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Item 5.07 Submission of Ma�ers to a Vote of Security Holders.

Enliven Therapeu�cs, Inc. (the “Company”) held its Annual Mee�ng of stockholders (the “Annual Mee�ng”) on June 23, 2023. The ma�ers voted upon
at the Annual Mee�ng and the vo�ng results for each proposal are set forth below.

Proposal 1: Elec�on of two Class III Directors
 

Name of Director    For     Withheld     Broker Non-Votes
Richard Heyman, Ph.D.     30,518,067     385,508    1,641,388
Samuel Kintz, M.B.A.     30,900,278     3,297    1,641,388

Each director nominee was duly elected to serve un�l the 2026 annual mee�ng of stockholders and un�l their successor is duly elected and qualified,
subject to earlier resigna�on or removal.

Proposal 2: Ra�fica�on of the Appointment of Independent Registered Public Accoun�ng Firm
 

For   Against   Abstain
32,543,338   1,460   165

The stockholders ra�fied the appointment of Deloi�e & Touche LLP as the Company’s independent registered public accoun�ng firm for the fiscal year
ending December 31, 2023.

 
Item 8.01 Other Events.

As previously reported, on February 23, 2023, the Company effected a 1-for-4 reverse stock split of its common stock (the “Reverse Stock Split”) in
connec�on with its merger with Enliven Inc. (formerly, Enliven Therapeu�cs, Inc.) (“Former Enliven”). In connec�on with such merger, the Company
issued common stock to Former Enliven stockholders based on an exchange ra�o of approximately 0.2951 shares of common stock for each share of
Former Enliven capital stock (which exchange ra�o reflects the Reverse Stock Split) (the “Exchange Ra�o”). To reflect the Reverse Stock Split and the
Exchange Ra�o, the audited financial statements of Former Enliven as of December 31, 2022 and 2021 and for the years then ended have been
recasted and are filed herewith as Exhibit 99.1. There have been no other changes to such financial statements.

The unaudited pro forma financial informa�on of the Company as of March 31, 2023 and for the year ended December 31, 2022 and three-month
period ended March 31, 2023 are filed herewith as Exhibit 99.2.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit

Number   Exhibit Descrip�on

23.1    Consent of Deloi�e & Touche LLP, Independent Registered Public Accoun�ng Firm

99.1    Audited recasted financial statements of Former Enliven as of and for the years ended December 31, 2022 and 2021

99.2
  

Unaudited pro forma financial informa�on of the Company as of March 31, 2023 and for the year ended December 31, 2022 and three-
month period ended March 31, 2023

104    Cover Page Interac�ve Data File (embedded within the Inline XBRL document)



SIGNATURES

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

ENLIVEN THERAPEUTICS, INC.

By:  /s/ Samuel Kintz
 Samuel Kintz
 President and Chief Execu�ve Officer

Date: June 23, 2023





Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorpora�on by reference in Registra�on Statement No. 333-254978 on Form S-3 and Registra�on Statements
Nos. 333-237117, 333-258538, 333-263554 on Form S-8 of Imara Inc. and Registra�on Statement No. 333-270188 on Form S-8 of Enliven Therapeu�cs,
Inc. (formerly Imara Inc.) of our report dated March 21, 2023, (June 23, 2023, as to the effects of the exchange ra�o described in Note 1) rela�ng to the
financial statements of Enliven Inc. (formerly Enliven Therapeu�cs, Inc.), appearing in this Current Report on Form 8-K of Enliven Therapeu�cs, Inc.
dated June 23, 2023.

/s/ DELOITTE & TOUCHE LLP

San Jose, California
June 23, 2023



Exhibit 99.1

FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
INDEX TO FINANCIAL STATEMENTS

ENLIVEN THERAPEUTICS, INC.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Stockholders and the Board of Directors of Enliven Therapeu�cs, Inc.

Opinion on the Financial Statements

We have audited the accompanying balance sheets of Enliven Inc. (formerly Enliven Therapeu�cs, Inc.) (the “Company”) as of December 31, 2022 and
2021, the related statements of opera�ons and comprehensive loss, conver�ble preferred stock and stockholders’ deficit, and cash flows, for each of
the two years in the period ended December 31, 2022, and the related notes (collec�vely referred to as the “financial statements”). In our opinion, the
financial statements present fairly, in all material respects, the financial posi�on of the Company as of December 31, 2022 and 2021, and the results of
its opera�ons and its cash flows for each of the two years in the period ended December 31, 2022, in conformity with accoun�ng principles generally
accepted in the United States of America.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s financial
statements based on our audits. We are a public accoun�ng firm registered with the Public Company Accoun�ng Oversight Board (United States)
(PCAOB) and are required to be independent with respect to the Company in accordance with the U.S. federal securi�es laws and the applicable rules
and regula�ons of the Securi�es and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not
required to have, nor were we engaged to perform, an audit of its internal control over financial repor�ng. As part of our audits, we are required to
obtain an understanding of internal control over financial repor�ng but not for the purpose of expressing an opinion on the effec�veness of the
Company’s internal control over financial repor�ng. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and
performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and
disclosures in the financial statements. Our audits also included evalua�ng the accoun�ng principles used and significant es�mates made by
management, as well as evalua�ng the overall presenta�on of the financial statements. We believe that our audits provide a reasonable basis for our
opinion.

/s/ Deloi�e & Touche LLP

San Jose, California

March 21, 2023 (June 23, 2023, as to the effects of the exchange ra�o described in Note 1)

We have served as the Company’s auditor since 2020.
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ENLIVEN THERAPEUTICS, INC.
BALANCE SHEETS

(in thousands, except share and per share amounts)
 
     As of December 31,  
     2022     2021  
ASSETS     
CURRENT ASSETS     

Cash and cash equivalents   $ 75,536   $110,024 
Prepaid expenses and other current assets    2,217    646 

      
 

     
 

Total current assets    77,753    110,670 
Property and equipment, net    890    492 
Right of use asset    626    462 
Deferred offering costs    3,975    1,651 
Restricted cash    54    54 

      
 

     
 

TOTAL ASSETS   $ 83,298   $113,329 
LIABILITIES, CONVERTIBLE PREFERRED STOCK AND STOCKHOLDERS’ DEFICIT     
CURRENT LIABILITIES              

Accounts payable, net   $ 3,438   $ 2,521 
Accrued expenses and other current liabili�es    6,277    3,232 

                

Total current liabili�es    9,715    5,753 
LONG TERM LIABILITIES     

Other non-current liabili�es    659    714 
                

Total liabili�es    10,374    6,467 
                

COMMITMENTS AND CONTINGENCIES (Note 7)
Conver�ble preferred stock, $0.0001 par value; 61,730,064 shares authorized, issued and outstanding at December 31,

2022 and December 31, 2021, liquida�on preference of $140,520 at December 31, 2022 and December 31, 2021    149,749    149,749 
STOCKHOLDERS’ EQUITY     

Common stock $0.0001 par value; 26,264,364 shares authorized at December 31, 2022 and December 31, 2021;
3,570,019 and 3,435,014 shares issued and outstanding at December 31, 2022 and December 31, 2021, respec�vely    1    1 

Addi�onal paid-in capital    6,038    2,314 
Accumulated deficit    (82,864)    (45,202) 

                

Total stockholders’ deficit    (76,825)    (42,887) 
                

TOTAL LIABILITIES, CONVERTIBLE PREFERRED STOCK AND STOCKHOLDERS’ DEFICIT   $ 83,298   $113,329 
      

 
     

 

The accompanying notes are an integral part of these financial statements
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ENLIVEN THERAPEUTICS, INC.
STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS

(in thousands, except share and per share amounts)
 
     Year Ended December 31,  
     2022     2021  
Opera�ng expenses:     

Research and development    $ 31,022   $ 20,474 
General and administra�ve     7,769    4,288 

      
 

     
 

Total opera�ng expenses     38,791    24,762 
      

 
     

 

Loss from opera�ons     (38,791)    (24,762) 
Other income (expense), net     

Interest income     1,129    22 
      

 
     

 

Total other income, net     1,129    22 
      

 
     

 

Net loss and comprehensive loss    $ (37,662)   $ (24,740) 
      

 

     

 

Net loss per share a�ributable to common stockholders, basic and diluted    $ (12.05)   $ (10.73) 
      

 

     

 

Weighted-average number of shares outstanding used in compu�ng net loss per common share, basic and diluted     3,124,274    2,306,110 
      

 

     

 

The accompanying notes are an integral part of these financial statements
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ENLIVEN THERAPEUTICS, INC.
STATEMENTS OF CONVERTIBLE PREFERRED STOCK AND STOCKHOLDERS’ DEFICIT

(in thousands, except share amounts)
 
     Conver�ble                  

  

Addi�onal
Paid-in
Capital    

Accumulated
Deficit    

Total
Stockholders’

Deficit  
     Preferred Stock         Common Stock  
     Shares     Amount          Shares     Amount 
Balance - January 1, 2021     61,730,064    $149,749         3,257,927    $ 1    $ 157    $ (20,462)   $ (20,304) 

Exercise of common stock op�ons     —       —           177,087     —       136     —      136 
Ves�ng of restricted stock and stock op�ons     —       —           —       —       97     —      97 
Stock-based compensa�on     —       —           —       —       1,924     —      1,924 
Net loss     —       —           —       —       —       (24,740)    (24,740) 

Balance - December 31, 2021     61,730,064     149,749         3,435,014     1     2,314     (45,202)    (42,887) 
Exercise of common stock op�ons     —       —           135,005     —       246     —      246 
Ves�ng of restricted stock and stock op�ons     —       —           —       —       287     —      287 
Stock-based compensa�on     —       —           —       —       3,191     —      3,191 
Net loss     —       —           —       —       —       (37,662)    (37,662) 

                                        

Balance - December 31, 2022     61,730,064    $149,749         3,570,019    $ 1    $ 6,038    $ (82,864)   $ (76,825) 

The accompanying notes are an integral part of these financial statements
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ENLIVEN THERAPEUTICS, INC.
STATEMENTS OF CASH FLOWS

(in thousands)
 
     Year Ended  
     December 31,  
     2022     2021  
Cash flows from opera�ng ac�vi�es:     

Net loss   $ (37,662)   $ (24,740) 
Adjustments to reconcile net loss to net cash used in opera�ng ac�vi�es:     

Deprecia�on    215    115 
Stock-based compensa�on    3,191    1,924 
Write-off of deferred IPO costs    1,741    —   
Changes in opera�ng assets and liabili�es:     

Prepaid expenses and other assets    (1,590)    (563) 
Right-of-use asset    4    133 
Accounts payable    411    1,734 
Accrued expenses and other liabili�es    1,613    2,263 

      
 

