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PART I — FINANCIAL INFORMATION

Item 1. Financial Statements

Traws Pharma, Inc.
Condensed Consolidated Balance Sheets

(unaudited)

September 30, December 31, 
2024 2023

Assets
Current assets:

Cash and cash equivalents $ 5,410,000 $ 20,821,000
Tax incentive and other receivables  2,121,000  18,000
Prepaid expenses and other current assets  1,392,000  1,821,000

Total current assets  8,923,000  22,660,000
Property and equipment, net  12,000  22,000
Other non-current assets  1,000  1,000
Total assets $ 8,936,000 $ 22,683,000
Liabilities and stockholders’ (deficit) equity
Current liabilities:

Accounts payable $ 5,472,000 $ 5,619,000
Accrued expenses and other current liabilities  2,650,000  3,375,000
Deferred revenue  226,000  226,000

Total current liabilities  8,348,000  9,220,000
Deferred revenue, non-current  2,621,000  2,791,000
Total liabilities  10,969,000 12,011,000

Commitments and contingencies

Stockholders’ (deficit) equity:
Series C Preferred stock, $0.01 par value, 5,000,000 shares authorized, 7,440
shares issued and outstanding at September 30, 2024 and no shares issued and
outstanding at December 31, 2023  —  —
Common stock, $0.01 par value, 250,000,000 shares authorized, 3,025,554 and
840,251 shares issued and outstanding at September 30, 2024 and
December 31, 2023, respectively  30,000  9,000
Additional paid in capital  617,202,000  493,317,000
Accumulated deficit  (619,232,000)  (482,631,000)
Accumulated other comprehensive loss  (33,000)  (23,000)

Total stockholders’ (deficit) equity  (2,033,000)  10,672,000
Total liabilities and stockholders’ (deficit) equity $ 8,936,000 $ 22,683,000

See accompanying notes to condensed consolidated financial statements.
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Traws Pharma, Inc.
Condensed Consolidated Statements of Operations (unaudited)

Three Months Ended September 30, Nine Months Ended September 30, 
    2024     2023     2024     2023     

Revenue $ 57,000 $ 57,000 $ 170,000 $ 170,000
Operating expenses:

Acquired in-process research and development  —  —  117,464,000  —
Research and development  5,113,000  2,460,000  10,989,000  8,996,000
General and administrative  3,480,000  2,686,000  8,813,000  7,010,000

Total operating expenses  8,593,000  5,146,000  137,266,000  16,006,000
Loss from operations  (8,536,000)  (5,089,000)  (137,096,000)  (15,836,000)
Other income, net  61,000  350,000  495,000  1,072,000
Net loss $ (8,475,000) $ (4,739,000) $ (136,601,000) $ (14,764,000)
Net loss per share, basic and diluted $ (8.81) $ (5.64) $ (130.87) $ (17.59)
Basic and diluted weighted average shares
outstanding

 
961,530

 
840,117

 
1,043,781

 
839,243

See accompanying notes to condensed consolidated financial statements.
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Traws Pharma, Inc.
Condensed Consolidated Statements of Comprehensive Loss

(unaudited)

Three Months Ended September 30, Nine Months Ended September 30, 
    2024     2023     2024     2023     

Net loss $ (8,475,000) $ (4,739,000) $ (136,601,000) $ (14,764,000)
Other comprehensive loss

Foreign currency translation adjustments  —  (2,000)  (10,000)  3,000
Other comprehensive loss — (2,000) (10,000) 3,000
Comprehensive loss $ (8,475,000) $ (4,741,000) $ (136,611,000) $ (14,761,000)

See accompanying notes to condensed consolidated financial statements.
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Traws Pharma, Inc.
Consolidated Statement of Redeemable Convertible Preferred Stock and Stockholders’ (Deficit) Equity (unaudited)

Three Month Periods Ended September 30, 2024 and 2023
Accumulated

Redeemable Convertible Additional other
Preferred Stock Preferred Stock Common Stock Paid in Accumulated comprehensive

   Shares    Amount   Shares    Amount  Shares    Amount    Capital    deficit    (loss) income    Total
Balance at June 30,
2024 12,472

$
111,619,000 —

$
— 1,012,381

$
10,000

$
505,260,000

$
(610,757,000)

$
(33,000)

$
(105,520,000)

Conversion of
redeemable convertible
preferred stock upon
stockholder approval (12,472)

 

(111,619,000) 7,440 — 2,012,973

 

20,000

 

111,599,000

 

—

 

—

 

111,619,000
Stock-based
compensation —

 
— — — —

 
—

 
343,000

 
—

 
—

 
343,000

Shares issued for vested
restricted stock units —

 
— — — 200

 
— — —

 
— —

Net loss  —  — — — —  —  —  (8,475,000)  —  (8,475,000)
Balance at
September 30, 2024 —

$
— 7,440

$
— 3,025,554

$
30,000

$
617,202,000

$
(619,232,000)

$
(33,000)

$
(2,033,000)

Balance at June 30,
2023 —

$
— —

$
— 839,106

$
9,000

$
492,625,000

$
(473,708,000)

$
(28,000)

$
18,898,000

Stock-based
compensation

 
—

 
— —

 
— —

 
—

 
360,000

 
—

 
—

 
360,000

Shares issued for vested
restricted stock units —

 
— —

 
— 1,145

 
—

 
—

 
—

 
—

 
—

Other comprehensive
loss

 
—

 
— —

 
— —

 
—

 
—

 
—

 
(2,000)

 
(2,000)

Net loss  —  — — — —  —  —  (4,739,000)  —  (4,739,000)
Balance at
September 30, 2023 — $ — — $ — 840,251 $ 9,000 $ 492,985,000 $(478,447,000) $ (30,000) $ 14,517,000
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Traws Pharma, Inc.
Consolidated Statement of Redeemable Convertible Preferred Stock and Stockholders’ (Deficit) Equity (unaudited)

Nine Month Periods Ended September 30, 2024 and 2023
Accumulated

Redeemable Convertible Additional other
Preferred Stock Preferred Stock Common Stock Paid in Accumulated comprehensive

    Shares    Amount   Shares    Amount   Shares    Amount    Capital    deficit    income (loss)    Total
Balance at December
31, 2023 —

$
— —

$
— 840,251

$
9,000

$
493,317,000

$
(482,631,000)

$
(23,000)

$
10,672,000

Issuance of stock in
connection with the
asset acquisition of
Trawsfynydd 10,359

 

