's Current Report on Form 8-K (File No. 001-39575), filed with
the SEC on April 5, 2022).

10.2*#

Employment Agreement by and between the registrant and Richard Wanstall, dated as of May 10, 2022.

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*

Inline 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*

Inline XBRL Taxonomy Extension Schema Document

101.CAL*

Inline XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF*

Inline XBRL Taxonomy Extension Definition Linkbase Document

101.LAB*

Inline XBRL Taxonomy Extension Label Linkbase Document

101.PRE*

Inline XBRL Taxonomy Extension Presentation Linkbase Document

104*

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

* Filed herewith.
+ Portions of this exhibit have been omitted pursuant to Item 601(b)(10)(iv) of Regulation S-K.
# Indicates management contract or compensatory plan.
^ 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.
35

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: August 4, 2022

By:

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

Date: August 4, 2022

By:

/s/ Richard Wanstall
Richard Wanstall
Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)
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Exhibit 10.2
ONCORUS, INC.
EMPLOYMENT AGREEMENT
This Employment Agreement (the “Agreement”), effective as of May 10, 2022 (the “Effective Date”), is made by and
among Oncorus, Inc., a Delaware corporation (the “Company”) and Rick Wanstall (the “Executive” and, together with the
Company, the “Parties”).
WHEREAS, the Company desires to employ Executive as its Chief Financial Officer, and to enter into an agreement
embodying the terms of such employment;
WHEREAS, Executive desires to provide services to the Company on the terms herein provided; and
NOW, THEREFORE, in consideration of the foregoing, and for other good and valuable consideration, including the
respective covenants and agreements set forth below, the receipt and sufficiency of which are hereby acknowledged, the Parties
hereto agree as follows:
1.

Employment.

(a)
General. The Company shall employ Executive upon the terms and
conditions provided herein effective as of the Effective Date.
(b)
Position and Duties. Effective on the Effective Date (as defined above),
Executive: (i) shall serve as the Company’s Chief Financial Officer, with responsibilities, duties, and authority usual and
customary for such position, subject to direction by the Company’s Board of Directors (the “Board”); (ii) shall report directly to
the Chief Executive Officer; and (iii) agrees promptly and faithfully to comply with (A) all reasonable and lawful directions and
requests of the Board or a designated Committee thereof’ and (B) all present and future policies of the Company in connection
with the Company’s business. At the Company’s request, Executive shall serve the Company and/or its subsidiaries and affiliates
in such other capacities in addition to the foregoing as the Company shall designate, provided that such additional capacities are
consistent with Executive’s position as the Company’s Chief Financial Officer. In the event that Executive serves in any one or
more of such additional capacities, Executive’s compensation shall not automatically be increased on account of such additional
service beyond that specified in this Agreement.
(c)
Exclusivity. Except with the prior written approval of the Board (which
may grant or withhold in its sole and absolute discretion), Executive shall devote substantially all of Executive’s working time,
attention, and energies to the business of the Company, except during any paid vacation or other excused absence periods.
Nothing in this section prevents Executive from (i) engaging in additional activities in connection with personal investments and
community affairs, and (ii) serving as a member of the board of directors of no more than three (3) organizations that are not a
competitor of the Company and is approved by the Board; provided such activities do not individually or in the aggregate
interfere with the performance of Executive’s duties under this Agreement, violate the Company’s standards of conduct then in
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effect, comply with the Company’s insider trading policies, or raise a conflict under the Company’s conflict of interest policies.
2.
Term. The period of Executive’s employment under this Agreement shall commence on the Effective Date
and shall continue until Executive’s employment with the Company is terminated pursuant to Section 4 below. The phrase “Term
of Employment” as used in this Agreement shall refer to the entire period of employment of Executive by the Company.
3.

Compensation and Related Matters.

(a)
Annual Base Salary. As of the Effective Date, Executive shall receive a base salary at the rate of
$35,000.00 per month ($420,000 on an annualized basis) (as may be adjusted and in effect from time to time, the “Annual Base
Salary”), subject to withholdings and deductions, which shall be paid to Executive in accordance with the customary payroll
practices and procedures of the Company. Such Annual Base Salary shall be reviewed by the Board from time to time and is
subject to such adjustments as determined necessary or appropriate by the Board.
(b)
Annual Bonus. Beginning for the 2022 calendar year and continuing during the Term of Employment,
Executive shall be eligible to receive a discretionary annual bonus based on Executive’s achievement of performance objectives
as set by the Board, after consultation with the Executive, each year as well as overall Company performance, such bonus to be
targeted at forty percent (40%) (the “Target Percentage”) of Executive’s Base Salary in effect at the later of the Effective Date or
the beginning of the applicable calendar year (the “Annual Bonus”). For purposes of clarification, the 2022 Annual Bonus will
not be prorated. The actual bonus award may be greater or less than 40% and may be zero. Executive must remain employed by
the Company through the date of payment in order to remain eligible for such Annual Bonus. Any bonus awarded will be paid
on or before March 15 of the year following the year for which the bonus is awarded.
(c)
Signing Bonus. The Company will pay the Executive a sign-on bonus of $50,000, less applicable
deductions for employment taxes and other required withholdings, payable on the next regular payroll date following the
Effective Date.
(d)
Benefits. Executive shall be eligible to participate in such employee and executive benefit plans and
programs as the Company may from time to time offer to provide to its executives, subject to the terms and conditions of such
plans and programs. Notwithstanding the foregoing, nothing herein is intended, or shall be construed, to require the Company to
institute or continue any particular plan, program or benefits. While serving as an executive of the Company, Executive shall be
covered by the Company’s Directors and Officers Liability Insurance. If the Company has entered into indemnification
agreements with members of its Board, the Company will enter into the same form of indemnification agreement with Executive
in Executive’s capacity as a member of the Board.
(e)
Business Expenses. The Company shall reimburse Executive for all reasonable, documented, out-ofpocket travel and other business expenses incurred by Executive
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in the performance of Executive’s duties to the Company in accordance with the Company’s applicable expense reimbursement
policies and procedures as are in effect from time to time.
4.

Stock Option.

(a) Option Grant. As soon as reasonably practicable following the Effective Date, the Company shall recommend to
the Board that it grant to Executive under the Oncorus, Inc. 2020 Equity Incentive Plan (the “Plan”) and Executive’s Oncorus,
Inc. 2020 Equity Incentive Plan Option Agreement (the “Option Agreement”), an option to purchase 225,000 shares of the
Company’s common stock or, at the election of Executive, a restricted stock award (the “Award”) having an exercise or purchase
price per share equal to fair market value on the date of grant, as determined by the Board in its sole discretion. If the award is a
stock option, it shall be an “incentive stock option” within the meaning of Section 422 of the Internal Revenue Code of 1986, as
amended (the “Code”) to the maximum extent permitted by applicable law. The Award shall vest and become exercisable with
respect to 25% of the shares subject thereto on the first anniversary of the Effective Date and with respect to 1/48th of the shares
subject thereto on each monthly anniversary of the Effective Date thereafter, in each case, subject to Executive’s continued
service to the Company through each vesting date. The Award will be subject to all of the terms and conditions of the Plan and
the Option Agreement to be entered into by the parties pursuant to which it is granted.
(b) Future Annual Stock Option Awards. Executive remains eligible to be considered for future equity awards as
may be determined by the Board (or the Compensation Committee of the Board) in its discretion in accordance with the terms of
any applicable equity plan or arrangement that may be in effect from time to time.
5.

Termination.