     
 

Net cash used in opera�ng ac�vi�es    (32,077)    (19,134) 
      

 
     

 

Cash flows from inves�ng ac�vi�es:     
Purchases of property and equipment    (612)    (191) 

      
 

     
 

Net cash used in inves�ng ac�vi�es    (612)    (191) 
      

 
     

 

Cash flows from financing ac�vi�es:     
Issuance of conver�ble preferred stock, net of issuance costs    —      (226) 
Deferred issuance costs related to merger / ini�al public offering    (2,390)    (1,480) 
Issuance of common stock    591    690 

      
 

     
 

Net cash used in financing ac�vi�es    (1,799)    (1,016) 
      

 
     

 

Net decrease in cash, cash equivalents and restricted cash    (34,488)    (20,341) 
Cash, cash equivalents and restricted cash at the beginning of the period    110,078    130,419 

      
 

     
 

Cash, cash equivalents and restricted cash at the end of the period   $ 75,590   $110,078 
      

 

     

 

Components of cash, cash equivalents and restricted cash:     
Cash and cash equivalents   $ 75,536   $110,024 
Restricted cash    54    54 

      
 

     
 

Total cash, cash equivalents and restricted cash   $ 75,590   $110,078 
      

 

     

 

Supplemental disclosure of non-cash opera�ng ac�vi�es:     
Deferred issuance costs related to ini�al public offering included in accounts payable   $ —     $ 131 

      

 

     

 

Deferred issuance costs related to ini�al public offering included in accrued liabili�es   $ —     $ 39 
      

 

     

 

Deferred merger costs included in accounts payable   $ 656   $ —   
      

 

     

 

Deferred merger costs included in accrued liabili�es   $ 1,190   $ —   
      

 

     

 

Lease liability obtained in exchange for right of use asset   $ 387   $ 491 
      

 

     

 

The accompanying notes are an integral part of these financial statements
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ENLIVEN THERAPEUTICS, INC.
NOTES TO FINANCIAL STATEMENTS

In connec�on with the closing of the Merger (as defined below) Enliven Therapeu�cs, Inc. changed its name to Enliven Inc. on February 23, 2023. For
the purposes of these Notes to the Financial Statements, Enliven Therapeu�cs, Inc. is referring to the company prior to the Merger (as defined below).

1. Organiza�on, Descrip�on of Business and Liquidity

Business

Enliven Therapeu�cs, Inc. (the Company) was incorporated in the State of Delaware on June 12, 2019 and is headquartered in Boulder, Colorado. The
Company is a biopharmaceu�cal company focused on the discovery and development of small molecule inhibitors to help pa�ents with cancer not
only live longer, but be�er. The Company aims to address emerging unmet needs with a precision oncology approach that improves survival and
enhances overall pa�ent well-being. Its discovery process combines deep insights in clinically validated biological targets and differen�ated chemistry
with the goal of designing therapies for unmet needs.

Since its incep�on, the Company has devoted substan�ally all of its efforts to research and development ac�vi�es, business planning, establishing and
maintaining its intellectual property por�olio, hiring personnel, raising capital, and providing general and administra�ve support for these ac�vi�es. To
date, the Company has funded its opera�ons primarily through private placements of its conver�ble preferred stock.

On October 13, 2022, the Company entered into an agreement and plan of merger (Merger Agreement) with Imara Inc. (Imara), a Delaware
corpora�on and Iguana Merger Sub, Inc., a wholly-owned subsidiary of Imara (Merger Sub). Pursuant to the Merger Agreement, among other ma�ers,
and subject to the sa�sfac�on or waiver of the condi�ons set forth in the Merger Agreement, Merger Sub merged with and into the Company, with the
Company con�nuing as a wholly owned subsidiary of Imara and the surviving corpora�on of the merger (the Merger). Immediately prior to the closing
of the Merger, certain new and current investors subscribed for the purchase of an aggregate of approximately $164.5 million of common stock of
Enliven (the Financing). On February 23, 2023, Enliven closed the Merger with Imara Inc. Following the closing of the Merger, Imara Inc. changed its
corporate name to Enliven Therapeu�cs, Inc.

Risks and uncertain�es

The Company is subject to risks common to development-stage companies in the biotechnology industry including, but not limited to, risks of failure of
preclinical studies and clinical trials, new technological innova�ons, protec�on of proprietary technology, dependence on key personnel, reliance on
third-party organiza�ons, risks of obtaining regulatory approval for any product candidate that it may develop, compliance with government
regula�ons and the need to obtain addi�onal financing.

The Company con�nues to closely monitor macroeconomic and geopoli�cal developments, including the global COVID-19 pandemic, the Russia-
Ukraine conflict and infla�on. The extent of the impact of these developments on the Company’s business, opera�ons and research and development
�melines and plans remains uncertain, and will depend on numerous factors, including the impact, if any, on the Company’s personnel, responses of
governmental en��es, and the responses of third par�es such as contract research organiza�ons (CROs), contract manufacturing organiza�ons (CMOs)
and other third par�es with whom the Company does business. Any prolonged material disrup�on to the Company’s employees or suppliers could
adversely impact the Company’s development ac�vi�es, financial condi�on and results of opera�ons, including its ability to obtain financing. The
Company is monitoring the poten�al impact of these developments on its business and financial statements. To date, the Company has not
experienced material business disrup�ons or incurred impairment losses in the carrying values of its assets as a result of these developments, and it is
not aware of any specific related event or circumstance that would require it to revise its es�mates reflected in these financial statements.
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Liquidity considera�ons

In order to complete the development of our product candidates and to build the sales, marke�ng and distribu�on infrastructure that we believe will
be necessary to commercialize our product candidates, if approved, we will require substan�al addi�onal capital. Un�l we can generate a sufficient
amount of revenue from the commercializa�on of our product candidates, we may seek to raise any necessary addi�onal capital through private or
public equity or debt financings, loans or other capital sources, which could include income from collabora�ons, partnerships or other marke�ng,
distribu�on, licensing or other strategic arrangements with third par�es, or from grants. Because of the numerous risks and uncertain�es associated
with research, development and commercializa�on of product candidates, we are unable to es�mate the exact amount and �ming of our capital
requirements. We do not expect to generate any meaningful revenue unless and un�l we obtain regulatory approval of and commercialize any of our
product candidates, and we do not know when, or if, that will occur.

The Company has incurred significant losses and nega�ve cash flows from opera�ons since incep�on. As of December 31, 2022, the Company had an
accumulated deficit of $82.9 million. The Company has incurred losses and nega�ve cash flows from opera�ons since incep�on, including net losses of
$37.7 million and $24.7 million for the years ended December 31, 2022 and 2021, respec�vely. The Company expects that its opera�ng losses and
nega�ve cash flows will con�nue for the foreseeable future as the Company con�nues to develop its product candidates. The Company currently
expects that its cash and cash equivalents of $75.5 million as of December 31, 2022 will be sufficient to fund opera�ng expenses and capital
requirements for at least 12 months from the date the financial statements are issued.

Merger Agreement and Exchange Ra�o

On October 13, 2022, the Company entered into the Merger Agreement with Imara, a Delaware corpora�on and Merger Sub. Pursuant to the Merger
Agreement, among other ma�ers, Merger Sub merged with and into the Company, with the Company con�nuing as a wholly owned subsidiary of
Imara and the surviving corpora�on of the Merger. The Merger was intended to qualify for U.S. federal income tax purposes as a tax-free
“reorganiza�on” under the provisions of Sec�on 368(a) of the Code and, in the event that former Enliven stockholders, including stockholders that
par�cipate in the Enliven pre-closing financing, are in “control” of Imara immediately a�er the effec�ve �me of the Merger (within the meaning of
Sec�on 368(c) of the Code), as a non-taxable exchange of shares of Enliven common stock for shares of Imara common stock within the meaning of
Sec�on 351(a) of the Code, with the result that Enliven stockholders will generally not recognize taxable gain or loss for U.S. federal income tax
purposes upon the exchange of Enliven common stock for Imara common stock pursuant to the Merger, except with respect to cash received in lieu of
a frac�onal share of Imara common stock.

Upon the closing of the Merger on February 23, 2023, (a) each outstanding share of Company common stock (including common stock issued upon the
conversion of the Company’s preferred stock, and shares issued in the Financing) was converted into the right to receive a number of shares of Imara
common stock (Imara Common Stock) (a�er giving effect to the 1-for-4 reverse stock split of Imara Common Stock in connec�on with the Merger)
equal to the exchange ra�o per the Merger Agreement; and (b) each of the then outstanding Company stock op�on that had not previously been
exercised prior to the closing of the Merger was assumed by Imara.

Immediately prior to the closing of the Merger, and in order to provide the Company with addi�onal capital for its development programs, certain new
and current investors purchased an aggregate of approximately $164.5 million of common stock of Enliven.

The Merger and Financing were completed on February 23, 2023. The Merger has been accounted for as a reverse recapitaliza�on under U.S. GAAP
because the assets of Imara as of the effec�ve date of the Merger are primarily cash and other non-opera�ng assets. Enliven was determined to be the
accoun�ng acquirer based upon the terms of the Merger and other factors including: (1) Enliven stockholders own a substan�al majority of the vo�ng
rights in the combined company; (2) Enliven designated a majority (eight of nine) of the ini�al members of the board of directors of the combined
company; and (3) Enliven’s senior management holds all posi�ons in senior management of the combined company.
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2. Summary of Significant Accoun�ng Policies

Basis of presenta�on

The accompanying financial statements have been prepared in conformity with generally accepted accoun�ng principles in the United States of
America (US GAAP). Any reference in these notes to applicable guidance is meant to refer to U.S. GAAP, as found in the Accoun�ng Standards
Codifica�on, (ASC), and Accoun�ng Standards Update, (ASU), of the Financial Accoun�ng Standards Board (FASB).

Use of es�mates

The prepara�on of financial statements in accordance with US GAAP requires management to make es�mates and assump�ons that affect the
reported amounts of assets and liabili�es and disclosure of con�ngent assets and liabili�es at the date of the financial statements, and the reported
amounts of income and expense during the repor�ng period. The most significant es�mates relate to the determina�on of fair value of the Company’s
common stock and conver�ble preferred stock, determina�on of the fair value of the conver�ble preferred stock tranche liabili�es and stock-based
compensa�on. Management evaluates its es�mates and assump�ons on an ongoing basis using historical experience and other factors, including the
current economic environment, and makes adjustments when facts and circumstances dictate.

Cash and cash equivalents

The Company considers all highly liquid investments with an original maturity of three months or less when purchased to be cash equivalents. Cash
and cash equivalents are recorded at cost, which approximates fair value. As of December 31, 2022 and 2021, cash and cash equivalents consisted
primarily of checking and money market funds composed of US government obliga�ons.