93,232,000 — — 141,982  1,000

 

3,549,000

 

—

 

—

 

3,550,000
Transaction costs paid
through the issuance of
stock 535 4,815,000 — — 6,747 — 169,000 —

 

—

 

169,000
Issuance of stock in
connection with the
private placement, net
of expenses 1,578

 

13,572,000 — — 19,879  —

 

427,000

 

—

 

—

 

427,000
Exchange of
Trawsfynydd stock
options for options of
the Company —

 

— — — —

 

—

 

7,085,000

 

—

 

—

 

7,085,000
Conversion of
redeemable convertible
preferred stock upon
stockholder approval (12,472) (111,619,000) 7,440 — 2,012,973 20,000 111,599,000 111,619,000
Stock-based
compensation —

 
— — — —

 
—

 
1,056,000

 
—

 
—

 
1,056,000

Shares issued for vested
restricted stock units

 
—

 
— — — 3,722

 
—

 
—

 
—

 
—

 
—

Other comprehensive
loss

 
—

 
— — — —

 
—

 
—

 
—

 
(10,000)

 
(10,000)

Net loss  —  — — — —  —  —  (136,601,000)  —  (136,601,000)
Balance at
September 30, 2024 —

$
— 7,440

$
— 3,025,554

$
30,000

$
617,202,000

$
(619,232,000)

$
(33,000)

$
(2,033,000)

Balance at December
31, 2022 —

$
— —

$
— 837,040

$
9,000

$
492,016,000

$
(463,683,000)

$
(33,000)

$
28,309,000

Stock-based
compensation

 
—

 
— —

 
— —

 
—

 
969,000

 
—

 
—

 
969,000

Shares issued for vested
restricted stock units —

 
— —

 
— 3,211

 
—

 
—

 
—

 
—

 
—

Other comprehensive
loss

 
—

 
— —

 
— —

 
—

 
—

 
—

 
3,000

 
3,000

Net loss  —  — —  — —  —  —  (14,764,000)  —  (14,764,000)
Balance at
September 30, 2023 — $ — — $ — 840,251 $ 9,000 $492,985,000 $(478,447,000) $ (30,000) $ 14,517,000

See accompanying notes to condensed consolidated financial statements.
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Traws Pharma, Inc.
Condensed Consolidated Statements of Cash Flows

(unaudited)

Nine Months Ended September 30, 
    2024     2023     

Operating activities:
Net loss $ (136,601,000) $ (14,764,000)
Adjustment to reconcile net loss to net cash used in operating activities:

Acquired in-process research and development 117,464,000 —
Depreciation and amortization  10,000  12,000
Stock compensation  1,056,000  969,000
Changes in assets and liabilities:

Receivables  (2,103,000)  11,000
Prepaid expenses and other current assets  429,000  (1,188,000)
Other assets — —
Accounts payable  (147,000)  2,288,000
Accrued expenses and other current liabilities  (5,690,000)  (660,000)
Deferred revenue  (170,000)  (170,000)

Net cash used in operating activities  (25,752,000)  (13,502,000)

Investing activities:
Cash paid for acquisition. net of cash acquired (3,648,000) —
Payments for purchase of property and equipment — (14,000)
Net cash used in investing activities  (3,648,000)  (14,000)

Financing activities:
Proceeds from sale of common and preferred stock in connection with the private
placement, net of expenses 13,999,000 —
Net cash provided by financing activities  13,999,000  —
Effect of foreign currency translation on cash  (10,000)  3,000
Net decrease in cash and cash equivalents  (15,411,000)  (13,513,000)
Cash and cash equivalents at beginning of period  20,821,000  38,757,000
Cash and cash equivalents at end of period $ 5,410,000 $ 25,244,000
Supplemental disclosure of cash flow information:
Preferred stock issued in connection with the reclassification and conversion of
redeemable convertible preferred stock $ 111,619,000 $ —
Common stock issued in connection with acquisition of Trawsfynydd $ 3,719,000 $ —
Preferred stock issued in connection with acquisition of Trawsfynydd $ 98,047,000 $ —

See accompanying notes to condensed consolidated financial statements.
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1. Nature of Business

The Company

Traws Pharma, Inc. (“Traws Pharma” or the “Company”), formerly known as Onconova Therapeutics, Inc., was
incorporated in the State of Delaware on December 22, 1998 and commenced operations on January 1, 1999. The
Company's headquarters are located in Newtown, Pennsylvania. On April 1, 2024, the Company acquired Trawsfynydd
Therapeutics, Inc., a Delaware corporation (“Trawsfynydd”), and the name change to Traws Pharma was effected. The
Company accounted for the transaction as an asset acquisition as substantially all of the fair value of the gross assets
acquired was concentrated in two programs that were grouped as a single identifiable in-process research & development
(“IPR&D”) asset. Traws Pharma is a clinical stage biopharmaceutical company aiming to address unmet medical needs in
respiratory viral diseases and cancer. The viral respiratory disease program includes an oral inhibitor drug candidate of the
SARS-CoV-2 Mpro (3CL protease) and an oral antiviral drug candidate for influenza. In the cancer program, Traws
Pharma is developing the novel, proprietary multi-kinase CDK2/4/6 inhibitor narazaciclib for refractory endometrial cancer
and potentially for other cancers.

Liquidity

The Company has incurred recurring operating losses since inception. For the nine months ended September 30,
2024, the Company incurred a net loss of $136,601,000, and as of September 30, 2024 the Company had an accumulated
deficit of $619,232,000. The Company anticipates that operating losses will continue for the foreseeable future due to,
among other things, costs related to research, development of its product candidates and its preclinical programs, strategic
alliances and its administrative organization. At September 30, 2024, the Company had cash and cash equivalents of
$5,410,000. Based on current projections, the Company believes that its cash and cash equivalents will be sufficient to fund
its ongoing trials and operations into the first quarter of 2025; therefore, it does not have sufficient cash and cash
equivalents to support its operations for at least the 12 months following the date that these financial statements are issued.
These conditions raise substantial doubt about the Company’s ability to continue as a going concern through the one-year
period after the date that the financial statements are issued. Due to the inherent uncertainty involved in making estimates
and the risks associated with the research, development, and commercialization of biotechnology products, the Company
may have based this estimate on assumptions that may prove to be wrong, and the Company's operating plan may change
as a result of many factors currently unknown to the Company.