(a)
At-Will Employment. The Company and Executive acknowledge that Executive’s employment is and
shall continue to be at-will, as defined under applicable law. This means that it is not for any specified period of time and can be
terminated by Executive or by the Company at any time, with or without advance notice, and for any or no particular reason or
cause. This “at-will” nature of Executive’s employment shall remain unchanged during Executive’s tenure as an employee and
may not be changed, except in an express writing signed by Executive. If Executive’s employment terminates for any reason,
Executive shall not be entitled to any payments, benefits, damages, award, or compensation other than as provided in this
Agreement.
(b)
Notice of Termination. During the Term of Employment, any termination of Executive’s employment
by the Company or by Executive (other than by reason of death) shall be communicated by written notice (a “Notice of
Termination”) from one Party hereto to the other Party hereto (i) indicating the specific termination provision in this Agreement
relied upon, if any, (ii) setting forth in reasonable detail the facts and circumstances claimed to provide a basis for termination of
Executive’s employment under the provision so indicated, and (iii) specifying the Date of Termination (as defined below). The
failure by either the Company or Executive to set forth in the Notice of Termination all of the facts and circumstances which
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contribute to a showing of Cause (as defined below) or Good Reason (as defined below) shall not waive any right of the
Company or Executive hereunder or preclude the Company or Executive from asserting such fact or circumstance in enforcing
their rights hereunder.
(c)
Termination Date. For purposes of this Agreement, “Date of Termination” shall mean the date of the
termination of Executive’s employment with the Company specified in a Notice of Termination.
(d)
Deemed Resignation. Upon termination of Executive’s employment for any reason, Executive shall be
deemed to have resigned from all offices and board memberships, if any, then held with the Company or any of its affiliates, and,
at the Company’s request, Executive shall promptly execute such documents as are necessary or desirable to effectuate such
resignations.
6.Consequences of Termination.
(a)
Payments of Accrued Obligations upon all Terminations of Employment. Upon a termination of
Executive’s employment for any reason, Executive (or Executive’s estate or legal representative, as applicable) shall be entitled
to receive, on or before the date required by applicable law and in any case within thirty (30) days after Executive’s Date of
Termination: (i) any portion of Executive’s Annual Base Salary earned through Executive’s Date of Termination not theretofore
paid, (ii) any expenses owed to Executive under Section 3(d) above, (iii) any accrued but unused paid time-off owed to
Executive, and (iv) any amount arising from Executive’s participation in, or benefits under, any employee benefit plans,
programs, or arrangements under Section 3(c) above, which amounts shall be payable in accordance with the terms and
conditions of such employee benefit plans, programs, or arrangements (together, the “Accrued Obligations”). Except as
otherwise set forth in Section 6(b) below, the Accrued Obligations shall be the only payments and benefits payable in the event of
Executive’s termination of employment for any reason; provided that such amount may be reduced in lieu of Executive’s
repayment obligation as described in Section 6(c) if applicable.
(b)
Severance Payments upon Termination without Cause or For Good Reason Not in Connection with a
Change in Control. If, during the Term of Employment, Executive’s employment is terminated by the Company without Cause
or Executive resigns for Good Reason, not in connection with a Change in Control (as defined below), in addition to the Accrued
Obligations, and subject to Executive’s delivery to the Company of a waiver and release of claims agreement in a form approved
by the Company, which will include a 12-month non-competition clause, confidentiality clause, non-disparagement clause, and
cooperation post-termination clause, that becomes effective and irrevocable in accordance with Section 11(d) hereof (a
“Release,” the effective date of the Release the “Release Effective Date”) and Executive’s continued compliance with Executive’s
obligations pursuant to Sections 6(e) and 8(a) hereof, and all other post-termination obligations to the Company with respect to
confidential information, non-competition and non-solicitation, Executive will also be eligible for the following “Severance
Benefits”:
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(i)
Severance in an amount equal to twelve (12) months (the “Severance Period”) of Executive’s
Annual Base Salary as of Executive’s Date of Termination, less all applicable withholdings and deductions, paid in equal
installments beginning on the Company’s first regularly scheduled payroll date following the Release Effective Date, with the
remaining installments occurring on the Company’s regularly scheduled payroll dates thereafter.
(i)
During the period commencing on the Date of Termination and ending upon expiration of the
Severance Period or, if earlier, the date on which Executive becomes eligible for comparable replacement coverage under a
subsequent employer’s group health plan (in any case, the “COBRA Period”), subject to Executive’s valid election to continue
healthcare coverage under Section 4980B of the Internal Revenue Code of 1986, as amended (the “Code”) and the regulation
thereunder, payment by the Company of one-hundred percent (100%) of the COBRA premiums necessary to continue Executive
and Executive’s covered dependents’ health insurance coverage in effect for Executive (and Executive’s covered dependents) on
the termination date (the “COBRA Severance”); provided, however, that if (1) any plan pursuant to which such benefits are
provided is not, or ceases prior to the expiration of the continuation coverage period to be, exempt from the application of Section
409A under Treasury Regulation Section 1.409A-1(a)(5), (2) the Company is otherwise unable to continue to cover Executive or
Executive’s dependents under its group health plans, or (3) the Company cannot provide the benefit without violating applicable
law (including, without limitation, Section 2716 of the Public Health Service Act), then, in any such case, an amount in cash
equal to each remaining Company subsidy shall thereafter be paid to Executive in substantially equal monthly installments over
the COBRA Period (or remaining portion thereof).
(ii)
Any previously Board-approved unpaid Annual Bonus from the previously completed
calendar year, paid at the same time as the first severance payment installment.
(iii)
Acceleration of the vesting of all outstanding unvested time-based equity awards that are held
by Executive as of the date of Executive’s Date of Termination as to the number of shares that would have vested in accordance
with the applicable vesting schedule as if Executive had been in service for an additional twelve (12) months as of Executive’s
termination date (based upon months of service and not the occurrence of corporate events or milestones).
(c)
Severance Payments upon Termination without Cause or For Good Reason In Connection with a
Change in Control. In the event that the Company terminates Executive’s employment without Cause or Executive resigns for
Good Reason within sixty (60) days prior to or twelve (12) months following the effective date of a Change in Control (“Change
in Control Termination Date”), then Executive shall be entitled to the Accrued Obligations and, subject to Executive’s
compliance with the requirements of this Section 6, including but not limited to delivery to the Company of the Release and
compliance with his obligations pursuant to Sections 6(e) and 8(a), then Executive will be eligible for the following “Change in
Control Severance Benefits”:
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(i)
Executive shall be eligible to receive the Severance Benefits set forth in Section 6(b)(i)-(iii)
under the terms and conditions described in this Section 6, however such severance payments on Section 6(b)(i) shall not be paid
in installments, and rather shall be paid in a lump sum on the Company’s first regularly scheduled payroll date following the
Release Effective Date; and
(ii)
Effective as of the later of Executive’s Change in Control Termination Date or the effective
date of the Change in Control, the vesting and exercisability of all outstanding equity awards that are held by Executive as of
immediately prior to the Change in Control Termination Date shall be accelerated (and lapse, in the case of reacquisition or
repurchase rights) in full. Executive’s equity awards shall remain outstanding following Executive’s Change in Control
Termination Date if and to the extent necessary to give effect to this Section 6(c)(ii), subject to earlier termination under the terms
of the equity plan under which such awards were granted and the original maximum term of the award (without regard to
Executive’s termination).
(d)
No Other Severance. The provisions of this Section 6 shall supersede in their entirety any severance
payment provisions in any severance plan, policy, program, or other arrangement maintained by the Company.
(e)
Company Property. Executive hereby acknowledges and agrees that all Personal Property (as defined
below) and equipment furnished to, or prepared by, Executive in the course of, or incident to, Executive’s employment, belongs
to the Company and shall be promptly returned to the Company upon termination of Executive’s employment (and will not be
kept in Executive’s possession or delivered to anyone else). For purposes of this Agreement, “Personal Property” includes,
without limitation, all books, manuals, records, reports, notes, contracts, lists, blueprints, and other documents, or materials, or
copies thereof (including computer files), keys, building card keys, company credit cards, telephone calling cards, computer
hardware and software, cellular and portable telephone equipment, personal digital assistant (PDA) devices, and all proprietary
information relating to the business of the Company or its subsidiaries or affiliates. Following termination, Executive shall not
retain any written or other tangible material containing any proprietary information of the Company or its subsidiaries or
affiliates.
(f)
No Requirement to Mitigate; Survival. Executive shall not be required to mitigate the amount of any
payment provided for under this Agreement by seeking other employment or in any other manner. Notwithstanding anything to
the contrary in this Agreement, the termination of Executive’s employment shall not impair the rights or obligations of any Party.
(g)
Definition of Cause. For purposes hereof, “Cause” shall mean any one of the following: (i) Executive’s
violation of any applicable material law or regulation respecting the business of the Company; (ii) Executive’s conviction of, or