Restricted cash

The Company classifies all cash whose use is limited by contractual provisions as restricted cash. Restricted cash arises from the requirement for the
Company to maintain cash of $54,000 as collateral for a sublease with the facility’s landlord. As of December 31, 2022 and 2021, $54,000 of restricted
cash was recorded in restricted cash in the balance sheets.
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Concentra�ons of credit risk and off-balance sheet risk

The Company maintains its cash accounts and money market fund that at �mes exceed insured limits. As of December 31, 2022 and 2021, the
Company’s cash balances exceeded those that are federally insured. To date, the Company has not recognized any losses caused by uninsured
balances.

Fair value measurements

Financial assets and liabili�es recorded at fair value on a recurring basis in the balance sheets are categorized based upon the level of judgment
associated with the inputs used to measure their fair values. Fair value is defined as the price the Company would receive to sell an investment in a
�mely transac�on or pay to transfer a liability in a �mely transac�on with an independent buyer in the principal market, or in the absence of a
principal market, the most advantageous market for the investment or liability. A framework is used for measuring fair value u�lizing a three-�er
hierarchy that priori�zes the inputs to valua�on techniques used to measure fair value. The hierarchy gives the highest priority to unadjusted quoted
prices in ac�ve markets for iden�cal assets or liabili�es (Level 1) and the lowest priority to unobservable inputs (Level 3).

The three levels of the fair value hierarchy are as follows:
 

 •  Level 1—Unadjusted quoted prices in ac�ve markets that are accessible at the measurement date for iden�cal, unrestricted assets or
liabili�es;

 

 •  Level 2—Quoted prices in markets that are not considered to be ac�ve or financial instrument valua�ons for which all significant inputs
are observable, either directly or indirectly; and

 

 •  Level 3—Prices or valua�ons that require inputs that are both significant to the fair value measurement and unobservable.

Financial instruments are categorized in their en�rety based on the lowest level of input that is significant to the fair value measurement. The
assessment of the significance of a par�cular input to the fair value measurement requires judgment and considers factors specific to the investment.
To the extent that the valua�on is based on models or inputs that are less observable or unobservable in the market, the determina�on of fair value
requires more judgment. Accordingly, the degree of judgment exercised by the Company in determining fair value is greatest for instruments
categorized in Level 3.

The Company monitors the availability of inputs that are significant to the measurement of fair value to assess the appropriate categoriza�on of
financial instruments within the fair value hierarchy. Changes in economic condi�ons or model-based valua�on techniques may require the transfer of
financial instruments from one fair value level to another. In such instances, the Company’s policy is to recognize significant transfers between levels at
the end of the repor�ng period. The significance of transfers between levels is evaluated based upon the nature of the financial instrument and size of
the transfer rela�ve to total net assets available for benefits.

The Company’s cash and cash equivalents, prepaid expenses and other current assets, accounts payable and accrued expenses and other current
liabili�es approximate their fair value due to their short maturi�es.

Deferred offering costs

Deferred offering costs, consis�ng of legal, accoun�ng and other fees and costs rela�ng to the Company’s previously planned Ini�al Public Offering
(IPO) and the Merger were capitalized and recorded on the balance sheets. During the year ended December 31, 2022, the Company expensed its
previously capitalized deferred offering costs related to the previously planned IPO, which totaled $1.7 million, to general and administra�ve expenses,
in the statement of opera�ons and comprehensive loss. Deferred offering costs capitalized as of December 31, 2022 and 2021 were $4.0 million and
$1.7 million, respec�vely.
 

F-10



Property and equipment, net

Property and equipment are recorded at cost. Expenditures for repairs and maintenance are expensed as incurred. When assets are re�red or disposed
of, the assets and related accumulated deprecia�on are eliminated from the accounts, and any resul�ng gain or loss is included in the determina�on of
net income or loss. Deprecia�on is calculated using the straight-line method over the es�mated useful lives of the related assets. Leasehold
improvements are amor�zed over the shorter of the lease term or the es�mated useful life of the asset.

The Company’s property and equipment consist of laboratory equipment and employee-related computers with es�mated useful lives of three to five
years.

Impairment of long-lived assets

The Company evaluates long-lived assets, which consist of laboratory equipment and computers, for impairment whenever events or changes in
circumstances indicate that the carrying amount of such assets may not be recoverable. Recoverability of assets to be held and used is measured by a
comparison of the carrying amount of an asset to the future undiscounted net cash flows expected to be generated by the asset. If such assets are
considered to be impaired, the impairment to be recognized is measured by the amount by which the carrying amount of the asset exceeds the fair
value of the asset. To date, no impairments have been recognized in the Company’s financial statements.

Leases

The Company elected to early adopt ASU No. 2016-02, Leases (ASC 842) and its associated amendments as of January 1, 2020. In June 2020, the
Company entered into a sublease agreement under which it leased laboratory and office facili�es which the Company determined to be an opera�ng
lease. At the incep�on of a contractual arrangement, the Company determines whether the contract contains a lease by assessing whether there is an
iden�fied asset and whether the contract conveys the right to control the use of the iden�fied asset in exchange for considera�on over a period of
�me. If both criteria are met, the Company records the associated lease liability and corresponding right-of-use asset (ROU) upon commencement of
the lease using the implicit rate or a discount rate based on a credit-adjusted secured borrowing rate commensurate with the term of the lease.
Opera�ng lease assets represent a right to use an underlying asset for the lease term and opera�ng lease liabili�es represent an obliga�on to make
lease payments arising from the lease. Opera�ng lease liabili�es with a term greater than one year and their corresponding right-of-use assets are
recognized on the balance sheet at the commencement date of the lease based on the present value of lease payments over the expected lease term.
As the Company’s lease does not provide an implicit rate, the Company u�lizes the appropriate incremental borrowing rate, determined as the rate of
interest that the Company would have to pay to borrow on a collateralized basis over a similar term and in a similar economic environment. Lease cost
is recognized on a straight-line basis over the lease term and variable lease payments are recognized as opera�ng expenses in the period in which the
obliga�on for those payments is incurred. Variable lease payments primarily include common area maintenance, u�li�es, real estate taxes, insurance,
and other opera�ng costs that are passed on from the lessor in propor�on to the space leased by the Company. The Company has elected the prac�cal
expedient to not separate between lease and non-lease components.

Opera�ng ROU assets are reflected in ROU assets. Opera�ng lease liabili�es are reflected in accrued expenses and other current liabili�es, and other
non-current liabili�es.

Conver�ble preferred stock

The Company classifies conver�ble preferred stock outside of stockholders’ deficit on its balance sheet as the requirements of triggering a deemed
liquida�on event are not within the Company’s control. In the event of a deemed liquida�on event, the proceeds from the event are distributed in
accordance with liquida�on preferences (Note 9). The Company records the issuance of conver�ble preferred stock at the issuance price less related
issuance costs and less any discount arising on alloca�on of proceeds to one or more deriva�ve features. The Company has not adjusted the carrying
values of the conver�ble preferred stock to its liquida�on preference because of the uncertainty as to whether a deemed liquida�on event may occur.
 

F-11



Research and development expenses

The Company expenses research and development costs as incurred. Research and development expenses consist primarily of costs incurred for the
discovery and development of its product candidates and include consultants and supplies to conduct clinical, preclinical, and non-clinical studies,
costs to acquire, develop and manufacture supplies for preclinical and clinical tes�ng and other studies, expenses incurred under agreements with
contract research organiza�ons, and salaries and related costs, including equity-based compensa�on, as well as deprecia�on and other allocated
facility-related and overhead expenses. Advance payments for goods or services for future research and development ac�vi�es are deferred and
expensed as the goods are delivered or the related services are performed.

The Company es�mates clinical and preclinical study expenses based on the services performed pursuant to contracts with research ins�tu�ons and
clinical research organiza�ons that conduct and manage preclinical studies and clinical trials on the Company’s behalf. In addi�on, clinical, preclinical,
and non-clinical study materials are manufactured by contract manufacturing organiza�ons. In accruing for these services, the Company es�mates the
�me period over which services will be performed and the level of effort to be expended in each period. These es�mates are based on
communica�ons with the third-party service providers and the Company’s es�mates of accrued expenses and on informa�on available at each balance
sheet date. If the actual �ming of the performance of services or the level of effort varies from the es�mate, the Company will adjust the accrual
accordingly.

Stock-based compensa�on

The Company measures and records the expense related to stock-based payment awards based on the es�mated grant date fair value of those awards.
The Company recognizes stock-based compensa�on expense over the requisite service period of the individual award, generally equal to the ves�ng
period and uses the straight-line method to recognize stock-based compensa�on. The Company uses the Black-Scholes op�on pricing model to
determine the fair value of the stock awards. The Black-Scholes op�on pricing model requires the Company to make assump�ons and judgements
about the variables used in the calcula�ons, including the fair value of common stock, expected term, expected vola�lity of its common stock, risk-free
interest rate and expected dividend yield. As the stock-based compensa�on is based on awards ul�mately expected to vest, it is reduced by forfeitures,
which the Company accounts for as they occur.

The Company classifies equity-based compensa�on expense in the statement of opera�ons and comprehensive loss in the same manner in which the
award recipients’ payroll costs are classified or in which the award recipients’ service payments are classified.

Black-Scholes requires the use of subjec�ve assump�ons which determine the fair value of stock-based awards. These assump�ons include:
 

 
•  Fair Value of Common Stock—As there has been no public market for the Company’s common stock to date, the es�mated fair value of

the Company’s common stock has been determined by the board of directors as of the date of each op�on grant with input from
management, considering the most recently available third-party valua�on of common stock.

 

 

•  Expected Term—The expected term represents the period that the Company’s op�ons are expected to be outstanding and is determined
using the simplified method (based on the mid-point between the ves�ng date and the end of the contractual term). The Company has
very limited historical informa�on to develop reasonable expecta�ons about future exercise pa�erns and post-ves�ng employment
termina�on behavior for its stock op�on grants.
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 •  Expected Vola�lity—The expected stock price vola�li�es are es�mated based on the historical and implied vola�li�es of comparable
publicly traded companies as the Company does not have sufficient history of trading its common stock. 

 

 •  Risk-Free Interest Rate—The risk-free interest rates are based on U.S. Treasury yields in effect at the grant date for notes with comparable
terms as the awards.

 

 •  Expected Dividend Yield—The Company has never paid dividends on its common stock and has no plans to pay dividends on the
Company’s common stock. Therefore, the Company used an expected dividend of zero.

The assump�ons underlying these valua�ons represented the Company’s board and management’s best es�mates, which involved inherent
uncertain�es and the applica�on of management’s judgment. As a result, if the Company had used significantly different assump�ons or es�mates, the
fair value of its stock-based compensa�on expense could be materially different.