The Company will require substantial additional financing to fund its ongoing clinical trials and operations, and to
continue to execute its strategy. To alleviate the conditions that raise substantial doubt about the Company’s ability to
continue as a going concern, management plans to explore various dilutive and non-dilutive sources of funding, including
equity financings, strategic alliances, business development and other sources. The future success of the Company is
dependent upon its ability to obtain additional funding. The failure to obtain sufficient capital on acceptable terms when
needed would have a material adverse effect on the Company’s business, results of operations and financial condition.
There can be no assurance, however, that  the Company will be successful in obtaining such funding in sufficient amounts,
on terms acceptable to the Company, or at all.

On September 24, 2024, the Company received a letter from The Nasdaq Capital Market (“Nasdaq”) Staff (the
“Staff”) stating that the Company had not been able to regain compliance with the minimum bid price requirement and that
the Staff had determined to seek to delist the Company’s securities from Nasdaq. On October 29, 2024, the Company was
notified by Nasdaq that the Company had regained compliance with the minimum bid price requirement because the
Company’s common stock had a minimum closing price of at least $1.00 per share for a minimum of ten consecutive
business days.
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On August 23, 2024, the Company was notified by the Staff that the Company is no longer in compliance with the
minimum stockholders’ equity requirement for continued listing on Nasdaq. The Company attended a hearing before the
Nasdaq Hearings Panel (the “Nasdaq Panel”) on November 14, 2024 to present its plan to regain compliance with the
minimum stockholders’ equity requirement.

The accompanying financial statements have been prepared on a going concern basis, which contemplates the
realization of assets and satisfaction of liabilities in the normal course of business, and do not include any adjustments
relating to recoverability and classification of recorded asset amounts or the amounts and classification of liabilities that
might be necessary should the Company be unable to continue as a going concern.

Reverse Stock Split

In September 2024, the Board of Directors of the Company (the “Board”) approved a one-for-25 reverse stock
split of the Company’s outstanding shares of common stock (the “Reverse Stock Split”). Each 25 shares of the Company’s
common stock, par value of $0.01 per share, issued and outstanding immediately prior to the Reverse Stock Split
automatically reclassified, combined, converted and changed into one fully paid and nonassessable share of common stock,
par value of $0.01 per share. In addition, a proportionate adjustment was made to the per share exercise price and the
number of shares issuable upon the exercise of all outstanding options, warrants and convertible preferred stock entitling
the holders to purchase shares of the Company’s common stock, and the number of shares reserved for issuance pursuant to
the Company’s 2021 Incentive Compensation Plan (the “2021 Plan”), including pursuant to outstanding restricted stock
units outstanding thereunder, was reduced proportionately. No fractional shares were issued as a result of the Reverse Stock
Split. Instead, the Company’s stockholders who otherwise would have been entitled to a fraction of a share received a full
share of common stock. All common stock, per share and related information presented in the financial statements and
accompanying notes have been retroactively adjusted to reflect the Reverse Stock Split.

2. Summary of Significant Accounting Policies

Basis of Presentation

The condensed consolidated financial statements are prepared in conformity with accounting principles generally
accepted in the United States (“GAAP”) for interim financial information. Certain information and footnotes normally
included in financial statements prepared in accordance with GAAP have been condensed or omitted pursuant to the
rules and regulations of the Securities and Exchange Commission (the “SEC”). The financial statements include the
consolidated accounts of the Company and its wholly-owned subsidiaries, Trawsfynydd Therapeutics LLC, Trawsfynydd
Therapeutics AU Ltd, Throxavir Therapeutics AU Pty Ltd and Onconova Europe GmbH, as of September 30, 2024. All
significant intercompany transactions have been eliminated.

Use of Estimates

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates
and assumptions that affect the amounts reported in the condensed consolidated financial statements and accompanying
notes. Management bases its estimates on historical experience and on various other market-specific and relevant
assumptions that management believes to be reasonable under the circumstances, the results of which form the basis for
making judgments about the carrying value of assets, liabilities, and equity and the amount of revenues and expenses.
Actual results could differ significantly from those estimates. The most significant estimates and assumptions that
management considers in the preparation of the Company's financial statements relate to accrued research and development
costs; the valuation of consideration transferred in acquiring the assts of Trawsfynydd; inputs used in the Black-Scholes
model for stock-based compensation expense; and estimated cost to complete performance obligations related to revenue
recognition.
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Unaudited Interim Financial Information

The accompanying condensed consolidated balance sheet as of September 30, 2024, the condensed consolidated
statements of operations and comprehensive loss for the three and nine months ended September 30, 2024 and 2023, the
consolidated statements of redeemable convertible preferred stock and stockholders’ (deficit) equity for the three and nine
months ended September 30, 2024 and 2023 and the condensed consolidated statements of cash flows for the nine months
ended September 30, 2024 and 2023 are unaudited. The interim unaudited condensed consolidated financial statements
have been prepared on the same basis as the annual audited consolidated financial statements and, in the opinion of
management, reflect all adjustments, which include only normal recurring adjustments, necessary for the fair statement of
the Company’s financial position as of September 30, 2024, the results of its operations for the three and nine months
ended September 30, 2024 and 2023, and its cash flows for the nine months ended September 30, 2024 and 2023. The
financial data and other information disclosed in these notes related to the three and nine months ended September 30,
2024 and 2023 are unaudited. The results for the three and nine months ended September 30, 2024 are not necessarily
indicative of results to be expected for the year ending December 31, 2024, any other interim periods, or any future year or
period.  These unaudited condensed consolidated financial statements should be read in conjunction with the audited
consolidated financial statements and the notes thereto for the year ended December 31, 2023 included in the Company’s
annual report on Form 10-K for the fiscal year ended December 31, 2023, filed with the SEC on April 1, 2024.

Segment Information

Operating segments are defined as components of an enterprise about which separate discrete information is
available for evaluation by the chief operating decision maker, or decision-making group, in deciding how to allocate
resources and in assessing performance. The Company views its operations and manages its business in one segment,
which is the identification and development of therapeutic drug candidates.

Concentrations of Credit Risk and Off-Balance Sheet Risk

Financial instruments that potentially subject the Company to concentrations of credit risk are primarily cash and
cash equivalents. The Company maintains a portion of its cash and cash equivalent balances in the form of money market
accounts with financial institutions that management believes are creditworthy. The Company has no financial instruments
with off-balance sheet risk of loss.

At September 30, 2024 the Company had $4,799,000 of its cash and cash equivalents in money market funds that
invest in a portfolio of liquid, high-quality debt securities issued by the U.S. government.