plea of nolo contendere to, a felony or a crime involving moral turpitude; (iii) any act of dishonesty, fraud, or misrepresentation
in relation to Executive’s duties to the Company which act is materially and demonstrably injurious to the Company; (iv)
Executive’s willful and repeated failure to perform
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in any material respect Executive’s duties hereunder after fifteen (15) days’ notice and an opportunity to cure such failure and a
reasonable opportunity to present to the Board Executive’s position regarding any dispute relating to the existence of such failure
(other than on account of disability); (v) Executive’s failure to attempt in good faith to implement a clear and reasonable directive
from the Board or to comply with any of the Company’s policies and procedures which failure is either material or occurs after
written notice from the Board; (vi) any act of gross misconduct which is materially and demonstrably injurious to the Company;
or (vii) Executive’s breach of fiduciary duty owed to the Company.
(h)
Definition of Change in Control. For purposes hereof, “Change in Control” shall have the meaning
assigned to it in Section 14(j) of the Plan.
(i)
Definition of Good Reason. For purposes hereof, “Good Reason” shall mean any one of the following:
(i) a material reduction in Executive’s Base Salary (other than a reduction of not more than 10% that is applicable to similarly
situated executives of the Company or a reduction of three (3) months or less due to financial exigency), (ii) the material
reduction of Executive’s duties, authority and responsibilities as set forth herein, (iii) the Company’s material breach of this
Agreement, or (iv) the relocation of Executive’s principal place of employment by more than fifty (50) miles, provided, that, in
each case, Executive will not be deemed to have Good Reason unless (i) Executive first provides the Board with written notice of
the condition giving rise to Good Reason within thirty (30) days of its initial occurrence, (ii) the Company or the successor
company fails to cure such condition within thirty (30) days after receiving such written notice (the “Cure Period”), and (iii)
Executive’s resignation based on such Good Reason is effective within thirty (30) days after the expiration of the Cure Period.
7.Assignment and Successors. The Company shall assign its rights and obligations under this Agreement to any
successor to all or substantially all of the business or the assets of the Company (by merger or otherwise). This Agreement shall
be binding upon and inure to the benefit of the Company, Executive, and their respective successors, assigns, personnel, and legal
representatives, executors, administrators, heirs, distributees, devisees, and legatees, as applicable. None of Executive’s rights or
obligations may be assigned or transferred by Executive, other than Executive’s rights to payments hereunder, which may be
transferred only by will, operation of law, or as otherwise provided herein.
8.Miscellaneous Provisions.
(a)
Non-Competition Agreement. Executive shall execute and abide by
the Company’s standard form Employee Confidential Information and Invention Assignment Agreement (the “Non-Competition
Agreement”). No later than the first pay period following the Effective Date, the Company will pay Executive $500 in exchange
for your agreement to the provisions in Section 6 of the Non-Competition Agreement.
(b)
Governing Law. This Agreement shall be governed, construed,
interpreted, and enforced in accordance with its express terms, and otherwise in accordance with the substantive laws of the
Commonwealth of Massachusetts, without giving effect to any principles
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of conflicts of law, whether of the Commonwealth of Massachusetts or any other jurisdiction, and where applicable, the laws of
the United States, that would result in the application of the laws of any other jurisdiction.
(c)
Validity. The invalidity or unenforceability of any provision or
provisions of this Agreement shall not affect the validity or enforceability of any other provision of this Agreement, which shall
remain in full force and effect.
(d)
Counterparts. This Agreement may be executed in several
counterparts, each of which shall be deemed to be an original, but all of which together will constitute one and the same
Agreement. Signatures delivered by facsimile shall be deemed effective for all purposes.
(e)
Entire Agreement. The terms of this Agreement, together with the
Non-Competition Information Agreement and any indemnification agreement Executive has with the Company, are intended by
the Parties to be the final expression of their agreement with respect to the employment of Executive by the Company and
supersede all prior understandings and agreements, whether written or oral, regarding Executive’s service to the Company. The
Parties further intend that this Agreement, together with the Non-Competition Agreement, shall constitute the complete and
exclusive statement of their terms and that no extrinsic evidence whatsoever may be introduced in any judicial, administrative, or
other legal proceeding to vary the terms of this Agreement.
(f)
Amendments; Waivers. This Agreement may not be modified,
amended, or terminated except by an instrument in writing signed by Executive and a duly authorized representative of the
Company. By an instrument in writing similarly executed, Executive or a duly authorized officer of the Company, as applicable,
may waive compliance by the other Party with any specifically identified provision of this Agreement that such other Party was
or is obligated to comply with or perform; provided, however, that such waiver shall not operate as a waiver of, or estoppel with
respect to, any other or subsequent failure. No failure to exercise and no delay in exercising any right, remedy, or power
hereunder shall preclude any other or further exercise of any other right, remedy, or power provided herein or by law or in equity.
(g)
Dispute Resolution. To ensure the timely and economical resolution
of disputes that may arise in connection with Executive’s employment with the Company, Executive and the Company agree that
any and all disputes, claims, or causes of action arising from or relating to the enforcement, breach, performance, negotiation,
execution, or interpretation of this Agreement, Confidential Information Agreement, or Executive’s employment, or the
termination of Executive’s employment, including but not limited to all statutory claims (including, but not limited to, the
Massachusetts Antidiscrimination Act, Mass. Gen. Laws ch.151B and the Massachusetts Wage Act, Mass. Gen. Laws ch. 149),
will be resolved pursuant to the Federal Arbitration Act, 9 U.S.C. §1-16, and to the fullest extent permitted by law, by final,
binding and confidential arbitration, in Cambridge, Massachusetts, by a single arbitrator conducted by Judicial Arbitration and
Mediation Services Inc. (“JAMS”) under the then applicable JAMS rules (at the following web address:
https://www.jamsadr.com/rules-employment-arbitration/); provided, however, this arbitration
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provision shall not apply to sexual harassment claims to the extent prohibited by applicable law. A hard copy of the rules will be
provided to Executive upon request. By agreeing to this arbitration procedure, both Executive and the Company waive the
right to resolve any such dispute through a trial by jury or judge or administrative proceeding. In addition, all claims,
disputes, or causes of action under this section, whether by Executive or the Company, must be brought in an individual capacity,
and shall not be brought as a plaintiff (or claimant) or class member in any purported class or representative proceeding, nor
joined or consolidated with the claims of any other person or entity. The Arbitrator may not consolidate the claims of more than
one person or entity, and may not preside over any form of representative or class proceeding. To the extent that the preceding
sentences regarding class claims or proceedings are found to violate applicable law or are otherwise found unenforceable, any
claim(s) alleged or brought on behalf of a class shall proceed in a court of law rather than by arbitration. The Company
acknowledges that Executive will have the right to be represented by legal counsel at any arbitration proceeding. Questions of
whether a claim is subject to arbitration under this Agreement shall be decided by the arbitrator. Likewise, procedural questions
which grow out of the dispute and bear on the final disposition are also matters for the arbitrator. The arbitrator shall: (a) have
the authority to compel adequate discovery for the resolution of the dispute and to award such relief as would otherwise be
permitted by law; (b) issue a written arbitration decision, to include the arbitrator’s essential findings and conclusions and a
statement of the award; and (c) be authorized to award any or all remedies that Executive or the Company would be entitled to
seek in a court of law. Executive and the Company shall equally share all JAMS’ arbitration fees. Except as modified in the
Confidential Information Agreement, each party is responsible for its own attorneys’ fees. Nothing in this Agreement is intended
to prevent either Executive or the Company from obtaining injunctive relief in court to prevent irreparable harm pending the
conclusion of any such arbitration. Any awards or orders in such arbitrations may be entered and enforced as judgments in the
federal and state courts of any competent jurisdiction.
(h)
Enforcement. If any provision of this Agreement is held to be
illegal, invalid, or unenforceable under present or future laws, such provision shall be fully severable; this Agreement shall be
construed and enforced as if such illegal, invalid, or unenforceable provision had never comprised a portion of this Agreement;
and the remaining provisions of this Agreement shall remain in full force and effect and shall not be affected by the illegal,
invalid, or unenforceable provision or by its severance from this Agreement. Furthermore, in lieu of such illegal, invalid, or
unenforceable provision there shall be added automatically as part of this Agreement a provision as similar in terms to such
illegal, invalid, or unenforceable provision as may be possible and be legal, valid, and enforceable.
(i)
Withholding. The Company shall be entitled to withhold from any
amounts payable under this Agreement any federal, state, local, or foreign withholding or other taxes or charges which the
Company is required to withhold. The Company shall be entitled to rely on an opinion of counsel if any questions as to the
amount or requirement of withholding shall arise.
(j)
Notices. Any notices required hereunder to be in writing shall be
deemed effectively given: (a) upon personal delivery to the party to be notified, (b) when sent by electronic mail if sent during