Income taxes

Income taxes are accounted for using the asset and liability method. Deferred tax assets and liabili�es are recognized for the future tax consequences
a�ributable to differences between the financial statement carrying amounts or exis�ng assets and liabili�es and their respec�ve tax bases. Deferred
tax assets and liabili�es are measured using the enacted tax rates expected to apply to taxable income in the years in which those temporary
differences are expected to be recovered or se�led. The effect on deferred tax assets and liabili�es of a change in tax rates is recognized in income in
the period of enactment. Valua�on allowances are established, when necessary, to reduce deferred tax assets to the amount expected to be realized.

The Company has generated net losses since incep�on and accordingly has not recorded a provision for income taxes.

The Company recognizes a tax benefit from an uncertain tax posi�on if it is more likely than not that the tax posi�on will be sustained upon
examina�on by the tax authori�es, based on the merits of the posi�on. The Company’s policy is to recognize interest and penal�es related to the
underpayment of income taxes as a component of its provision for income taxes. To date, there have been no interest or penal�es charged in rela�on
to the unrecognized tax benefits.

Net loss per share

The Company calculates basic and diluted net loss per share a�ributable to common stockholders in conformity with the two-class method required
for par�cipa�ng securi�es. Conver�ble preferred stock is a par�cipa�ng security in distribu�ons of the Company. The net loss a�ributable to common
stockholders is not allocated to the conver�ble preferred shares as the holders of conver�ble preferred shares do not have a contractual obliga�on to
share in losses. Cumula�ve dividends on preferred shares are added to net loss to arrive at net loss available to common stockholders.

Under the two-class method, basic net loss per share of common stock is computed by dividing net loss by the weighted-average number of shares of
common stock outstanding during each period. The weighted-average number of shares of common stock outstanding used in the basic net loss per
share calcula�on does not include unvested restricted common stock as these shares are considered con�ngently issuable shares un�l they vest.

Diluted net loss per share of common stock includes the effect, if any, from the poten�al exercise or conversion of securi�es, such as conver�ble
preferred stock, stock op�ons and unvested early exercised common stock and unvested restricted common stock, which would result in the issuance
of incremental shares of common stock. For diluted net loss per share, the weighted-average number of shares of common stock is the same for basic
net loss per share due to the fact that when a net loss exists, dilu�ve securi�es are not included in the calcula�on as the impact is an�-dilu�ve. For all
periods presented, basic and diluted net loss per share were the same, as any addi�onal share equivalents would be an�-dilu�ve.
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Segments

The Company operates in one segment and, accordingly, no segment disclosures have been presented herein. The Company’s chief execu�ve officer,
who is the chief opera�ng decision maker, reviews financial informa�on on an aggregate basis for alloca�ng and evalua�ng financial performance.

Comprehensive income (loss)

Other comprehensive income (loss) is defined as the change in equity of a business enterprise during a period from transac�ons and other events and
circumstances from non-owner sources. The Company did not have any items that required classifica�on as other comprehensive income (loss).

Emerging growth company status

The Company is an emerging growth company, as defined in the Jumpstart Our Business Startups Act of 2012 (JOBS Act). Under the JOBS Act, emerging
growth companies can delay adop�ng new or revised accoun�ng standards issued subsequent to the enactment of the JOBS Act, un�l such �me as
those standards apply to private companies. The Company has elected to use this extended transi�on period for complying with new or revised
accoun�ng standards that have different effec�ve dates for public and private companies un�l the earlier of the date that it (i) is no longer an emerging
growth company or (ii) affirma�vely and irrevocably opts out of the extended transi�on period provided in the JOBS Act. As a result, these financial
statements may not be comparable to companies that comply with the new or revised accoun�ng pronouncements as of public company effec�ve
dates.

Recently issued accoun�ng pronouncements adopted

In December 2019, the FASB issued ASU 2019-12, Simplifying the Accoun�ng for Income Taxes (ASU 2019-12). ASU 2019-12 eliminates certain
excep�ons related to the approach for intra-period tax alloca�on, the methodology for calcula�ng income taxes in an interim period and the
recogni�on of deferred tax liabili�es for outside basis differences. It also clarifies and simplifies other aspects of the accoun�ng for income taxes. This
guidance was effec�ve for fiscal years beginning a�er December 15, 2021. The Company adopted ASU 2019-12 on January 1, 2022, and the adop�on
did not have a material impact.
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3. Fair Value Measurements

The following tables set forth the fair value of the Company’s financial assets measured at fair value on a recurring basis and indicates the level within
the fair value hierarchy u�lized to determine such values (in thousands):
 

     As of December 31, 2022  
     Total     Level 1     Level 2    Level 3 
Assets:            
US Treasury backed money market funds    $ 74,523    $ 74,523    $ —      $ —   
Total financial assets measured at fair value    $ 74,523    $ 74,523    $ —      $ —   

     As of December 31, 2021  
     Total     Level 1     Level 2    Level 3 
Assets:            
US Treasury backed money market funds    $106,768    $106,768    $ —      $ —   
Total financial assets measured at fair value    $106,768    $106,768    $ —      $ —   

Money market funds are highly liquid investments that are valued based on quoted market prices in ac�ve markets, which represent a Level 1
measurement within the fair value hierarchy.
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4. Leases

Facility lease

In June 2020, the Company leased office and laboratory space under a sublease agreement for 6,782 square feet, which was set to expire on December
30, 2021. In March 2021, the Company amended its sublease agreement, increasing its leased space by 2,495 square feet to 9,277 square feet and
monthly rent to $12,000. Upon the extension of the lease in March 2021, the lease was automa�cally extended to December 30, 2024. Addi�onally, in
January 2022 the Company amended its sublease, which increased the leased space by an addi�onal 8,893 square feet commencing on May 1, 2022,
and the rental payments increased by an equally propor�onate amount to reflect the increase in floor space. Further, in April 2022 the Company
amended the sublease, which deferred the expansion for the addi�onal space to July 1, 2022. The monthly rent is subject to annual increases through
the lease term. The Company is required to pay base rent expense as well as its propor�onate share of the facili�es opera�ng expenses. The non-lease
components, consis�ng primarily of common area maintenance, are paid separately based on actual costs incurred. Therefore, the variable non-lease
components were not included in the right of use asset and lease liability and are reflected as expense in the period incurred. The incremental
borrowing rate used to calculate the Company’s right of use asset and lease liability is 4%. The incremental borrowing rate was es�mated based on the
Company’s es�mated borrowing rate on a collateralized loan. As of December 31, 2022, the remaining lease liability and right of use asset were
$0.6 million and $0.6 million, respec�vely. As of December 31, 2021, the remaining lease liability and right of use asset were $0.5 million and
$0.5 million, respec�vely.
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The Company recognized rent expense under the facility sublease for the years ended December 31, 2022 and 2021 of $0.2 million. As of December
31, 2022 the future minimum lease payments under the facili�es opera�ng sublease were as follows (in thousands):
 

    
As of

December 31, 2022 
Year ending December 31,   

2023    $ 329 
2024     341 

      
 

Total minimum lease payments     670 
Less: amount represen�ng interest     26 

      
 

Present value of lease liabili�es     644 
Less: current por�on of lease liabili�es     323 

      
 

Lease liabili�es, noncurrent    $ 321 
      

 

During the years ended December 31, 2022 and 2021, the Company recognized $0.3 million and $0.2 million in variable lease costs, respec�vely.

5. Property and Equipment, Net

Property and equipment, net consisted of the following (dollars in thousands):
 

     Es�mated Useful Life    As of December 31,  
     in Years     2022      2021  
Laboratory equipment     5     $ 1,191    $ 614 
Computer equipment     3      73     38 

         
 

      
 

       1,264     652 
Less: accumulated deprecia�on        (374)     (160) 

         
 

      
 

Property and equipment, net       $ 890    $ 492 
         

 

      

 

Deprecia�on expense for the years ended December 31, 2022 and 2021 was $0.2 million and $0.1 million, respec�vely.

6. Accrued Expenses and Other Current Liabili�es

Accrued expenses and other current liabili�es consisted of the following (in thousands):
 

     As of December 31,  
     2022     2021  
Accrued employee compensa�on costs    $2,130    $1,027 
Accrued research and development costs     1,918     1,637 
Accrued deferred offering costs     1,190     39 
Lease liabili�es     323     159 
Accrued legal and professional fees     269     176 
Other     447     194 

             
 

Accrued expenses and other current liabili�es    $6,277    $3,232 
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7. Commitments and Con�ngencies

Lease commitments—The Company’s commitments related to lease agreements are disclosed in Note 4.

Li�ga�on—From �me to �me, the Company may be involved in legal proceedings or be subject to claims arising in the ordinary course of our business.
The Company was not currently a party to any legal proceedings. Regardless of outcome, any proceedings or claims can have an adverse impact on the
Company because of defense and se�lement costs, diversion of resources and other factors, and there can be no assurances that favorable outcomes
will be obtained.

Indemnifica�on agreements—In the ordinary course of business, the Company may provide indemnifica�on of varying scope and terms to vendors,
lessors, business partners and other par�es with respect to certain ma�ers including, but not limited to, losses arising of breach of such agreements or
from intellectual property infringement claims made by third par�es. In addi�on, the Company has entered into indemnifica�on agreements with
members of its board of directors that will require the Company among other things to indemnify them against certain liabili�es that may arise by
reason of their status or service as directors. The maximum poten�al amount of future payments the Company could be required to make under these
indemnifica�on agreements is, in many cases, unlimited. To date, the Company has not incurred any material costs as a result of such indemnifica�ons.
The Company is not aware of any claims under indemnifica�on arrangements, and it has not accrued any liabili�es related to such obliga�ons in its
financial statements as of December 31, 2022 or 2021.

8. Common Stock

As of December 31, 2022 and 2021, the Company’s Amended and Restated Cer�ficate of Incorpora�on authorized the Company to issue 26,264,364
shares of $0.0001 par value common stock, of which 3,570,019 and 3,435,014 shares were issued and outstanding, respec�vely. As of December 31,
2022 and 2021, there were 252,652 and 703,092 shares which were subject to repurchase, respec�vely. The liability related to shares subject to
repurchase totaled $0.6 million as of December 31, 2022 and 2021, of which $0.3 million and $0.4 million were recorded as other non-current
liabili�es as of December 31, 2022 and 2021, respec�vely.

Each share of common stock en�tles the holder to one vote on all ma�ers submi�ed to a vote of the Company’s stockholders. Common stockholders
are en�tled to receive dividends, as may be declared by the Company’s board of directors, if any, subject to the preferen�al dividend rights of any
conver�ble preferred stock. No dividends have been declared or paid by the Company through December 31, 2022.