Significant Accounting Policies

These interim condensed consolidated financial statements have been prepared in accordance with U.S. GAAP
and SEC instructions for interim financial information, and should be read in conjunction with the Company's Annual
Report. Significant accounting policies and other disclosures normally provided have been omitted since such items are
disclosed in the Company's Annual Report. The Company uses the same accounting policies in preparing quarterly and
annual financial statements.
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Asset Acquisitions

Acquisitions of assets or a group of assets that do not meet the definition of a business are accounted for as asset
acquisitions, with a cost accumulation model used to determine the cost of the acquisition. Common stock issued as
consideration in an acquisition of assets is generally measured based on the acquisition date fair value of the equity
interests issued. Direct transaction costs are recognized as part of the cost of an acquisition of assets. Intangible assets that
are acquired in an asset acquisition for use in research and development activities that have an alternative future use are
capitalized as in-process research and development, or IPR&D. Acquired IPR&D that has no alternative future use is
expensed immediately in the consolidated statements of operations and comprehensive loss.

Tax Incentive Receivable

The Company is eligible to receive a cash refund from the Australian Taxation Office for eligible research and
development (“R&D”) expenditures under the Australian Research and Development Tax Incentive Program (the
“Australian Tax Incentive”). The Australian Tax Incentive is recognized as a reduction to R&D expense when there is
reasonable assurance that the relevant expenditure has been incurred, the amount can be reliably measured and that the
Australian Tax Incentive will be received. The Company’s Australian subsidiaries began operations in the second quarter of
2024, and the Company has recognized reductions to R&D expenses of $1,804,000 for each of the three and nine months
ended September 30, 2024.

Redeemable Convertible Preferred Stock

The Company records shares of redeemable convertible preferred stock at their respective fair values on the dates
of issuance, net of issuance costs. The Company has historically applied the guidance in ASC 480-10-S99-3A, SEC Staff
Announcement: Classification and Measurement of Redeemable Securities, and classified the redeemable convertible
preferred stock outside of stockholders’ (deficit) equity because, if conversion to common stock is not approved by the
stockholders, the redeemable convertible preferred stock would have been redeemable at the option of the holders for cash
equal to the closing price of the common stock on the last trading day prior to the holder’s redemption request. The
Company determined that at the time, the conversion and redemption are outside of the Company’s control. Additionally,
the Company determined the conversion and redemption features did not require bifurcation as derivatives. In September
2024, and in connection with the Company’s stockholder approval to allow for the conversion of outstanding preferred
stock into common stock, the preferred stockholders right to request redemption expired. Immediately following the
stockholder approval and related conversions to common stock, the Company reclassified the remaining preferred stock
and related carrying value to permanent equity within the accompanying consolidated balance sheet as of September 30,
2024, and the preferred stock is no longer subject to temporary equity guidance within ASC 480-10-S99-3A.

Fair Value Measurements

At both September 30, 2024 and December 31, 2023, the Company had no financial assets and liabilities
measured at fair value on a recurring basis. Fair value is defined as the exchange price that would be received for an asset
or paid to transfer a liability (an exit price) in the principal or most advantageous market for the asset or liability in an
orderly transaction between market participants on the measurement date.

The Company utilizes a valuation hierarchy for disclosure of the inputs to the valuations used to measure fair
value. This hierarchy prioritizes the inputs into three broad levels as follows. Level 1 inputs are quoted prices (unadjusted)
in active markets for identical assets or liabilities. Level 2 inputs are quoted prices for similar assets and liabilities in active
markets or inputs that are observable for the asset or liability, either directly or indirectly through market corroboration, for
substantially the full term of the financial instrument. Level 3 inputs are unobservable inputs based on the Company’s own
assumptions used to measure assets and liabilities at fair value. A financial asset or liability’s classification within the
hierarchy is determined based on the lowest level input that is significant to the fair value measurement.
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The carrying amounts reported in the accompanying consolidated financial statements for cash and cash
equivalents, accounts payable, and accrued liabilities approximate their respective fair values because of the short-term
nature of these accounts.

In accordance with the fair value hierarchy described above, the Company’s cash and cash equivalents residing in
money market funds are measured at fair value using level 1 inputs. As of September 30, 2024 and December 31, 2023, the
fair value and carrying value of the Company’s cash and cash equivalents residing in money market funds was $4,799,000
and $20,559,000, respectively.

Revenues and Deferred Revenues

The Company’s revenue during the three and nine months ended September 30, 2024 and 2023 was from its
license and collaboration agreement with SymBio.

Three Months Ended September 30, Nine Months Ended September 30, 
    2024     2023     2024     2023     

Symbio
Upfront license fee recognition over time $ 57,000 $ 57,000 $ 170,000 $ 170,000

$ 57,000 $ 57,000 $ 170,000 $ 170,000

Deferred revenue is as follows:

Symbio
    Upfront Payment

Deferred balance at December 31, 2023 $ 3,017,000
Recognition to revenue (170,000)
Deferred balance at September 30, 2024 $ 2,847,000

Research and Development Expenses

R&D costs are charged to expense as incurred. These costs include, but are not limited to, license fees related to
the acquisition of in-licensed products; employee-related expenses, including salaries, benefits and travel; expenses
incurred under agreements with contract research organizations and investigative sites that conduct clinical trials and
preclinical studies; the cost of acquiring, developing and manufacturing clinical trial materials; facilities, depreciation and
other expenses, which include direct and allocated expenses for rent and maintenance of facilities, insurance and other
supplies; and costs associated with preclinical activities and regulatory operations. As discussed above, the Company’s
Australian Tax Incentive is recognized as a reduction to R&D expense when there is reasonable assurance that the relevant
expenditure has been incurred, the amount can be reliably measured and that the Australian Tax Incentive will be received.

Costs for certain development activities, such as clinical trials, are recognized based on an evaluation of the
progress to completion of specific tasks using data such as patient enrollment, clinical site activations, or information
provided to the Company by its vendors with respect to their actual costs incurred. Payments for these activities are based
on the terms of the individual arrangements, which may differ from the pattern of costs incurred, and are reflected in the
consolidated financial statements as prepaid or accrued R&D expense, as the case may be.
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Net loss per share

Basic loss per share of common stock is computed by dividing net loss attributable to common stockholders by
the weighted-average number of shares of common stock outstanding during each period and inclusive of prefunded
warrants outstanding. Diluted loss per share of common stock includes the effect, if any, from the potential exercise or
conversion of securities, such as preferred stock, stock options and unvested restricted stock units, 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, dilutive securities are
not included in the calculation as the impact is anti-dilutive.