normal business hours of the recipient, and if not, then on the next
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business day, (c) five (5) days after having been sent by registered or certified mail, return receipt requested, postage prepaid, or
(d) one (1) day after deposit with a nationally recognized overnight courier, specifying next day delivery, with written verification
of receipt. All communications shall be sent to the Company at its primary office location and to Executive at Executive’s address
as listed on the Company payroll or to Executive’s Company-issued email address, or at such other address as the Company or
Executive may designate by ten (10) days advance written notice to the other.
9.Prior Employment. Executive represents and warrants that Executive’s acceptance of employment with the Company
has not breached, and the performance of Executive’s duties hereunder will not breach, any duty owed by Executive to any prior
employer or other person. Executive further represents and warrants to the Company that (a) the performance of Executive’s
obligations hereunder will not violate any agreement between Executive and any other person, firm, organization, or other entity;
(b) Executive is not bound by the terms of any agreement with any previous employer or other party to refrain from competing,
directly or indirectly, with the business of such previous employer or other party that would be violated by Executive entering
into this Agreement and/or providing services to the Company pursuant to the terms of this Agreement; and (c) Executive’s
performance of Executive’s duties under this Agreement will not require Executive to, and Executive shall not, rely on in the
performance of Executive’s duties or disclose to the Company or any other person or entity or induce the Company in any way to
use or rely on any trade secret or other confidential or proprietary information or material belonging to any previous employer of
Executive.
10.Section 280G Matters.
(a)
Best Pay. Any provision of this Agreement to the contrary
notwithstanding, if any payment or benefit Executive would receive from the Company, whether pursuant to this Agreement or
otherwise, (“Payment”) would (i) constitute a “parachute payment” within the meaning of Section 280G of the Code and (ii) but
for this sentence, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”), then such Payment will be
equal to the Reduced Amount (as defined below). The “Reduced Amount” will be either (A) the largest portion of the Payment
that would result in no portion of the Payment (after reduction) being subject to the Excise Tax or (B) the entire Payment,
whichever amount, after taking into account all applicable federal, state, and local employment taxes, income taxes, and the
Excise Tax (all computed at the highest applicable marginal rate, net of the maximum reduction in federal income taxes which
could be obtained from a deduction of such state and local taxes, if applicable), results in Executive’ s receipt, on an after-tax
basis, of the greater economic benefit notwithstanding that all or some portion of the Payment may be subject to the Excise Tax.
If a reduction in a Payment is required pursuant to the preceding sentence and the Reduced Amount is determined pursuant to
clause (A) of the preceding sentence, the reduction shall occur in the manner (the “Reduction Method”) that results in the greatest
economic benefit for Executive. If more than one method of reduction will result in the same economic benefit, the items so
reduced will be reduced pro rata (the “Pro Rata Reduction Method”). Notwithstanding the foregoing, if the Reduction Method or
the Pro Rata Reduction Method would result in any portion of the Payment being subject to taxes pursuant to Section 409A (as
defined below) that would not otherwise be subject to taxes pursuant to Section 409A, then the Reduction Method
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and/or the Pro Rata Reduction Method, as the case may be, shall be modified so as to avoid the imposition of taxes pursuant to
Section 409A as follows: (1) as a first priority, the modification shall preserve to the greatest extent possible, the greatest
economic benefit for Executive as determined on an after-tax basis; (2) as a second priority, Payments that are contingent on
future events (e.g., being terminated without cause), shall be reduced (or eliminated) before Payments that are not contingent on
future events; and (3) as a third priority, Payments that are “deferred compensation” within the meaning of Section 409A shall be
reduced (or eliminated) before Payments that are not deferred compensation within the meaning of Section 409A.
(b)
Accounting or Law Firm. The accounting firm or law firm engaged
by the Company for general tax purposes as of the day prior to the Change of Control will perform the calculations set forth in
Section 10(a) above. If the firm so engaged by the Company is serving as the accountant or auditor, or lawyer for the acquiring
company, the Company may appoint a nationally recognized accounting or law firm to make the determinations required
hereunder. The Company will bear all reasonable expenses with respect to the determinations by such firm required to be made
hereunder. The firm engaged to make the determinations hereunder will provide its calculations, together with detailed
supporting documentation, at such time as requested by the Company. If the firm determines that no Excise Tax is payable with
respect to a Payment, either before or after the application of the Reduced Amount, it will furnish the Company with
documentation reasonably acceptable to the Company that no Excise Tax will be imposed with respect to such Payment. Any
good faith determinations of the firm made hereunder will be final, binding and conclusive upon the Company and Executive.
11.Section 409A; Release.
(a)
General. The intent of the Parties is that the payments and benefits
under this Agreement comply with or be exempt from Section 409A of the Code and the Department of Treasury regulations and
other interpretive guidance issued thereunder, including without limitation any such regulations or other guidance that may be
issued after the Effective Date, (“Section 409A”) and, accordingly, to the maximum extent permitted, this Agreement shall be
interpreted to be exempt from or in compliance therewith. Notwithstanding anything herein to the contrary, in no event shall the
Company or its affiliates have any liability to Executive or to any other person in the event that the Agreement is no so exempt
from or compliant with Section 409A.
(b)
Separation from Service. Notwithstanding any provision to the
contrary in this Agreement: (i) no amount that constitutes “deferred compensation” under Section 409A shall be payable
pursuant to Section 6(b) above unless the termination of Executive’s employment constitutes a “separation from service” within
the meaning of Section 1.409A-1(h) of the Department of Treasury Regulations (“Separation from Service”); (ii) for purposes of
Section 409A, Executive’s right to receive installment payments shall be treated as a right to receive a series of separate and
distinct payments; and (iii) to the extent that any reimbursement of expenses or in-kind benefits constitutes “deferred
compensation” under Section 409A, such reimbursement or benefit shall be provided no later than December 31st of the year
following the year in which the expense was incurred. The amount of expenses reimbursed in one year shall not affect the
amount eligible for reimbursement in any subsequent year. The amount of any
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in-kind benefits provided in one year shall not affect the amount of in-kind benefits provided in any other year.
(c)
Specified Employee. Notwithstanding anything in this Agreement to
the contrary, if Executive is deemed by the Company at the time of Executive’s Separation from Service to be a “specified
employee” for purposes of Section 409A, to the extent delayed commencement of any portion of the benefits to which Executive
is entitled under this Agreement is required in order to avoid a prohibited distribution under Section 409A, such portion of
Executive’s benefits shall not be provided to Executive prior to the earlier of (i) the expiration of the six (6)-month period
measured from the date of Executive’s Separation from Service with the Company or (ii) the date of Executive’s death. Upon the
first business day following the expiration of the applicable Section 409A period, all payments deferred pursuant to the preceding
sentence shall be paid in a lump sum to Executive (or Executive’s estate or beneficiaries), and any remaining payments due to
Executive under this Agreement shall be paid as otherwise provided herein.
(d)
Release. Notwithstanding anything to the contrary in this
Agreement, to the extent that any payments due under this Agreement as a result of Executive’s termination of employment are
subject to Executive’s execution and delivery of a Release, and if Executive fails to execute the Release on or prior to the Release
Expiration Date (as defined below) or timely revokes Executive’s acceptance of the Release thereafter, Executive shall not be
entitled to any payments or benefits otherwise conditioned on the Release, and (iii) in any case where Executive’s Date of
Termination and the Release Expiration Date fall in two separate taxable years, any payments required to be made to Executive
that are conditioned on the Release and are treated as nonqualified deferred compensation for purposes of Section 409A shall be
made in the later taxable year. For purposes of this Section 11(d), “Release Expiration Date” shall mean the date that is twentyone (21) days following the date upon which the Company timely delivers the Release to Executive, or, in the event that
Executive’s termination of employment is “in connection with an exit incentive or other employment termination program” (as
such phrase is defined in the Age Discrimination in Employment Act of 1967), the date that is forty-five (45) days following such
delivery date. To the extent that any payments of nonqualified deferred compensation (within the meaning of Section 409A) due
under this Agreement as a result of Executive’s termination of employment are delayed pursuant to this Section 11(d), such
amounts shall be paid in a lump sum on the first payroll date following the date that Executive executes and does not revoke the
Release (and the applicable revocation period has expired) or, in the case of any payments subject to Section 11(d)(iii), on the
first payroll period to occur in the subsequent taxable year, if later.
5.Employee Acknowledgement. Executive acknowledges that Executive has read and understands this Agreement, is
fully aware of its legal effect, has not acted in reliance upon any representations or promises made by the Company other than
those contained in writing herein, and has entered into this Agreement freely based on Executive’s own judgment.
[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the date and year first above written.
ONCORUS, INC.