In the event of any liquida�on or dissolu�on of the Company, the holders of common stock are en�tled to the remaining assets of the Company legally
available for distribu�on a�er the payment of the full liquida�on preference for any conver�ble preferred stock.

The Company had the following shares of common stock reserved for future issuance:
 

     As of December 31,  
     2022     2021  
Conversion of preferred stock     18,216,847     18,216,847 
Issuance of common stock upon exercise of stock op�ons     3,316,671     3,075,403 
Op�ons available for grant under stock plan     906,265     403,680 

                 

Total common stock reserved for future issuance     22,439,783     21,695,930 
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9. Conver�ble Preferred Stock

As of December 31, 2022 and 2021, the Company’s Amended and Restated Ar�cles of Incorpora�on designated and authorized the Company to issue
up to 61,730,064 shares of conver�ble preferred stock which consisted of the following:
 
                       Aggregate     Proceeds Net  
           Shares     Per Share     Liquida�on     of Issuance  
     Authorized     Issued and     Liquida�on    Amount     Costs  
     Shares     Outstanding     Preference     (in thousands)    (in thousands) 
Series Seed conver�ble preferred stock     14,507,038     14,507,038    $ 0.71    $ 10,300    $ 10,211 
Series A conver�ble preferred stock     25,114,089     25,114,089    $ 1.80     45,300     45,170 
Series B conver�ble preferred stock     22,108,937     22,108,937    $ 3.84     84,920     84,689 

                                      

Total conver�ble preferred stock     61,730,064     61,730,064       $ 140,520    $ 140,070 
      

 
      

 
         

 
      

 

No shares of conver�ble preferred stock were issued during the years ended December 31, 2022 and 2021.
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The Company’s conver�ble preferred stock have the following rights, preferences, privileges and restric�ons:

Vo�ng—On any ma�er presented to the stockholders of the Company for their ac�on or considera�on at any mee�ng of stockholders of the Company
(or by wri�en consent of stockholders in lieu of a mee�ng), each holder of outstanding shares of conver�ble preferred stock shall be en�tled to cast
the number of votes equal to the number of whole shares of common stock into which the shares of conver�ble preferred stock held by such holder
are conver�ble as of the record date for determining stockholders en�tled to vote on such ma�ers. Except as provided by law or by the other
provisions of the Company’s Amended and Restated Cer�ficate of Incorpora�on, holders of conver�ble preferred stock shall vote together with the
holders of common stock as a single class and on an as-converted to common stock basis.

Dividends—The Company shall not declare, pay or set aside any dividends on shares of any other class or series of capital stock of the Company (other
than dividends on shares of common stock payable in shares of common stock) in any calendar year unless the holders of the conver�ble preferred
stock then outstanding shall first receive, or simultaneously receive, dividends on each outstanding share of conver�ble preferred stock in an amount
for such calendar year equal to the greater of (i) the applicable dividend rate of $0.0426, $0.108226 and $0.2305 per share for the Series Seed, Series A
and Series B, respec�vely, subject to adjustment in the event of any stock splits, stock dividends or similar changes in capitaliza�on with respect to
such class or series, and (ii) that dividend per share of such series of conver�ble preferred stock as would equal the product of (A) the dividend payable
on each share of such series determined, if applicable, as if all shares of such series had been converted into common stock and (B) the number of
shares of common stock issuable upon conversion of such series, in each case calculated on the record date for the determina�on of holders en�tled
to receive such dividend. The right to receive dividends on shares of conver�ble preferred stock shall not be cumula�ve, and no right to dividends shall
accrue to holders of the conver�ble preferred stock by reason of the fact that dividends on such shares are not declared or paid.

Liquida�on preference—In the event of any voluntary or involuntary liquida�on, dissolu�on or winding up of the Company, the holders of shares of
the conver�ble preferred stock then outstanding shall be en�tled to be paid out of the assets of the Company available for distribu�on to its
stockholders, and in the event of a deemed liquida�on event, the holders of shares of conver�ble preferred stock then outstanding shall be en�tled to
be paid out of the considera�on payable to stockholders in such deemed liquida�on event or out of the available proceeds, as applicable, on a pari
passu basis among each other and before any payment shall be made to the holders of the common stock by reason of their ownership hereof, an
amount equal to the greater of (i) one �mes the applicable original issue price of $0.71 per share of Series Seed, $1.803768 per share of Series A and
$3.84098 per share of Series B, plus any dividends declared, but unpaid thereon, or (ii) such amount per share as would have been payable had all
shares of the conver�ble preferred stock had been converted into common stock immediately prior to such liquida�on, dissolu�on, winding up or
deemed liquida�on event. If upon any such event, the assets of the Company available for distribu�on to the stockholders shall be insufficient to pay
the holders of the conver�ble preferred stock the full amount, they shall be en�tled to share ratably in any distribu�on of the assets available for
distribu�on in propor�on to the respec�ve amounts which would be otherwise payable in respect of the shares held by them upon such distribu�on if
all amounts payable on or with respect to such shares were paid in full.

A�er payment of the liquida�on preference to the holders of conver�ble preferred stock, the remaining assets of the Company shall be distributed
ratably to the holders of common stock on a fully converted basis.

Redemp�on—The shares of conver�ble preferred stock shall not be redeemable by any holder.

Voluntary conversion—Each share of conver�ble preferred stock shall be conver�ble, at the op�on of the holder thereof at any �me and from �me to
�me, without the payment of addi�onal considera�on by the holder thereof, into such number of fully paid and non-assessable shares of common
stock as is determined by dividing the applicable original issue price by the applicable conversion price in effect at the �me of conversion. The original
issue price of the Series Seed, Series A and Series B conver�ble preferred shares is $0.71, $1.803768 and $3.84098, respec�vely. Such conversion price,
and at the rate at which the conver�ble preferred shares may be converted into shares of common stock, shall be subject to adjustment for
occurrences such as stock splits, certain dividends, mergers and distribu�ons.
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Automa�c conversion—Each share of conver�ble preferred stock will automa�cally be converted into shares of common stock, at the then-effec�ve
conversion rate of such shares upon either (i) the closing of the sale of shares of the Company’s common stock to the public in a firm commitment
underwri�en public offering pursuant to an effec�ve registra�on statement under the Securi�es Act of 1933, as amended, with proceeds of at least
$75.0 million, or (ii) the date and �me, or the occurrence of an event, specified by vote or wri�en consent of the requisite holders, then all outstanding
shares of conver�ble preferred stock shall automa�cally be converted into shares of common stock, at the then effec�ve conversion rate.

10. Stock-Based Compensa�on

Equity Incen�ve Plan—In July 2019, the Company adopted the 2019 Equity Incen�ve Plan (the 2019 Plan) pursuant to which the Company’s board of
directors may grant non-statutory stock op�ons, stock apprecia�on rights, restricted stock, and restricted stock units to employees and non-employees
and incen�ve stock op�ons only to employees. The 2019 Plan ini�ally authorized grants of awards of up to 374,076 shares. In April 2020, the board of
directors increased the number of shares of the Company’s common stock authorized for issuance under the 2019 Plan by 2,210,062 to 2,584,138
shares. Addi�onally, in December 2020, the board of directors approved to increase the number of shares of the Company’s common stock authorized
for issuance under the 2019 Plan by 1,211,791 to 3,795,929 shares. In August 2022, the board of directors approved an increase in the shares
authorized under the 2019 Equity Incen�ve Plan of 885,315 shares, for a total authorized amount of 4,681,244.

Awards granted under the 2019 Plan expire no later than 10 years from the date of grant. For incen�ve stock op�ons and non-statutory stock op�ons,
the op�on exercise price will not be less than 100% of the es�mated fair value on the date of grant. Op�ons and restricted stock granted to employees
typically vest over a four-year period but may be granted with different ves�ng terms.
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Stock Op�on Repricing

Effec�ve August 9, 2022, the Company’s board of directors repriced certain previously granted and s�ll outstanding vested and unvested stock op�on
awards under the 2019 Plan. As a result, the exercise price for these awards was lowered to $2.48 per share, which was the fair value of the Company’s
common stock on August 9, 2022. No other terms of the repriced stock op�ons were modified, and the repriced stock op�ons will con�nue to vest
according to their original ves�ng schedules and will retain their original expira�on dates. As a result of the repricing, 2,209,826 vested and unvested
stock op�ons outstanding as of August 9, 2022, with original exercise prices ranging from $4.68 to $7.56, were repriced. The repricing on August 9,
2022 resulted in incremental stock-based compensa�on expense of $1.0 million, of which $0.3 million related to vested stock op�on awards and was
expensed on the repricing date, and $0.7 million related to unvested stock op�on awards is being amor�zed on a straight-line basis over the remaining
weighted-average ves�ng period of those awards of approximately 2.9 years.

The following table summarizes the stock plan ac�vity:
 

    
Available
for Grant    

Stock
Op�ons

Outstanding    

Weighted-
Average Exercise

Price    

Weighted-
Average

Contractual Term
(in years)    

Aggregate
Intrinsic Value
(in thousands) 

Outstanding - January 1, 2021     2,593,057    985,399   $ 1.12     9.47    $ 3,509 
Op�ons granted     (2,189,377)    2,189,377   $ 4.71     9.38   
Op�ons exercised and vested     —      (99,373)   $ 2.26     8.77   

                        

Outstanding - December 31, 2021     403,680    3,075,403   $ 3.64     9.11    $ 9,657 
Increase in op�on pool     885,315          
Op�ons granted     (391,653)    391,653   $ 5.66     9.38   
Op�ons exercised and vested     —    (141,462)   $ 3.72     8.09   
Op�ons cancelled and forfeited     8,923    (8,923)   $ 4.68     8.23   

                        

Outstanding - December 31, 2022     906,265    3,316,671   $ 2.20     8.26    $ 1,194 
Exercisable - December 31, 2022       1,707,882   $ 1.85     8.00   
Vested and expected to vest - December 31, 2022       3,316,671   $ 2.20     8.26   

The total intrinsic value of exercised and vested incen�ve awards during the year ended December 31, 2022 was $0.1 million and is calculated on the
difference between the exercise price and the fair value of the Company’s common stock as of the exercise date.

The Company records stock-based compensa�on expense on a straight-line basis over the ves�ng period. As of December 31, 2022, total
compensa�on cost not yet recognized related to unvested stock op�ons was $7.7 million, which is expected to be recognized over a weighted-average
period of 2.43 years.
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Restricted stock award ac�vity—Upon forma�on of the Company in June 2019, the Company issued 3.0 million shares in restricted common stock to
the founders of the Company at $0.0003 per share. 25% of the shares vested immediately upon issuance, with the remaining shares ves�ng evenly
over 36 or 48 months. Ves�ng may be accelerated upon a change in control, as defined in the holder agreements. If the holders cease to have a
business rela�onship with the Company, any unvested shares held by these individuals may be repurchased at their original purchase price. The
unvested restricted stock is not considered outstanding for accoun�ng purposes un�l the shares vest. As of December 31, 2022 and 2021, there were
41,499 and 438,045 shares subject to repurchase, respec�vely.