The following potentially dilutive securities have been excluded from the computation of diluted weighted-
average shares of common stock outstanding, as they would be anti-dilutive:

September 30, 
    2024     2023

Series C (common stock equivalents) 2,976,138 —
Warrants  12,310  13,509
Stock Options  430,066  88,642
Unvested restricted stock units  22,421  —

 3,440,935  102,151

Recently Issued Accounting Pronouncements

We adopted the Financial Accounting Standards Board’s Accounting Standards Update 2020-06, “Accounting for
Convertible Instruments and Contracts in an Entity’s Own Equity” (“ASU 2020-06”), effective as of January 1, 2024 using
the modified retrospective method. Among other amendments, ASU 2020-06 eliminates the cash conversion and beneficial
conversion feature models in ASC 470-20 that require an issuer of certain convertible debt and preferred stock to
separately account for embedded conversion features as a component of equity, as well as changed the accounting for
diluted earnings-per-share for convertible instruments and contracts that may be settled in cash or stock. Additionally, ASU
2020-06 requires that the if-converted method, which is more dilutive than the treasury stock method, be used for all
convertible instruments. We applied ASU 2020-06 to all redeemable convertible preferred stock during 2024, accordingly
the Company did not apply the cash conversion or beneficial conversion feature models in its analysis of the redeemable
convertible preferred stock.

In November 2023, the FASB issued ASU 2023-07, Improvements to Reportable Segment Disclosures (“ASU
2023-07”), which requires public companies to disclose for each reportable segment the significant expense categories and
amounts for such expenses. ASU 2023-07 is effective for annual periods beginning December 15, 2023, and for interim
periods within fiscal years beginning after December 15, 2024. This ASU will be effective for our annual period ended
December 31, 2024. The Company is currently evaluating the impacts of ASU 2023-07 on its disclosures.

3. Asset Acquisition

On April 1, 2024, the Company acquired Trawsfynydd, in accordance with the terms of an Agreement and Plan of
Merger, dated April 1, 2024 (the “Merger Agreement”), pursuant to which the Company acquired Trawsfynydd’s TRX100
and TRX01 programs and assumed certain liabilities associated with the acquired assets. The upfront consideration
included (i) the issuance of 141,982 shares of common stock of the Company at an aggregate fair value of $3,550,000, (ii)
the issuance of 10,359 shares of Series C Convertible Preferred Stock (“Series C”) at an aggregate fair value of
$93,232,000, and (iii) the assumption of all Trawsfynydd stock options (the “assumed options”) immediately outstanding
prior to the transaction at an aggregated fair value of $7,085,000.
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Each share of Series C was convertible into 10,000 shares of common stock, subject to the Beneficial Ownership
Limitation (defined below). Post Reverse Stock Split, each share of Series C converts into 400 shares of common stock,
and is still subject to the Beneficial Ownership Limitation (defined below). The fair value of the shares issued to
Trawsfynydd and options assumed was based on the closing stock price of the Company’s common stock on April 1, 2024
of $1.00, less a discount 10.0% related to unregistered share restrictions of the preferred shares.

The Company accounted for the transaction as an asset acquisition as the Company acquired inputs and no
substantive processes or outputs. The assets acquired in the transaction were measured based on the estimated fair value of
the consideration paid of $112,543,000, which included direct transactions costs of $8,676,000. Tungsten Partners LLC
(“Tungsten”) acted as financial advisor to the Company in connection with the Merger. As partial compensation for
services rendered by Tungsten, the Company issued to Tungsten and its affiliates and designees an aggregate of 6,747
shares of common stock and 535 shares of Series C.

The consideration paid and the relative fair values of the assets acquired and liabilities assumed were as follows:

Consideration transferred:
Common stock $ 3,550,000
Series C 93,232,000
Assumed options 7,085,000
Company transaction costs settled in equity 4,984,000
Company transaction costs paid in cash 3,692,000
Total consideration transferred $ 112,543,000

Assets acquired:
     Cash and cash equivalents $ 44,000
Total assets acquired 44,000

Liabilities assumed:
    Accrued expenses and other current liabilities 4,965,000
Total liabilities assumed 4,965,000
Net assets acquired (4,921,000)
In-process research and development 117,464,000
Net assets acquired $ 112,543,000

Under the asset acquisition model, an entity that acquires IPR&D assets follows the guidance in ASC 730,
Research and Development, which requires that both tangible and intangible identifiable R&D assets with no alternative
future use be initially allocated a portion of the consideration transferred and then charged to expense at the acquisition
date. As the Trawsfynydd IPR&D assets acquired have no alternative future use to the Company, the Company charged
$117,464,000 to expense within its consolidated statement of operations and comprehensive loss for the nine months ended
September 30, 2024.

The Board approved the Merger Agreement and the related transactions, and the consummation of the Merger was
not subject to approval of Company stockholders. In accordance with the Merger Agreement, three directors were
appointed to the Board, and there were several changes to management, each effective as of the Closing.
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Concurrently with the Closing of the Merger, the Company entered into a contingent value rights agreement (the
“CVR Agreement”) with a rights agent (the “Rights Agent”), pursuant to which each holder of common stock as of the
applicable record date (April 15, 2024), including those holders receiving shares of common stock in connection with the
Merger, is entitled to one contractual contingent value right (each, a “CVR”) entitling the holder to certain distributions of
net proceeds and net sales of Traws Pharma’s two leading cancer candidates, subject to, and in accordance with, the terms
and conditions of the CVR Agreement, for each share of common stock held by such holder as of the applicable record
time.

The distributions in respect of the CVRs will be made on a quarterly basis, and will be subject to a number of
deductions, subject to certain exceptions or limitations, including but not limited to for certain taxes and certain out-of-
pocket expenses incurred by Traws Pharma. At the time of Merger and again at September 30, 2024, the value ascribed to
the CVR liability was de minimis given the uncertainty related to the success of the underlying oncology programs.

Pursuant to the Merger Agreement, the Company agreed to hold a stockholders’ meeting to submit, among other
proposals, the following proposals to its stockholders for their consideration: (i) the approval of the conversion of shares of
Series C into shares of common stock in accordance with the rules of the Nasdaq Stock Market LLC, the Merger
Agreement and the Certificate of Designation (the “Conversion Proposal”) and (ii) the approval of an amendment to the
Charter, to increase the authorized shares of common stock from 125,000,000 to 250,000,000 (the “Share Increase
Proposal” and together with the Conversion Proposal, the “Meeting Proposals”). In connection with these matters, the
Company agreed to file a proxy statement on Schedule 14A with the SEC. Such proxy statement was filed on August 9,
2024. At a special meeting of the stockholders held on September 16, 2024, the stockholders approved the Meeting
Proposals.