By: /s/ Ted Ashburn
Name: Theodore (Ted) Ashburn, M.D., PhD.
Title:

President and Chief Executive Officer

EXECUTIVE

By: /s/ Richard Wanstall
Name: Richard Wanstall
Address: [ADDRESS]
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Exhibit A
ONCORUS, INC.
EMPLOYEE CONFIDENTIAL INFORMATION AND INVENTION ASSIGNMENT AGREEMENT
In consideration of my employment or continued employment by ONCORUS, INC., its subsidiaries, parents, affiliates,
successors and assigns (together “Company”), and the compensation paid to me now and during my employment with Company,
and the Company’s agreement to provide me with access to its Confidential Information (as defined below), I hereby enter into
this Employee Confidential Information and Invention Assignment Agreement (the “Agreement”) and agree as follows:

1

1.Confidential Information Protections.
1.1
Recognition of Company’s Rights; Nondisclosure. I understand and acknowledge that my employment by Company
creates a relationship of confidence and trust with respect to Company’s Confidential Information (as defined below) and that Company has a
protectable interest therein. At all times during and after my employment, I will hold in confidence and will not disclose, use, lecture upon, or
publish any of Company’s Confidential Information, except as such disclosure, use or publication may be required in connection with my
work for Company, or unless an officer of Company expressly authorizes such disclosure. I will obtain Company’s written approval before
publishing or submitting for publication any material (written, oral, or otherwise) that discloses and/or incorporates any Confidential
Information. I hereby assign to Company any rights I may have or acquire in such Confidential Information and recognize that all
Confidential Information will be the sole and exclusive property of Company and its assigns. I will take all reasonable precautions to prevent
the inadvertent accidental disclosure of Confidential Information. Notwithstanding the foregoing, pursuant to 18 U.S.C. Section 1833(b), I
will not be held criminally or civilly liable under any Federal or State trade secret law for the disclosure of a trade secret that: (1) is made in
confidence to a Federal, State, or local government official, either directly or indirectly, or to an attorney, and solely for the purpose of
reporting or investigating a suspected violation of law; or (2) is made in a complaint or other document filed in a lawsuit or other proceeding,
if such filing is made under seal.
1.2
Confidential Information. The term “Confidential Information” means any and all confidential knowledge, data or
information of Company. By way of illustration but not limitation, “Confidential Information” includes (a) trade secrets, inventions, mask
works, ideas, processes, formulas, software in source or object code, data, programs, other works of authorship, know-how, improvements,
discoveries, developments, designs and techniques and any other proprietary technology and all Intellectual Property Rights (as defined
below) therein (collectively, “Inventions”); (b) information regarding research, development, new products, marketing and selling, business
plans, budgets and unpublished financial statements, licenses, prices and costs, margins, discounts, credit terms, pricing and billing policies,
quoting procedures, methods of obtaining business, forecasts, future plans and potential strategies, financial projections and business
strategies, operational plans, financing and capital-raising plans, activities and agreements, internal services and operational manuals,
methods of conducting Company business, suppliers and supplier information, and purchasing; (c) information regarding customers and
potential customers of Company, including customer lists, names, representatives, their needs or desires with respect to the types of products
or services offered by Company, proposals, bids, contracts and their contents and parties, the type and quantity of products and services
provided or sought to be provided to customers and potential customers of Company and other non-public information relating to customers
and potential customers; (d) information regarding any of Company’s business partners and their services, including names, representatives,
proposals, bids, contracts and their contents and parties, the type and quantity of products and services received by Company, and other nonpublic information relating to business partners; (e) information regarding personnel, employee lists, compensation, and employee skills; and
(f) any other non-public information which a competitor of Company could use to the competitive disadvantage of Company.
Notwithstanding the foregoing, it is understood that, at all such times, I am free to use information which was known to me prior to my
employment with Company or which is generally known in the trade or industry through no breach of this Agreement or other act or
omission by me. Notwithstanding the foregoing or anything to the contrary in this Agreement or any other agreement between the Company
and me, nothing in this Agreement will limit my right to discuss my employment or report possible violations of law or regulation with the
Equal Employment Opportunity Commission, United States Department of Labor, the National Labor Relations Board, the Securities and
Exchange Commission, or other federal government agency or similar state or local agency or to discuss the terms and conditions of my
employment with others to the extent expressly permitted by Section 7 of the National Labor Relations Act or to the extent that such
disclosure is protected under the applicable provisions of law or regulation, including but not limited to “whistleblower” statutes or other
similar provisions that protect such disclosure.
1.3
Third Party Information. I understand, in addition, that Company has received and in the future will receive from third
parties their confidential and/or proprietary knowledge, data or information (“Third Party Information”) subject to a duty on Company’s
part to maintain the confidentiality of such information and to use it only for certain limited purposes. During the term of my employment
and thereafter, I will hold Third Party Information in confidence
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and will not disclose to anyone (other than Company personnel who need to know such information in connection with their work for
Company) or use, except in connection with my work for Company, Third Party Information or unless expressly authorized by an officer of
Company in writing.
1.4
Term of Nondisclosure Restrictions. I understand that Confidential Information and Third Party Information is never to be
used or disclosed by me, as provided in this Section 1. If a temporal limitation on my obligation not to use or disclose such information is
required under applicable law, and the Agreement or its restriction(s) cannot otherwise be enforced, I agree and Company agrees that the two
year period after the date my employment ends will be the temporal limitation relevant to the contested restriction; provided, however, that
this sentence will not apply to trade secrets protected without temporal limitation under applicable law.
1.5
No Improper Use of Information of Prior Employers and Others. During my employment by Company, I will not
improperly use or disclose confidential information or trade secrets, if any, of any former employer or any other person to whom I have an
obligation of confidentiality, and I will not bring onto the premises of Company any unpublished documents or any property belonging to any
former employer or any other person to whom I have an obligation of confidentiality unless consented to in writing by that former employer
or person.
2.Assignments of Inventions.
2.1
Definitions. As used in this Agreement, the term “Intellectual Property Rights” means all trade secrets, Copyrights,
trademarks, mask work rights, patents and other intellectual property rights recognized by the laws of any jurisdiction or country; the term
“Copyright” means the exclusive legal right to reproduce, perform, display, distribute and make derivative works of a work of authorship (as
a literary, musical, or artistic work) recognized by the laws of any jurisdiction or country; and the term “Moral Rights” means all paternity,
integrity, disclosure, withdrawal, special and any other similar rights recognized by the laws of any jurisdiction or country.
2.2
Excluded Inventions and Other Inventions. Attached hereto as Exhibit A is a list describing all existing Inventions, if any,
(a) that are owned by me or in which I have an interest and were made or acquired by me prior to my date of first employment by Company,
(b) that may relate to Company’s business or actual or demonstrably anticipated research or development, and (c) that are not to be assigned
to Company (“Excluded Inventions”). If no such list is attached, I represent and agree that it is because I have no Excluded Inventions. For
purposes of this Agreement, “Other Inventions” means Inventions in which I have or may have an interest, as of the commencement of my
employment or thereafter, other than Company Inventions (as defined below) and Excluded Inventions. I acknowledge and agree that if I use
any Excluded Inventions or any Other Inventions in the scope of my employment, or if I include any Excluded Inventions or Other
Inventions in any product or service of Company, or if my rights in any Excluded Inventions or Other Inventions may block or interfere with,
or may otherwise be required for, the exercise by Company of any rights assigned to Company under this Agreement, I will immediately so
notify Company in writing. Unless Company and I agree otherwise in writing as to particular Excluded Inventions or Other Inventions, I
hereby grant to Company, in such circumstances (whether or not I give Company notice as required above), a non-exclusive, perpetual,
transferable, fully-paid and royalty-free, irrevocable and worldwide license, with rights to sublicense through multiple levels of sublicensees,
to reproduce, make derivative works of, distribute, publicly perform, and publicly display in any form or medium, whether now known or
later developed, make, have made, use, sell, import, offer for sale, and exercise any and all present or future rights in, such Excluded
Inventions and Other Inventions. To the extent that any third parties have rights in any such Other Inventions, I hereby represent and warrant
that such third party or parties have validly and irrevocably granted to me the right to grant the license stated above.
2.3
Assignment of Company Inventions. Inventions assigned to Company or to a third party as directed by Company pursuant
to Section 2.6 are referred to in this Agreement as “Company Inventions.” Subject to Section 2.4 and except for Excluded Inventions set
forth in Exhibit A and Other Inventions, I hereby assign to Company all my right, title, and interest in and to any and all Inventions (and all
Intellectual Property Rights with respect thereto) made, conceived, reduced to practice, or learned by me, either alone or with others, during
the period of my employment by Company. To the extent required by applicable Copyright laws, I agree to assign in the future (when any
copyrightable Inventions are first fixed in a tangible medium of expression) my Copyright rights in and to such Inventions. Any
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assignment of Company Inventions (and all Intellectual Property Rights with respect thereto) hereunder includes an assignment of all Moral
Rights. To the extent such Moral Rights cannot be assigned to Company and to the extent the following is allowed by the laws in any
country where Moral Rights exist, I hereby unconditionally and irrevocably waive the enforcement of such Moral Rights, and all claims and
causes of action of any kind against Company or related to Company’s customers, with respect to such rights. I further acknowledge and
agree that neither my successors-in-interest nor legal heirs retain any Moral Rights in any Company Inventions (and any Intellectual Property
Rights with respect thereto).
2.4
Unassigned or Nonassignable Inventions. I recognize that this Agreement will not be deemed to require assignment of
any Invention that I developed entirely on my own time without using the Company’s equipment, supplies, facilities, trade secrets, or
Confidential Information, except for those Inventions that either (i) relate to the Company’s actual or anticipated business, research or
development, or (ii) result from or are connected with work performed by me for the Company. In addition, this Agreement does not apply
to any Invention which qualifies fully for protection from assignment to the Company under any specifically applicable state law, regulation,
rule or public policy (“Specific Inventions Law”).
2.5
Obligation to Keep Company Informed. During the period of my employment, I will promptly and fully disclose to
Company in writing all Inventions authored, conceived, or reduced to practice by me, either alone or jointly with others. At the time of each
such disclosure, I will advise Company in writing of any Inventions that I believe fully qualify for protection under the provisions of the
Specific Inventions Law; and I will at that time provide to Company in writing all evidence necessary to substantiate that belief. Company
will keep in confidence and will not use for any purpose or disclose to third parties without my consent any confidential information
disclosed in writing to Company pursuant to this Agreement relating to Inventions that qualify fully for protection under the Specific
Inventions Law. I will preserve the confidentiality of any Invention that does not fully qualify for protection under the Specific Inventions
Law.
2.6
Government or Third Party. I agree that, as directed by Company, I will assign to a third party, including without limitation
the United States, all my right, title, and interest in and to any particular Company Invention.
2.7