Addi�onally, between 2019 and 2020, the Company issued a total of 197,262 shares of restricted stock to employees and consultants for aggregate
considera�on of $27,000. The purchase price of the restricted stock was the es�mated fair value on the grant date. The restricted stock awards are
subject to ves�ng over a period of four to five years, and ves�ng may be accelerated upon a change in control, as defined in the holder agreements.
If the holders cease to have a business rela�onship with the Company, any unvested shares held by these individuals may be repurchased at their
original purchase price. The unvested restricted stock is not considered outstanding for accoun�ng purposes un�l the shares vest.

The following summarizes restricted stock ac�vity:
 

    
Number of

Shares     

Weighted-
Average

Grant Date Fair
Value  

Unvested—December 31, 2020     160,935    $ 0.14 
Granted     —       —   
Vested     (63,032)     0.14 
Forfeited     —       —   

           

Unvested—December 31, 2021     97,903     0.14 
Granted     —       —   
Vested     (47,446)     0.14 
Forfeited     —       —   

           

Unvested—December 31, 2022     50,457    $ 0.14 
      

 
  

The aggregate fair value of restricted stock that vested during the year ended December 31, 2022 was $0.1 million. The weighted-average grant date
fair value of restricted stock that vested during the year ended December 31, 2022 was $0.14. Total intrinsic value of restricted stock as of December
31, 2022 was $0.2 million. As of December 31, 2022, total compensa�on cost not yet recognized related to unvested restricted stock was $4,000, which
is expected to be recognized over a weighted-average period of 1.12 years.

The aggregate fair value of restricted stock that vested during the year ended December 31, 2021 was $0.3 million. The weighted-average grant date
fair value of restricted stock that vested during the year ended December 31, 2021 was $0.14. Total intrinsic value of restricted stock as of December
31, 2021 was $3.6 million. As of December 31, 2021, total compensa�on cost not yet recognized related to unvested restricted stock was $7,000, which
is expected to be recognized over a weighted-average period of 2.04 years.
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Stock-based compensa�on expense—The Company recorded stock-based compensa�on expense of $3.2 million and $1.9 million during the years
ended December 31, 2022 and 2021, respec�vely.

Stock-based compensa�on expense is classified as follows (in thousands):
 

     Year Ended December 31,  
     2022      2021  
Research and development    $ 1,893    $ 1,019 
General and administra�ve     1,298     905 

                 

Total stock-based compensa�on expense    $ 3,191    $ 1,924 
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The fair value of each stock op�on grant is es�mated on the date of grant using a Black-Scholes model. The following summarizes the inputs used:
 

     Year Ended December 31,
     2022    2021
Stock price    $2.48 - $6.78     $5.69 - $7.18
Expected term (years)    5.8 - 6.3 Years    6 Years
Expected vola�lity    80%    75% - 80%
Risk-free interest rate    1.60% - 3.00%    1.00% - 1.40%
Expected dividend yield    —    —

11. Income Taxes

The difference between the effec�ve tax rate and the U.S. federal tax rate is as follows:
 

     Year Ended  
     December 31,  
     2022     2021  
Federal income tax     (21.0)%    (21.0)% 
State income tax, less federal benefits     (6.7)%    (7.6)% 
Permanent differences     1.5%    1.7% 
Change in valua�on allowance     26.7%    27.1% 
Credits     (0.5)%    (0.4)% 
Other     0.0%    0.2% 
Effec�ve tax rate     0.0%    0.0% 

Significant components of the Company’s deferred income taxes consist of the following (in thousands):
 

     As of December 31,  
     2022      2021  
Deferred Tax Assets:      

Intangible asset basis differences    $ 43    $ 47 
Net opera�ng loss carryforwards     12,894     8,918 
Tax credit carryforwards     399     145 
Capitalized research and development costs     5,422     —   
Other     1,017     530 

      
 

      
 

Total deferred tax assets     19,775     9,640 
Deferred Tax Liabili�es:      

Fixed asset basis difference     (49)     (33) 
Goodwill differences     (175)     (129) 

      
 

      
 

Total deferred tax liabili�es     (224)     (162) 
Valua�on allowance     (19,551)     (9,478) 

      
 

      
 

Net deferred tax assets    $ —      $ —   
      

 

      

 

Realiza�on of tax assets is dependent upon future earnings, the �ming and amount of which are uncertain. Accordingly, the U.S. net deferred tax
assets have been fully offset by a valua�on allowance. The changes in the valua�on allowance for the years ended December 31, 2022 and 2021 were
$10.1 million and $6.7 million, respec�vely.
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As of December 31, 2022, the Company had federal net opera�ng loss carryforwards of approximately $39.5 million, which has no expira�on for
federal tax purposes. As of December 31, 2022, the Company had California net opera�ng loss carryforwards of approximately $65.8 million, which will
begin to expire in 2039 for California tax purposes. At December 31, 2022, the Company also had Colorado net opera�ng loss carryforwards of
approximately $4,000, which will begin to expire in 2041 for Colorado tax purposes.
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Internal Revenue Code of 1986, as amended (IRC) Sec�on 382 imposes limita�ons on the use of net opera�ng loss carryforwards when the stock
ownership of one or more 5% stockholders (stockholders owning more than 5% or more of the Company’s outstanding capital stock) has increased on
a cumula�ve basis by more than 50 percentage points. There is a risk of an ownership change beyond the control of the Company that could trigger a
limita�on of the use of the loss carryover. As of December 31, 2022, the Company has not completed an analysis whether an ownership change
occurred under Sec�on 382, which, if it did occur, could substan�ally limit its ability in the future to u�lize its net opera�ng loss and other tax
carryforwards.

As of December 31, 2022, the Company had Federal research and development credit carryforwards of approximately $0.4 million, which will begin to
expire in 2041. The Company had California research and development carryforwards of $0.2 million, which will not expire.

The Company adopted the provisions of FASB Accoun�ng Standards Codifica�on (ASC 740-10), Accoun�ng for Uncertainty in Income Taxes, upon the
date of incorpora�on. ASC 740-10 prescribes a comprehensive model for the recogni�on, measurement presenta�on and disclosure in financial
statements of any uncertain tax posi�ons that have been taken or expected to be taken on a tax return. It is the Company’s policy to include penal�es
and interest expense related to income taxes as a component of other expense and interest expense, respec�vely, as necessary. During the years
ended December 31, 2022 and 2021, the Company had not recognized any tax-related penal�es or interest. At December 31, 2022 the gross
unrecognized tax benefit rela�ng to research and development credits was $0.2 million, none of which if recognized would reduce the effec�ve tax
rate in a future period, due the Company’s full valua�on allowance on U.S. net deferred tax assets. The Company does not expect that its uncertain tax
posi�ons will materially change in the next twelve months. The following table summarizes the changes to the Company’s unrecognized tax benefits (in
thousands):
 

     As of  
     December 31,  
     2022     2021 
Balance, beginning of the period    $ 47    $ 7 
Increase related to prior year posi�ons     7     2 
Increase related to current year posi�ons     110     38 

                 

Balance, end of the period    $164    $ 47 
      

 
      

 

All tax returns will remain open for examina�on by the federal and state taxing authori�es for three and four years, respec�vely, from the date of
u�liza�on of any net opera�ng loss carryforwards or research and development credits.

On August 9, 2022 and August 16, 2022, the Crea�ng Helpful Incen�ves to Produce Semiconductors (CHIPS) Act and the Infla�on Reduc�on Act (IRA),
respec�vely, were signed into law. The CHIPS Act and IRA contain among other things, some income tax provisions that establish a corporate
alterna�ve minimum tax and provide tax incen�ves for semiconductor manufacturing and research. The Company has evaluated the current legisla�on
and at this �me, does not an�cipate either to have a material impact on its financial statements.

The Tax Cuts and Jobs Act (TCJA) included a change in the treatment of research and development (R&D) expenditures for tax purposes under
Sec�on 174. Effec�ve for tax years beginning a�er December 31, 2021, specified R&D expenditures must undergo a 5-year amor�za�on period for
domes�c spend and a 15-year amor�za�on period for foreign spend. Prior to the effec�ve date (2021 tax year and prior), taxpayers were able to
immediately expense R&D costs under Sec�on 174(a) or had the op�on to capitalize and amor�ze R&D expenditures over a 5-year recovery period
under Sec�on 174(b). The company has evaluated the current legisla�on at this �me, and prepared the provision by following the treatment of R&D
expenditures for tax purposes under Sec�on 174.
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12. 401(k) Savings Plan

The Company has a defined-contribu�on savings plan under IRC Sec�on 401(k). The 401(k) Plan covers all employees who meet the defined minimum
age and service requirements and allows par�cipants to defer a por�on of their annual compensa�on on a pretax basis. As of December 31, 2022 and
2021 the Company accrued no employee compensa�on costs for employer contribu�ons payable to eligible employees.

13. Net Loss Per Share

Basic and diluted net loss per common share were calculated as follows (in thousands, except share and per share amounts):
 

     Year Ended December 31,  
     2022      2021  
Numerator:      

Net loss    $ (37,662)    $ (24,740) 
Denominator:      

Weighted-average common shares outstanding     3,548,829     3,335,786 
Less: weighted-average unvested common stock issued upon

early exercise of common stock op�ons     (194,966)     (123,312) 
Less: weighted-average unvested restricted shares of

common stock     (229,589)     (906,364) 
                 

Weighted-average shares used to compute net loss per common share,
basic and diluted     3,124,274     2,306,110 

Net loss per share, basic and diluted    $ (12.05)    $ (10.73) 

The Company’s poten�al dilu�ve securi�es, which include conver�ble preferred stock, unvested restricted stock, and common stock op�ons, have
been excluded from the computa�on of diluted net loss per share as the effect would be an�dilu�ve. Therefore, the weighted-average number of
common shares outstanding used to calculate both basic and diluted net loss per share is the same. The following poten�al dilu�ve securi�es,
presented on an as converted basis, were excluded from the calcula�on of net loss per share due to their an�-dilu�ve effect:
 

     Year Ended  
     December 31,  
     2022     2021  
Conver�ble preferred stock (as converted)     18,216,847     18,216,847 
Stock op�ons outstanding     3,316,671     3,075,403 
Unvested restricted stock     91,953     535,945 

                 

Total     21,625,471     21,828,195 
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14. Subsequent Events

The Company evaluated subsequent events from December 31, 2022, the date of these financial statements, through June 23, 2023, which represents
the date the financial statements were issued for events requiring recording or disclosure in the financial statements for the year ended December 31,
2022. The Company concluded that no events have occurred that would require recogni�on or disclosure in the financial statements, except as
described below.