4. Balance Sheet Detail

Prepaid expenses and other current assets:

September 30, December 31, 
    2024     2023

Research and development $ 882,000 $ 1,060,000
Manufacturing  —  186,000
Insurance  163,000  174,000
Other  347,000  401,000

$ 1,392,000 $ 1,821,000

Property and equipment:

September 30, December 31, 
    2024     2023

Property and equipment $ 84,000 $ 84,000
Accumulated depreciation  (72,000)  (62,000)

$ 12,000 $ 22,000
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Accrued expenses and other current liabilities:

September 30, December 31, 
    2024     2023

Research and development $ 1,817,000 $ 2,196,000
Employee compensation  578,000  1,002,000
Professional fees 128,000 177,000
Accrued severance 127,000 —

$ 2,650,000 $ 3,375,000

5. Commitments and Contingencies

Litigation

In the normal course of business, the Company from time to time is named as a party to legal claims and actions.
The Company records a loss contingency reserve for a legal proceeding when the potential loss is considered probable and
can be reasonably estimated. The Company has not recorded any amounts for loss contingencies as of September 30, 2024.

On June 17, 2024, Steven M. Fruchtman informed the Board of his intent to resign from his positions of President
and Chief Scientific Officer, Oncology and indicated to the Company that Dr. Fruchtman believes his resignation to be for
"good reason" under the terms of his employment agreement and his expectation of compensation commensurate therewith
and in connection with a change in control. The Board accepted Dr. Fruchtman’s resignation effective immediately but
disagrees with the characterization of the events set forth in the letter. The Company believes that no severance payments
are due to Dr. Fruchtman under the terms of his employment agreement as it pertains to termination for good reason events.
At September 30, 2024, the Company determined a range of possible loss associated with Dr. Fruchtman’s claim to be zero
to $1.5 million. While the Company intends to defend itself against these claims, and believes it has strong arguments to
prevail in the litigation, there can be no assurance that the Company will prevail on its claims.

Contingent Value Rights

The Company issued CVRs to common stockholders as of April 15, 2024 and may be obligated to make future
distributions to such CVR holders in connection with entering into strategic arrangements related to its oncology programs
and/or future royalty payments related to the successful commercialization of such programs. Refer to discussion of
Contingent Value Rights within Note 3.

6. Redeemable Convertible Preferred Stock and Stockholders’ (Deficit) Equity

As a result of the stockholder approval of the Meeting Proposals at the special meeting of the stockholders held on
September 16, 2024, the Series C shares issued in connection with the acquisition of Trawsfynydd and the private
placement of securities (see Note 3) were converted into 2,012,973 shares of the Company’s common stock. As of
September 30, 2024, 7,440 shares of Series C remained outstanding.

Series C shares have no voting rights. Certain provisions of the Series C are as follows:

Dividends: Series C participates in any dividends with common stockholders on an as-converted basis

Liquidation: In the event of the liquidation, dissolution, or winding up of the affairs of the Company, whether voluntary or
involuntary (a “Liquidation”), the holders of Series C shall rank on parity with common stockholders as to the distributions
of assets.
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Redemption: In the event the Company is unable to obtain an affirmative stockholder vote to permit conversion within nine
months after the initial issuance of the Series C, each holder of Series C may elect, at the holder’s option, to have the shares
of Series C be redeemed by the Company at an amount equal to the last reported closing trading price of the common stock
at such time on an as-converted to common stock basis, as further described in the Certificate of Designation relating to the
Series C. The redemption right expired in connection with the Company obtaining the affirmative stockholder vote on the
Conversion Proposal in September 2024. Immediately following the stockholder vote, any outstanding shares of Series C
not converted were reclassified as permanent equity within the Company’s consolidated balance sheet as of September 30,
2024.

Beneficial Ownership Limitation: A holder of Series C is prohibited from converting shares of Series C into shares of
common stock if, as a result of such conversion, such holder, together with its affiliates, would beneficially own more than
19.9% of the total number of shares of common stock issued and outstanding immediately after giving effect to such
conversion (the “Beneficial Ownership Limitation”)

Securities Purchase Agreement

On April 1, 2024, the Company entered into a Securities Purchase Agreement (the “Securities Purchase
Agreement”) with TPAV, LLC, an affiliate of Torrey Pines, and OrbiMed Private Investments VIII, LP, an affiliate of
OrbiMed Advisors (the “Investors”). Pursuant to the Securities Purchase Agreement, the Company issued and sold an
aggregate of (i) 19,879 shares of common stock and (ii) 1,578 shares of Series C (the “PIPE Securities”) for an aggregate
purchase price of approximately $13,999,000 (collectively, the “Financing”). The closing of the Financing occurred
concurrently with the closing of the Merger on April 1, 2024 (the “Financing Closing Date”). Subject to the Beneficial
Ownership Limitation, each share of Series C was converted into 10,000 shares of common stock upon Board approval in
September 2024.

Registration Rights Agreement

On April 1, 2024, in connection with the Securities Purchase Agreement, the Company entered into a Registration
Rights Agreement (the “Registration Rights Agreement”) with the holders of common stock and Series C signatory thereto.
Pursuant to the Registration Rights Agreement, Traws Pharma was required to prepare and file a resale registration
statement with the SEC within 90 calendar days following the Financing Closing Date (the “Filing Deadline”), with respect
to the shares of common stock underlying the PIPE Securities and the common stock to be issued upon conversion of the
Series C issued to the signatories to the Registration Rights Agreement in the Merger, subject to the Beneficial Ownership
Limitation. The Company filed such registration statement within the Filing Deadline on July 1, 2024 which was declared
effective on August 28, 2024.