Ownership of Work Product.

(a)
I acknowledge that all original works of authorship which are made by me (solely or jointly with
others) within the scope of my employment and which are protectable by Copyright are “works made for hire,” pursuant to United States
Copyright Act (17 U.S.C., Section 101).
(b)
I agree that Company will exclusively own all work product that is made by me (solely or jointly with
others) within the scope of my employment, and I hereby irrevocably and unconditionally assign to Company all right, title, and interest
worldwide in and to such work product. I understand and agree that I have no right to publish on, submit for publishing, or use for any
publication any work product protected by this Section, except as necessary to perform services for Company.
2.8
Enforcement of Intellectual Property Rights and Assistance. I will assist Company in every proper way to obtain, and
from time to time enforce, United States and foreign Intellectual Property Rights and Moral Rights relating to Company Inventions in any
and all countries. To that end I will execute, verify and deliver such documents and perform such other acts (including appearances as a
witness) as Company may reasonably request for use in applying for, obtaining, perfecting, evidencing, sustaining and enforcing such
Intellectual Property Rights and the assignment thereof. In addition, I will execute, verify and deliver assignments of such Intellectual
Property Rights to Company or its designee, including the United States or any third party designated by Company. My obligation to assist
Company with respect to Intellectual Property Rights relating to such Company Inventions in any and all countries will continue beyond the
termination of my employment, but Company will compensate me at a reasonable rate after my termination for the time actually spent by me
at Company’s request on such assistance. In the event Company is unable for any reason, after reasonable effort, to secure my signature on
any document needed in connection with the actions specified in this
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paragraph, I hereby irrevocably designate and appoint Company and its duly authorized officers and agents as my agent and attorney in fact,
which appointment is coupled with an interest, to act for and on my behalf to execute, verify and file any such documents and to do all other
lawfully permitted acts to further the purposes of the preceding paragraph with the same legal force and effect as if executed by me. I hereby
waive and quitclaim to Company any and all claims, of any nature whatsoever, which I now or may hereafter have for infringement of any
Intellectual Property Rights assigned under this Agreement to Company.
2.9
Incorporation of Software Code. I agree that I will not incorporate into any Company software or otherwise deliver to
Company any software code licensed under the GNU General Public License or Lesser General Public License or any other license that, by
its terms, requires or conditions the use or distribution of such code on the disclosure, licensing, or distribution of any source code owned or
licensed by Company except in strict compliance with Company’s policies regarding the use of such software.
3.Records. I agree to keep and maintain adequate and current records (in the form of notes, sketches, drawings and in any other form that is
required by Company) of all Confidential Information developed by me and all Company Inventions made by me during the period of my
employment at Company, which records will be available to and remain the sole property of Company at all times.
4.Duty of Loyalty During Employment. I agree that during the period of my employment by Company, I will not, without Company’s
express written consent, directly or indirectly engage in any employment or business activity which is directly or indirectly competitive with,
or would otherwise conflict with, my employment by Company.
5.No Solicitation of Employees, Consultants, Contractors, or Customers or Potential Customers. Except as modified by Section 10.3 below, I
agree that during the period of my employment and for the one year period after the date my employment ends for any reason, including but
not limited to voluntary termination by me or involuntary termination by Company, I will not, as an officer, director, employee, consultant,
owner, partner, or in any other capacity, either directly or through others, except on behalf of Company:
5.1
solicit, induce, encourage, or participate in soliciting, inducing or encouraging any person known to me to be an employee,
consultant, or independent contractor of Company to terminate his or her relationship with Company, even if I did not initiate the discussion
or seek out the contact;
5.2
solicit, induce, encourage, or participate in soliciting, inducing, or encouraging any person known to me to be an employee,
consultant, or independent contractor of Company to terminate his or her relationship with Company to render services to me or any other
person or entity that researches, develops, markets, sells, performs or provides or is preparing to develop, market, sell, perform or provide
Conflicting Services (as defined below);
5.3
hire, employ, or engage in a business venture with as partners or owners or other joint capacity, or attempt to hire, employ, or
engage in a business venture as partners or owners or other joint capacity, with any person then employed by Company or who has left the
employment of Company within the preceding three months to research, develop, market, sell, perform or provide Conflicting Services;
5.4
solicit, induce or attempt to induce any Customer or Potential Customer (as defined below), to terminate, diminish, or
materially alter in a manner harmful to Company its relationship with Company;
5.5
solicit or assist in the solicitation of any Customer or Potential Customer to induce or attempt to induce such Customer or
Potential Customer to purchase or contract for any Conflicting Services; or
5.6