On February 23, 2023, Enliven closed the Merger with Imara Inc. Pursuant to the Merger Agreement, Merger Sub, a wholly owned subsidiary of Imara,
merged with and into the Company, with the Company surviving as a wholly owned subsidiary of Imara Inc. Immediately prior to the closing of the
Merger, investors in the Financing purchased shares of Enliven’s common stock totaling $164.5 million. Following the closing of the Merger, Imara Inc.
changed its corporate name to Enliven Therapeu�cs, Inc.

In connec�on with the merger, a reverse stock split of Imara’s common stock was effectuated at a ra�o of 1 to 4. In addi�on, each share of the
Company’s common stock outstanding, including shares of the Company’s common stock that were issued pursuant to the Financing, converted into
the right to receive a number of shares of Imara’s common stock based on an agreed upon ra�o by the par�es of approximately 0.2951 shares of
Imara’s common stock for each share of the Company’s common stock. Historical common share figures of Enliven have been retroac�vely restated
based on the exchange ra�o of approximately 0.2951.
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Exhibit 99.2

UNAUDITED PRO FORMA COMBINED FINANCIAL INFORMATION

Explanatory Note

On October 13, 2022, Imara Inc. (“Imara” or the “Company”), Enliven Therapeu�cs, Inc. (“Enliven”), and a wholly owned subsidiary of Imara, Iguana
Merger Sub, Inc. (“Merger Sub”) entered into an agreement and plan of merger (the “Merger Agreement”). Pursuant to the Merger Agreement, among
other ma�ers, Merger Sub merged with and into Enliven, with Enliven becoming a wholly-owned subsidiary of Imara and the surviving corpora�on of
the merger, which transac�on is referred to as the Merger. Following the closing of the Merger, Imara changed its name to Enliven Therapeu�cs, Inc.
and Enliven Therapeu�cs, Inc. changed its name to Enliven Inc.

As previously disclosed, on February 23, 2023, Imara and Enliven completed the Merger, pursuant to the Merger Agreement.

At the effec�ve �me of the Merger, each share of Enliven’s common stock outstanding immediately prior to the effec�ve �me of the Merger, including
shares of Enliven’s common stock that were issued pursuant to the Enliven pre-closing financing (as defined below), were converted into the right to
receive a number of shares of the Company’s common stock based on the exchange ra�o. The final exchange ra�o is approximately 0.2951 shares of
Imara’s common stock for each share of Enliven’s common stock, which gives effect to the Reverse Stock Split (as defined below). Each share of
Enliven’s conver�ble preferred stock outstanding immediately prior to the effec�ve �me of the Merger was converted into shares of Enliven’s common
stock in accordance with its terms, which then converted into the right to receive shares of the Company’s common stock along with all other shares of
Enliven’s common stock as described above. Under the exchange ra�o formula in the Merger Agreement, the Enliven equity holders immediately
before the effec�ve �me of the Merger owned approximately 84% of the outstanding capital stock of Imara on a fully-diluted basis, and the
stockholders of Imara immediately before the effec�ve �me of the Merger owned approximately 16% of the outstanding capital stock of Imara on a
fully-diluted basis.

The Merger

On February 23, 2023, the Company filed an amendment to its Restated Cer�ficate of Incorpora�on with the Secretary of State of the State of
Delaware to effect the reverse stock split of its common stock, such that approximately every 4 shares of the Company’s common stock held by a
stockholder immediately prior to the reverse stock split were combined and reclassified into 1 share of the Company’s common stock (the “Reverse
Stock Split”). Except where otherwise indicated in these pro forma financial statements, all share and per share amounts of Imara have been adjusted
retroac�vely to reflect the Reverse Stock Split as if it had occurred at the beginning of the earliest period presented for pro forma purposes only.

The Merger closed on February 23, 2023 pursuant to the Merger Agreement. At the closing of the Merger, the Company issued an aggregate of
34,426,351 shares of its common stock to the former Enliven stockholders, in exchange for all of the shares of Enliven common stock issued and
outstanding immediately prior to the Merger, based on an exchange ra�o of approximately 0.2951 with Enliven surviving as a wholly-owned subsidiary
of the Company. In connec�on with the closing of the Merger, and in accordance with the terms of the Merger Agreement, the Company acquired net
cash and cash equivalents from Imara of approximately $80.5 million. In addi�on, each outstanding and unexercised op�on to purchase shares of
Enliven common stock granted to an individual who con�nued as a service provider to Enliven at the effec�ve �me of the Merger was assumed by the
Company and converted into an op�on to purchase shares of the Company’s common stock, with necessary adjustments to reflect the exchange ra�o.



The issuance of the shares of the Company’s common stock to the former stockholders of Enliven was registered with the SEC on the Company’s
Registra�on Statement on Form S-4, as amended (File No. 333-268300).

Enliven Pre-closing Financing

On October 13, 2022, immediately prior to the execu�on and delivery of the Merger Agreement, Enliven entered into a common stock purchase
agreement with certain investors, pursuant to which the investors agreed to purchase approximately 42.8 million shares of Enliven’s common stock,
par value $0.0001 per share (the “Enliven pre-closing financing”).

On February 23, 2023, Enliven completed the pre-closing financing, in which Enliven issued approximately 42.8 million shares of Enliven common stock
at a price of $3.84 per share, for aggregate gross proceeds of approximately $164.5 million, net of issuance costs of $4.7 million.

Unaudited Pro Forma Combined Financial Informa�on

The following unaudited pro forma combined financial informa�on gives effect to the Transac�on Accoun�ng Adjustments, which consist of the (i)
Merger, (ii) the Enliven pre-closing financing, and (iii) the Reverse Stock Split.

In the unaudited pro forma combined financial statements, the Merger has been accounted for as a reverse recapitaliza�on under U.S. generally
accepted accoun�ng principles (“U.S. GAAP”) because the assets of Imara as of the effec�ve date of the Merger are primarily cash and other
non-opera�ng assets. Enliven was determined to be the accoun�ng acquirer based upon the terms of the Merger and other factors including:
(1) Enliven stockholders will own a substan�al majority of the vo�ng rights in the combined company; (2) Enliven will designate a majority (eight of
nine) of the ini�al members of the board of directors of the combined company; and (3) Enliven’s senior management will hold all posi�ons in senior
management of the combined company.

As a result of Enliven being treated as the accoun�ng acquirer, Enliven’s assets and liabili�es are recorded at their pre-combina�on carrying amounts
and the historical opera�ons that are reflected in the unaudited pro forma combined financial informa�on of Imara will be those of Enliven. Imara’s
assets and liabili�es will be measured and recognized at their fair values as of the effec�ve date of the Merger, and combined with the assets,
liabili�es, and results of opera�ons of Enliven a�er the consumma�on of the Merger. As a result, upon consumma�on of the Merger, the historical
financial statements of Enliven will become the historical consolidated financial statements of the combined company.

The unaudited pro forma combined balance sheet data as of March 31, 2023 assumes that the Merger took place on March 31, 2023 and combines
the Imara and Enliven historical balance sheets as of March 31, 2023. The unaudited pro forma combined statement of opera�ons data for the three-
month period ended March 31, 2023 and for the year ended December 31, 2022 gives effect to the Merger as if it took place on January 1, 2022 and
combines the Imara and Enliven historical statement of opera�ons for the periods presented.

The historical financial statements of Imara and Enliven have been adjusted to give pro forma effect to reflect the Transac�on Accoun�ng Adjustments
in accordance with U.S. GAAP. The adjustments presented on the unaudited pro forma combined financial statements have been iden�fied and
presented to provide relevant informa�on necessary for an accurate understanding of the combined company upon consumma�on of the Merger.

The unaudited pro forma combined financial informa�on is based on assump�ons and adjustments that are described in the accompanying notes, and
is for illustra�ve purposes only. The unaudited pro forma combined financial informa�on should not be relied upon as being indica�ve of the historical
results that would have been achieved had the companies always been combined or the future results that the combined company will experience.
The actual amounts recorded as of the comple�on of the Merger may differ materially from the informa�on presented in these unaudited pro forma
combined financial informa�on as a result, if any, of the amount of cash used by Imara’s opera�ons between the signing and closing of the Merger
Agreement, and other changes in Imara’s assets and liabili�es that occur prior to the comple�on of the Merger.

The unaudited pro forma combined financial informa�on, including the notes thereto, should be read in conjunc�on with the separate historical
consolidated financial statements of Imara and Enliven incorporated by reference in this informa�on statement.



Unaudited Pro Forma Combined Balance Sheet
As of March 31, 2023

(in thousands)
 

     Enliven     IMARA   

Transac�on
Accoun�ng

Adjustments    Note 4   
Pro Forma

Combined Total 
Assets              
Current assets:              

Cash and cash equivalents    $292,102   $ —       —         $ 292,102 
Prepaid expense and other current assets     5,901    —       —          5,901 

      
 

     
 

      
 

         
 

Total current assets     298,003    —       —          298,003 
Property and equipment, net     853    —       —          853 
Right-of-use asset     551    —       —          551 
Restricted cash     54    —       —          54 
Other assets     3,405    —       —          3,405 

      
 

     
 

      
 

         
 

Total assets    $302,866   $ —       —         $ 302,866 
      

 

     

 

      

 

         

 

Liabili�es and stockholders’ equity              
Current liabili�es:              

Accounts payable    $ 5,860   $ —      $ —         $ 5,860 
Accrued expense and other current liabili�es     5,082    —       —          5,082 

      
 

     
 

      
 

         
 

Total current liabili�es     10,942    —       —          10,942 
Long-term liabili�es     508    —       —          508 

      
 

     
 

      
 

         
 

Total liabili�es     11,450    —       —          11,450 
      

 
     

 
      

 
         

 

Stockholders’ equity (deficit):              
Preferred stock     —      —       —          —   
Common stock     41    —       —          41 
Addi�onal paid-in capital     388,963    —       —          388,963 
Accumulated deficit     (97,588)    —       —          (97,588) 

      
 

     
 

      
 

         
 

Total stockholders’ equity     291,416    —       —          291,416 
      

 
     

 
      

 
         

 

Total liabili�es and stockholders’ equity    $302,866   $ —      $ —         $ 302,866 
      

 

     

 

      

 

         

 



Unaudited Pro Forma Combined Statement of Opera�ons
For the Three Months Ended March 31, 2023