7. Warrants

Common stock warrants are accounted for in accordance with applicable accounting guidance provided in ASC
Topic 815, Derivatives and Hedging - Contracts in Entity’s Own Equity (ASC Topic 815), as either derivative liabilities or
as equity instruments depending on the specific terms of the warrant agreement.
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Warrants outstanding and warrant activity (reflects the number of common shares as if the warrants were
converted to common stock) for the nine months ended September 30, 2024 is as follows:

Balance Balance
Exercise Expiration December 31, Warrants Warrants Warrants September 30, 

Description     Classification    Price     Date     2023     Issued     Exercised    Expired     2024
Non-tradable pre-funded
warrants Equity

$
56.25 none 141 — — — 141

Non-tradable pre-funded
warrants Equity

$
56.25 none 199 — — — 199

Non-tradable warrants Equity $ 75.00 November 2024 9,780 — — — 9,780
Non-tradable warrants Equity $ 163.59375 December 2024 679 — — — 679
Non-tradable warrants Equity $ 168.86250 December 2024 1,851 — — — 1,851

12,650 — — — 12,650

8. Stock-Based Compensation

In connection with the acquisition of Trawsfynydd in April 2024, the Company assumed all Trawsfynydd stock
options outstanding, each becoming an option to purchase shares of the Company’s common stock. The total number of
Company shares subject to such options is 365,547.

The 2018 Omnibus Incentive Compensation Plan (“2018 Plan”) was unanimously approved by the Board on May
24, 2018 and was approved by the Company’s stockholders on June 27, 2018.

The 2018 Plan was amended and restated following unanimous approval of the Board on April 24, 2019 and was
approved by the Company’s stockholders on June 17, 2019. The amended 2018 Plan allowed for an additional 39,300
shares of the Company’s common stock that may be issued under the Amended Plan with respect to awards made on and
after June 17, 2019. The maximum aggregate number of shares of the Company’s common stock that may be issued
pursuant to outstanding stock options granted under the 2018 Plan is 26,823.

The 2021 Plan was unanimously approved by the Company’s stockholders on July 30, 2021. Upon stockholders’
approval of the 2021 Plan, no further awards have been or will be made under the amended 2018 Plan. Under the 2021
Plan, the Company may grant incentive stock options, non-qualified stock options, stock awards, stock units, stock
appreciation rights and other stock-based awards to employees, non-employee directors, consultants, and advisors.

The 2021 Plan was amended and restated following unanimous approval of the Board on May 23, 2022 and was
approved by the Company’s stockholders on August 18, 2022. The amended 2021 Plan (the “Amended 2021 Plan”)
allowed for an additional 80,000 shares of the Company’s common stock that may be issued  with respect to awards made
on and after August 18, 2022. The Amended 2021 Plan was further amended and restated to provide for the issuance of an
additional 300,000 shares of the Company’s common stock following unanimous approval of the Company’s Board of
Directors on October 10, 2024 and approved by the Company’s stockholders on October 31, 2024.

In September 2024, the shares reserved for issuance under the 2021 Plan were proportionally reduced in
connection with the Reverse Stock Split. At September 30, 2024, there were 51,381 shares available for future issuance
with respect to new awards and outstanding awards.

Stock-based compensation expense includes stock options granted to employees and non-employees and has been
reported in the Company’s statements of operations and comprehensive loss in either R&D expenses or general and
administrative expenses depending on the function performed by the optionee. No net tax benefits related to the stock-
based compensation costs have been recognized since the Company’s inception.
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A summary of stock option activity for the nine months ended September 30, 2024 is as follows:

    Options Outstanding
Weighted

Weighted- Average
Average Remaining Aggregate

Number Exercise Contractual Intrinsic
    of Shares     Price     Term (in years)    Value

Balance, December 31, 2023  92,441 $ 76.05  8.53 $ 20,814
Trawsfynydd options exchanged in connection with acquisition 365,547 $ 1.23 9.13 —
Granted  6,560 $ 8.50 —  —
Forfeitures/adjustments  (10,987) $ 29.37 —  —
Expired  (23,495) $ 975.43 —  —

Balance, September 30, 2024  430,066 $ 37.01  9.01 $ 1,601,096
Exercisable at September 30, 2024  410,661 $ 38.02  9.01 $ 1,601,096

The Company accounts for all stock-based payments made to employees, non-employees and directors using an
option pricing model for estimating fair value. Accordingly, stock-based compensation expense is measured based on the
estimated fair value of the awards on the date of grant. Compensation expense is recognized for the portion that is
ultimately expected to vest over the period during which the recipient renders the required services to the Company using
the straight-line single option method.

The Company uses the Black-Scholes option-pricing model to estimate the fair value of stock options at the grant
date. The Black-Scholes model requires the Company to make certain estimates and assumptions, assumptions related to
the expected price volatility of the common stock, the period during which the options will be outstanding, the rate of
return on risk-free investments and the expected dividend yield for the Company’s stock.

As of September 30, 2024, there was $253,000 of unrecognized compensation expense related to the unvested
stock options which is expected to be recognized over a weighted-average period of approximately 1.7 years.

The weighted-average assumptions underlying the Black-Scholes calculation of grant date fair value of stock
options include the following:

Nine Months Ended September 30, 
    2024     2023      

Risk-free interest rate  3.46 %  3.89 %   
Expected volatility  117.9 %  123.1 %   
Expected term  6.00 years  5.68 years 
Expected dividend yield  — %  — %   
Weighted average grant date fair value $ 7.49 $ 17.79

The weighted-average valuation assumptions were determined as follows:

● Risk-free interest rate: The Company based the risk-free interest rate on the interest rate payable on U.S. Treasury
securities in effect at the time of grant for a period that is commensurate with the assumed expected option term.

● Expected term of options: Due to its lack of sufficient historical data, the Company estimates the expected life of
its employee stock options using the “simplified” method, as prescribed in Staff Accounting Bulletin (SAB) No.
107, whereby the expected life equals the arithmetic average of the vesting term and the original contractual term
of the option.
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● Expected stock price volatility:  Expected volatility is based on the historical volatility of the Company’s common
stock.

● Expected annual dividend yield: The Company has never paid, and does not expect to pay, dividends in the
foreseeable future. Accordingly, the Company assumed an expected dividend yield of 0.0%.

On August 2, 2021, the compensation committee of the Board approved restricted stock unit grants to the
Company’s employees (“2021 RSUs”). An aggregate of 4,188 service-based RSUs were issued at a grant date fair value of
$129.75. The 2021 RSUs will be settled in stock, vest 33% on each of the first and second anniversary of the date of grant,
and vest 34% on the third anniversary of the date of grant. The 2021 RSUs were granted under the 2021 Plan.