perform, provide or attempt to perform or provide any Conflicting Services for a Customer or Potential Customer.

The parties agree that for purposes of this Agreement, a “Customer or Potential Customer” is any person or entity who or which, at any time
during the one year period prior to my contact with such person or entity as described in Sections 5.4, 5.5 or 5.6 above if such contact occurs
during my employment or, if such contact occurs following the termination of my employment, during the one year period prior to the date
my employment with Company ends: (i) contracted for, was billed
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for, or received from Company any product, service or process with which I worked directly or indirectly during my employment by
Company or about which I acquired Confidential Information; or (ii) was in contact with me or in contact with any other employee, owner, or
agent of Company, of which contact I was or should have been aware, concerning the sale or purchase of, or contract for, any product, service
or process with which I worked directly or indirectly during my employment with Company or about which I acquired Confidential
Information; or (iii) was solicited by Company in an effort in which I was involved or of which I was aware.
6.Non-Compete Provision.
6.1
Except as modified by Section 10.3 below, unless I am classified as nonexempt under the Fair Labor Standards Act, 29
U.S.C. 201-219, I agree that during the period of my employment and for the one year period after the termination of my employment
relationship with the Company due to voluntary termination by me or involuntary termination by the Company for Cause (defined below), I
will not, whether paid or not: (i) serve as a partner, principal, licensor, licensee, employee, consultant, officer, director, manager, agent,
affiliate, representative, advisor, promoter, associate, investor, or otherwise for, (ii) directly or indirectly, own, purchase, organize or take
preparatory steps for the organization of, or (iii) build, design, finance, acquire, lease, operate, manage, control, invest in, work or consult for
or otherwise join, participate in or affiliate myself with, any business whose business, products or operations are in any respect involved in
Conflicting Services (defined below) anywhere in the Restricted Territory (defined below). Should I obtain other employment during my
employment with the Company or within 12 months immediately following the termination of my relationship with the Company, I agree to
provide written notification to the Company as to the name and address of my new employer, the position that I expect to hold, and a general
description of my duties and responsibilities, at least three business days prior to starting such employment.
6.2
The parties further agree that for purposes of this Agreement, “Conflicting Services” means any business in which the
Company is engaged, or in which the Company has plans to be engaged, or any service that the Company provides or has plans to provide.
6.3
I agree that for purposes of this Agreement, “Restricted Territory” means the geographic areas in which I provided
services for the Company or had a material presence or influence, during any time within the last two years prior to the termination of my
relationship with the Company.
6.4
I agree that for purposes of this Agreement, “Cause” shall mean a termination of my employment by the Company due to
my misconduct or failure to meet the Company’s performance expectations.
6.5
The Company may elect to enforce the provisions of this Section 6 or waive them at its sole discretion. If the Company
elects to enforce the provisions of this Section, such election may be accomplished by the Company providing me with written notice of its
election to enforce: (A) on or before the last day of my employment with the Company pursuant to an involuntary termination by the
Company for Cause, or (B) within 2 weeks after the Company’s receipt of written notice from me of my resignation from employment. If the
Company elects to enforce the provisions of this Section 6 then the Company must elect to either: (i) accelerate the vesting of my Company
stock options by 12 months (“Mutually Agreed Upon Consideration”), or, (ii) pay me continuing salary payments for one year following
termination of my employment at a rate equal to no less than 50% of the highest annualized base salary paid to me by the Company within
the two years prior to the termination of my relationship with the Company (“Garden Leave Payments”). Notwithstanding anything to the
contrary above, the Company may enforce the covenants in this Section 6 without providing the Garden Leave Payments, if applicable, if it
determines in good faith that I breached this Section 6 or unlawfully misappropriated the Company’s physical or electronic property. For
avoidance of doubt, the Company’s failure to timely elect to enforce the provisions of this Section 6 shall be construed as its waiver of the
provisions of this Section 6. For further avoidance of doubt, if the Company does not elect to enforce, I am classified as nonexempt under
the Fair Labor Standards Act, 29 U.S.C. 201-219, or the Company is otherwise prohibited by law or a court from
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enforcing, the provisions of this Section 6, I will not be subject to the restrictions in this Section 6 nor will I be entitled to any Mutually
Agreed Upon Consideration or Garden Leave Payments.
6.6
Section 6.

I acknowledge that I have received $500 from the Company in exchange for my agreement to the restrictions in this