(in thousands, except for share and per share amounts)
 

     Enliven     IMARA    

Transac�on
Accoun�ng

Adjustments    Note 4   
Pro Forma

Combined Total 
Opera�ng expenses             

Research and development    $ 11,880   $ 104   $ —         $ 11,984 
General and administra�ve     4,538    12,094    —          16,632 

      
 

     
 

     
 

         
 

Total opera�ng expenses     16,418    12,198    —          28,616 
      

 
     

 
     

 
         

 

Loss from opera�ons     (16,418)    (12,198)    —          (28,616) 
Interest income     1,694    602    —          2,296 

      
 

     
 

     
 

         
 

Total other income (expense), net     1,694    602    —          2,296 
      

 
     

 
     

 
         

 

Net loss and comrehensive loss     (14,724)    (11,596)    —          (26,320) 
      

 

     

 

     

 

         

 

Net loss per share, basic and diluted    $ (0.80)   $ —     $ —         $ (1.42) 
      

 

     

 

     

 

         

 

Weighted-average shares outstanding, basic and diluted     18,514,644    —      —          18,514,644 
      

 

     

 

     

 

         

 



Unaudited Pro Forma Combined Statement of Opera�ons
For the Year Ended December 31, 2022

(in thousands, except for share and per share amounts)
 

     Enliven     IMARA    

Transac�on
Accoun�ng

Adjustments     Note 4   

Pro Forma
Combined

Total  
Opera�ng expenses            

Research and development    $ 31,022   $ 18,940   $ (17,692)   (d)    $ 32,270 
General and administra�ve     7,769    15,330    3,564   (b)(c)     26,663 

      
 

     
 

     
 

        
 

Total opera�ng expenses     38,791    34,270    (14,128)       58,933 
      

 
     

 
     

 
        

 

Gain on sale of asset     —      35,000    —         35,000 
      

 
     

 
     

 
        

 

Loss from opera�ons     (38,791)    730    14,128       (23,933) 
Other expense     —      (97)    —         (97) 
Interest income     1,129    943    —         2,072 

      
 

     
 

     
 

        
 

Total other income (expense), net     1,129    846    —         1,975 
      

 
     

 
     

 
        

 

Net loss (income) before income tax provision     (37,662)    1,576    14,128       (21,958) 
Income tax provision     —      (88)    —         (88) 

      
 

     
 

     
 

        
 

Net loss (income)    $ (37,662)   $ 1,488   $ 14,128      $ (22,046) 
      

 

     

 

     

 

        

 

Net loss (income) share a�ributable to common stockholders, basic
and diluted    $ (3.56)   $ 0.06   $ —        $ (0.54) 

      

 

     

 

     

 

        

 

Weighted average common shares outstanding, basic and diluted     10,586,983    26,385,567    3,632,417   (a)     40,604,967 
      

 

     

 

     

 

        

 



NOTES TO UNAUDITED PRO FORMA COMBINED FINANCIAL INFORMATION

1. Basis of Presenta�on

The unaudited pro forma combined financial informa�on was prepared in accordance with U.S. GAAP and pursuant to the rules and regula�ons of
Ar�cle 11 of Regula�on S-X. The unaudited pro forma combined balance sheet as of March 31, 2023 was prepared using the historical consolidated
balance sheets of Imara and Enliven as of March 31, 2023. The unaudited pro forma combined statement of opera�ons for the three months ended
March 31, 2023 and for the year ended December 31, 2022 were prepared using the historical statements of opera�ons and comprehensive loss of
Imara and Enliven for the three months ended March 31, 2023 and for the year ended December 31, 2022, respec�vely, and gives effect to the Merger
as if it occurred on January 1, 2022.

For accoun�ng purposes, Enliven is considered to be the acquirer, and the Merger was accounted for as a reverse recapitaliza�on of Imara by Enliven
because upon the closing of the Merger, the pre-combina�on assets of Imara were primarily cash.

Under reverse recapitaliza�on accoun�ng, the assets and liabili�es of Imara were recorded, as of the date of the Merger, at their fair value. No
goodwill or intangible assets were recognized and any excess considera�on transferred over the fair value of the net assets of Imara, following
determina�on of the actual purchase considera�on for Imara are reflected as a reduc�on to addi�onal paid-in capital. Consequently, the financial
statements of Enliven reflect the opera�ons of the acquirer for accoun�ng purposes together with a deemed issuance of shares, equivalent to the
shares held by the former stockholders of the legal acquirer and a recapitaliza�on of the equity of the accoun�ng acquirer. The accompanying
unaudited pro forma combined financial informa�on is derived from the historical financial statements of Imara and Enliven, and includes adjustments
to give pro forma effect to reflect the accoun�ng for the transac�on in accordance with U.S. GAAP. The historical financial statements of Enliven shall
become the historical financial statements of the combined company.

To the extent there are significant changes to the business following comple�on of the Merger, the assump�ons and es�mates set forth in the
unaudited pro forma consolidated financial informa�on could change significantly. Accordingly, the pro forma adjustments are subject to further
adjustment as addi�onal informa�on becomes available and as addi�onal analyses are conducted following the comple�on of the Merger. There can
be no assurances that these addi�onal analyses will not result in material changes to the es�mates of fair value.

2. Purchase Price

The accompanying unaudited pro forma combined financial informa�on reflects a purchase price of approximately $168.8 million, which consists of
the following (in thousands, except share and per share amounts):
 

Es�mated number of common shares of the combined company to be owned by
IMARA stockholders (1)     6,625,176 

Mul�plied by the fair value per share of IMARA common stock (2)    $ 25.28 
        

Es�mated fair value of IMARA common stock issued     167,484 
Es�mated fair value of stock op�ons and restricted stock units a�ributable to

precombina�on services (3)     1,350 
        

Es�mated purchase price    $ 168,834 
      

 

 
(1) Reflects the number of shares of the combined company that Imara equity holders owned as of the closing pursuant to the Merger Agreement.

This amount is calculated for purposes of the unaudited pro forma combined financial informa�on, based on the shares of Imara’s common stock
outstanding as of February 23, 2023.

(2) Reflects the assumed purchase price per share of Imara common stock, which is the closing price of Imara’s common stock on February 23, 2023.
(3) Reflects the es�mated acquisi�on-date fair value of the assumed Imara equity awards a�ributable to pre-combina�on services.



3. Shares of Imara Common Stock Issued to Enliven’s Stockholders upon Closing of the Merger

Prior to the Merger, all outstanding conver�ble preferred stock of Enliven were converted into common stock of Enliven. At the effec�ve �me of the
Merger, all outstanding shares of Enliven’s common stock were converted into the right to receive shares of Imara common stock as considera�on for
the Merger, based on the exchange ra�o. The final exchange ra�o for purposes of the unaudited pro forma combined financial informa�on was derived
on a fully-diluted basis as of February 23, 2023 using a s�pulated value of Enliven of approximately $489.1 million (including the Enliven pre-closing
financing discussed above) and of Imara of approximately $90.5 million. Based on the exchange ra�o of approximately 0.2951 determined in
accordance with the terms of the Merger Agreement, Imara issued 34,426,394 shares of common stock to the stockholders of Enliven in the Merger,
determined as follows:
 

   Shares  
Enliven:   

Enliven common shareholders    54,927,965 
Enliven conver�ble preferred stock    61,730,064 

    
 

Total Enliven common equivalent shares pre-close    116,658,029 
Exchange ra�o    0.2951 

    
 

Total Enliven merger common shares    34,426,394 
    

 



The exchange ra�o is calculated based on the Reverse Stock Split of Imara common stock.

4. Pro Forma Adjustments

The unaudited pro forma combined financial informa�on includes pro forma adjustments that reflect Transac�on Accoun�ng Adjustments, as well as
other adjustments deemed to be directly related to the Merger, irrespec�ve of whether or not such adjustments are deemed to be recurring.

Based on Enliven management’s review of Imara’s summary of significant accoun�ng policies, the nature and amount of any adjustments to the
historical financial statements of Imara to conform to the accoun�ng policies of Enliven are not expected to be significant.

The pro forma adjustments, based on preliminary es�mates that may change significantly as addi�onal informa�on is obtained, are as follows:
 

(a) The pro forma combined basic and diluted earnings per share have been adjusted to reflect the pro forma net loss for the year ended December
31, 2022. In addi�on, the number of shares used in calcula�ng the pro forma combined basic and diluted net loss per share has been adjusted to
reflect the total number of shares of common stock of the combined company outstanding as of the Merger closing date, including the shares to
be issued in the Enliven pre-closing financing. The following table presents the calcula�on of the pro forma weighted average number of
common stock outstanding a�er giving effect to the Reverse Stock Split for Imara shares and applica�on of the exchange ra�o for Enliven shares:

 
     December 31, 2022 
Historical Enliven weighted-average shares of common stock

outstanding     10,586,983 
Impact of Enliven’s conver�ble preferred stock assuming conversion as

of January 1, 2022     61,730,064 
Impact of Enliven’s common stock purchase agreement (Financing

Transac�on) assuming issuance as of January 1, 2022     42,827,612 
      

 

Subtotal     115,144,659 
Applica�on of exchange ra�o to historical Enliven weighted-average

shares outstanding     0.2951 
      

 

Adjusted Enliven weighted-average shares outstanding (a�er giving
effect to the Exchange Ra�o)     33,979,790 

Historical IMARA weighted-average shares of common stock
outstanding     6,571,816 

Impact of IMARA common stock related to stock units that accelerated
ves�ng, reflected as having occurred January 1, 2022     53,361 

      
 

Total weighted average shares outstanding     40,604,967 
      

 

 
(b) To reflect the post combina�on stock-based compensa�on expense of $1.2 million, as a result of the accelerated ves�ng of certain Imara op�ons,

as a result of the Merger under the original award terms, as general and administra�ve expense on the unaudited pro forma combined
statement of opera�ons, and an increase in addi�onal paid-in capital and accumulated deficit on the unaudited pro forma balance sheet.

 

(c) To reflect Imara’s compensa�on expense of $2.4 million related to change-in-control severance payments resul�ng from pre-exis�ng
employment agreements that will be payable in cash in connec�on with the Merger but were not incurred as of December 31, 2022, as an
increase to accrued expense and other current liabili�es and accumulated deficit in the unaudited pro forma combined balance sheet. Imara’s
compensa�on costs of $2.4 million are reflected as general and administra�ve expense in the unaudited pro forma combined statement of
opera�ons for the year ended December 31, 2022.

 

(d) To reflect the elimina�on of direct external R&D expenses related to the IMR-687 program which were sold by Imara in an asset sale. Such R&D
expenses were incurred and included in the Imara historical consolidated statement of opera�ons for the year ended December 31, 2022.