7.Reasonableness of Restrictions.
7.1
I agree that I have read this entire Agreement and understand it. I acknowledge that I have the right to consult with
counsel prior to signing this Agreement. I further acknowledge that I will derive significant value from the Company’s agreement to provide
me with Company Confidential Information to enable me to optimize the performance of my duties to the Company. I further acknowledge
that my fulfillment of the obligations contained in this Agreement, including, but not limited to, my obligation neither to disclose nor to use
Company Confidential Information other than for the Company’s exclusive benefit and my obligations not to compete and not to solicit are
necessary to protect Company Confidential Information and, consequently, to preserve the value and goodwill of the Company. I agree that
this Agreement does not prevent me from earning a living or pursuing my career. I agree that the restrictions contained in this Agreement are
reasonable, proper, and necessitated by Company’s legitimate business interests. I represent and agree that I am entering into this Agreement
freely and with knowledge of its contents with the intent to be bound by the Agreement and the restrictions contained in it.
7.2
In the event that a court finds this Agreement, or any of its restrictions, to be ambiguous, unenforceable, or invalid, I and
Company agree that the court will read the Agreement as a whole and interpret the restriction(s) at issue to be enforceable and valid to the
maximum extent allowed by law.
7.3
If the court declines to enforce this Agreement in the manner provided in subsection 7.2, Company and I agree that this
Agreement will be automatically modified to provide Company with the maximum protection of its business interests allowed by law and I
agree to be bound by this Agreement as modified.
8.No Conflicting Agreement or Obligation. I represent that my performance of all the terms of this Agreement and as an employee of
Company does not and will not breach any agreement to keep in confidence information acquired by me in confidence or in trust prior to my
employment by Company. I have not entered into, and I agree I will not enter into, any agreement either written or oral in conflict with this
Agreement.
9.Return of Company Property. When I leave the employ of Company, I will deliver to Company any and all drawings, notes,
memoranda, specifications, devices, formulas and documents, together with all copies thereof, and any other material containing or
disclosing any Company Inventions, Third Party Information or Confidential Information of Company. I agree that I will not copy, delete, or
alter any information contained upon my Company computer or Company equipment before I return it to Company. In addition, if I have
used any personal computer, server, or e-mail system to receive, store, review, prepare or transmit any Company information, including but
not limited to, Confidential Information, I agree to provide Company with a computer-useable copy of all such Confidential Information and
then permanently delete and expunge such Confidential Information from those systems; and I agree to provide Company access to my
system as reasonably requested to verify that the necessary copying and/or deletion is completed. I further agree that any property situated
on Company’s premises and owned by Company, including disks and other storage media, filing cabinets or other work areas, is subject to
inspection by Company’s personnel at any time with or without notice. Prior to leaving, I will cooperate with Company in attending an exit
interview and completing and signing Company’s termination statement if required to do so by Company.
10.Legal and Equitable Remedies.
10.1
I agree that it may be impossible to assess the damages caused by my violation of this Agreement or any of its terms. I
agree that any threatened or actual violation of this Agreement or any of its terms will constitute immediate and irreparable injury to
Company, and Company will have the right to enforce this Agreement and any of its provisions
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by injunction, specific performance or other equitable relief, without bond and without prejudice to any other rights and remedies that
Company may have for a breach or threatened breach of this Agreement.
10.2
I agree that if Company is successful in whole or in part in any legal or equitable action against me under this Agreement,
Company will be entitled to payment of all costs, including reasonable attorney’s fees, from me.
10.3
In the event Company determines that I have breached a fiduciary duty owed to it or misappropriated the Company’s
physical or electronic property, I agree that the restrictions of Sections 5 and 6 will remain in effect for a period of 24 months after the
termination of my relationship with the Company.
11.Notices. Any notices required or permitted under this Agreement will be given to Company at its headquarters location at the time notice
is given, labeled “Attention Chief Executive Officer,” and to me at my address as listed on Company payroll, or at such other address as
Company or I may designate by written notice to the other. Notice will be effective upon receipt or refusal of delivery. If delivered by
certified or registered mail, notice will be considered to have been given five business days after it was mailed, as evidenced by the postmark.
If delivered by courier or express mail service, notice will be considered to have been given on the delivery date reflected by the courier or
express mail service receipt.
12.Publication of This Agreement to Subsequent Employer or Business Associates of Employee.
12.1
If I am offered employment or the opportunity to enter into any business venture as owner, partner, consultant or other
capacity while the restrictions described in Sections 5 and 6 of this Agreement are in effect I agree to inform my potential employer, partner,
co-owner and/or others involved in managing the business with which I have an opportunity to be associated of my obligations under this
Agreement and also agree to provide such person or persons with a copy of this Agreement.
12.2
I agree to inform Company of all employment and business ventures which I enter into while the restrictions described in
Sections 5 and 6 of this Agreement are in effect and I also authorize Company to provide copies of this Agreement to my employer, partner,
co-owner and/or others involved in managing the business with which I am employed or associated and to make such persons aware of my
obligations under this Agreement.
13.General Provisions.
13.1
Governing Law; Consent to Personal Jurisdiction. This Agreement will be governed by and construed according to the
laws of the Commonwealth of Massachusetts as such laws are applied to agreements entered into and to be performed entirely within
Massachusetts between residents of Massachusetts. I hereby expressly consent to the personal jurisdiction and venue of the state and federal
courts located in Massachusetts for any lawsuit filed there against me by Company arising from or related to this Agreement.
13.2
Severability. In case any one or more of the provisions, subsections, or sentences contained in this Agreement will, for any
reason, be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability will not affect the other
provisions of this Agreement, and this Agreement will be construed as if such invalid, illegal or unenforceable provision had never been
contained in this Agreement. If moreover, any one or more of the provisions contained in this Agreement will for any reason be held to be
excessively broad as to duration, geographical scope, activity or subject, it will be construed by limiting and reducing it, so as to be
enforceable to the extent compatible with the applicable law as it will then appear.
13.3
Successors and Assigns. This Agreement is for my benefit and the benefit of Company, its successors, assigns, parent
corporations, subsidiaries, affiliates, and purchasers, and will be binding upon my heirs, executors, administrators and other legal
representatives.
13.4
Survival. This Agreement will survive the termination of my employment, regardless of the reason, and the assignment of
this Agreement by Company to any successor in interest or other assignee.
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13.5
Employment At-Will. I agree and understand that nothing in this Agreement will change my at-will employment status or
confer any right with respect to continuation of employment by Company, nor will it interfere in any way with my right or Company’s right
to terminate my employment at any time, with or without cause or advance notice.
13.6
Waiver. No waiver by Company of any breach of this Agreement will be a waiver of any preceding or succeeding breach.
No waiver by Company of any right under this Agreement will be construed as a waiver of any other right. Company will not be required to
give notice to enforce strict adherence to all terms of this Agreement.
13.7
Export. I agree not to export, reexport, or transfer, directly or indirectly, any U.S. technical data acquired from Company or
any products utilizing such data, in violation of the United States export laws or regulations.
13.8
Counterparts. This Agreement may be executed in two or more counterparts, each of which will be deemed an original, but
all of which together will constitute one and the same instrument. Counterparts may be delivered via facsimile, electronic mail (including pdf
or any electronic signature complying with the U.S. federal ESIGN Act of 2000, Uniform Electronic Transactions Act or other applicable
law) or other transmission method and any counterpart so delivered will be deemed to have been duly and validly delivered and be valid and
effective for all purposes.
13.9
Advice of Counsel. I ACKNOWLEDGE THAT, IN EXECUTING THIS AGREEMENT, I HAVE HAD THE
OPPORTUNITY TO SEEK THE ADVICE OF INDEPENDENT LEGAL COUNSEL, AND I HAVE READ AND UNDERSTOOD
ALL OF THE TERMS AND PROVISIONS OF THIS AGREEMENT. THIS AGREEMENT WILL NOT BE CONSTRUED
AGAINST ANY PARTY BY REASON OF THE DRAFTING OR PREPARATION OF THIS AGREEMENT.
13.10
Entire Agreement. The obligations pursuant to Sections 1 and 2 (except Subsection 2.4 and Subsection 2.7(a)) of this
Agreement will apply to any time during which I was previously engaged, or am in the future engaged, by Company as a consultant if no
other agreement governs nondisclosure and assignment of inventions during such period. This Agreement is the final, complete and
exclusive agreement of the parties with respect to the subject matter of this Agreement and supersedes and merges all prior discussions
between us. No modification of or amendment to this Agreement will be effective unless in writing and signed by the party to be charged.
Any subsequent change or changes in my duties, salary or compensation will not affect the validity or scope of this Agreement.
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[signatures to follow on next page]
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This Agreement will be effective as of the date signed by the Employee below, with the exception of Section 6, which
will be effective on May 10, 2022 (ten (10) business days after the date on which the Company first presented this Agreement to
Employee).
EMPLOYEE:
I have read this agreement carefully and understand its terms.
completely filled out Exhibit A to this Agreement.

I have

/s/ Richard Wanstall
(Signature)
Richard Wanstall
Name
5/10/2022
Date
[EMAIL ADDRESS]
Email
COMPANY:

Accepted and agreed
Oncorus, Inc.
By:

/s/ Ted Ashburn
Name:
Title:

Email:

Theodore (Ted) Ashburn, M.D., PhD.
President and Chief Executive Officer

[EMAIL ADDRESS]
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EXHIBIT A
EXCLUDED INVENTIONS
TO:

Oncorus, Inc.

FROM:

Richard Wanstall

DATE:

5/10/2022

1. Excluded Inventions Disclosure. Except as listed in Section 2 below, the following is a complete list of all
Excluded Inventions:
No Excluded Inventions.
See below:

Additional sheets attached.
2. Due to a prior confidentiality agreement, I cannot complete the disclosure under Section 1 above with respect to the
Excluded Inventions generally listed below, the intellectual property rights and duty of confidentiality with respect to which I
owe to the following party(ies):
Excluded Invention
1.
2.
3.
Additional sheets attached.

Party(ies)

Relationship

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)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(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

5.

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: August 4, 2022

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, Richard Wanstall, 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)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(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

5.

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: August 4, 2022

By:

/s/ Richard Wanstall
Richard Wanstall
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 June 30, 2022 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: August 4, 2022

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 June 30, 2022 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: August 4, 2022

By:

/s/ Richard Wanstall
Richard Wanstall
Chief Financial Officer
(Principal Financial Officer)