On February 7, 2022, the compensation committee of the Board approved restricted stock unit grants to the
Company’s employees (“2022 RSUs”). An aggregate of 5,934 service-based RSUs were issued at a grant date fair value of
$45.50. The 2022 RSUs will be settled in stock, vest 33% on each of the first and second anniversary of the date of grant,
and vest 34% on the third anniversary of the date of grant. The 2022 RSUs were granted under the 2021 Plan.

On June 10, 2022, the compensation committee of the Board approved restricted stock unit grants to certain of the
Company’s employees (“2022 RSU Awards”). An aggregate of 968 service-based RSUs were issued at a grant date fair
value of $33.25. The 2022 RSU Awards will be settled in stock, vest 33% on each of the first and second anniversary of the
date of grant, and vest 34% on the third anniversary of the date of grant. The 2022 RSU Awards were granted under the
2021 Plan.

On March 13, 2023, the compensation committee of the Board approved restricted stock unit grants to the
Company’s employees (“2023 RSUs”). An aggregate of 6,769 service-based RSUs were issued at a grant date fair value of
$18.25. The 2023 RSUs will be settled in stock, vest 33% on each of the first and second anniversary of the date of grant,
and vest 34% on the third anniversary of the date of grant. The 2023 RSUs were granted under the 2021 Plan.

On April 1, 2024, the compensation committee of the Board approved restricted stock unit grants as inducement
awards to the Company’s employees who joined the Company on April 1, 2024 in connection with the Merger
(“Inducement RSUs”). An aggregate of 21,200 service-based RSUs were issued at a grant date fair value of $25.00. The
Inducement RSUs will be settled in stock, vest 25% on each of the first four anniversaries of the date of grant.

A summary of RSU activity for the nine months ended September 30, 2024 is as follows:

2021 RSUs 2022 RSUs 2022 RSU Awards 2023 RSUs
Inducement

RSUs
Outstanding and unvested January 1, 2024 1,032 2,980 440 5,436 -
Granted - - - - 21,200
Vested (200) (1,490) (220) (1,812) -
Forfeited/Cancelled (832) (1,207) - (2,906) -
Outstanding and unvested September 30, 2024 - 283 220 718 21,200

 
At September 30, 2024, the unrecognized compensation cost related to unvested service-based RSUs was

$483,000 which will be recognized over the remaining service period of 3.4 years.
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The Company recognized stock-based compensation expense related to stock options and restricted stock units as
follows for the three and nine months ended September 30, 2024 and 2023:

Three Months Ended September 30, Nine Months Ended September 30, 
    2024     2023     2024     2023     

Research and development $ 17,000 $ 200,000 $ 164,000 $ 534,000
General and administrative 326,000 160,000 892,000 435,000
Total stock-based compensation expense $ 343,000 $ 360,000 $ 1,056,000 $ 969,000

Grants of PSUs and SARs

During 2020 and 2021, the compensation committee of the Board and the Board approved a cash bonus program
of cash-settled stock appreciation right (SAR) awards to the Company’s employees and non-employee directors, and cash-
settled performance stock unit (PSU) awards to the Company’s employees. These awards were granted outside of the 2018
Plan and the 2021 Plan. As the Company’s stock price has decreased since these awards were issued, their impact on the
results of operations and balance sheet of the Company are not material during 2024 or 2023.

9. Restructuring

On April 8, 2024, Traws Pharma terminated 11 of its 17 employees, some of whom have been retained as
consultants. The associated severance costs of $884,000 were expensed in the second quarter of 2024 and are being paid
according to Traws Pharma’s regular payroll schedule. The Company recorded these restructuring charges based on each
employee’s role to the respective R&D and general and administrative operating expense categories on its condensed
consolidated statements of operations and comprehensive loss. At September 30, 2024, accrued severance of $127,000 is
included in accrued expenses and other current liabilities in the condensed consolidated balance sheet.

10. Research and Development Arrangements and Related Party Transactions

Research and development arrangements with unrelated parties  

The Company has entered into various licensing and right-to-sublicense agreements with educational institutions
for the exclusive use of patents and patent applications, as well as any patents that may develop from research being
conducted by such educational institutions in the field of anticancer therapy, genes and proteins. Results from this research
have been licensed to the Company pursuant to these agreements. Under one of these agreements with Temple University
(“Temple”), the Company is required to make annual maintenance payments to Temple and royalty payments based upon a
percentage of sales generated from any products covered by the licensed patents, with minimum specified royalty
payments. As no sales had been generated through September 30, 2024 under the licensed patents, the Company has not
incurred any royalty expenses related to this agreement. In addition, the Company is required to pay Temple a percentage
of any sublicensing fees received by the Company.

Research and development arrangements with related parties

Prior to acquiring Trawsfynydd in April 2024, Trawsfynydd entered into a Master Research and Development
Agreement (“Agreement”) with ChemDiv, Inc. (“ChemDiv”), pursuant to which ChemDiv provided services related to
preclinical drug discovery to Trawsfynydd prior to the Merger and continues to provide services to the Company post-
Merger. Dr. Nikolay Savchuk, COO of the Company, is a stockholder of ChemDiv and a member of its board of directors.
Subsequent to the acquisition and through September 30, 2024, the Company made payments to ChemDiv of $5,024,000
which primarily relate to services completed prior the acquisition. During the three months ended September 30, 2024,
$450,000 was expensed as R&D cost and included in accounts payable in the Company’s condensed statements of
operations and condensed balance sheets, respectively, related to ChemDiv services.



Table of Contents

23

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following Management’s Discussion and Analysis of Financial Condition and Results of Operations should be
read in conjunction with interim unaudited condensed consolidated financial statements contained in Part I, Item 1 of this
quarterly report, and the audited consolidated financial statements and notes thereto for the year ended December 31,
2023 and the related Management’s Discussion and Analysis of Financial Condition and Results of Operations, both of
which are contained in our annual report on Form 10-K for the year ended December 31, 2023, filed with the SEC on April
1, 2024 (“Annual Report”). As used in this report, unless the context suggests otherwise, the “Company” refers to Traws
Pharma, Inc. as of September 30, 2024 and its consolidated subsidiaries. As used in this report, unless the context suggests
otherwise, “we,” “us,” “our,” “Traws” or “Traws Pharma” refer to the Company after the effective time of the Merger.

Cautionary Note Regarding Forward-Looking Statements

This quarterly report on Form 10-Q includes forward-looking statements. We may, in some cases, use terms such
as “believes,” “estimates,” “anticipates,” “expects,” “plans,” “intends,” “may,” “could,” “might,” “will,” “should,”
“approximately” or other words that convey uncertainty of future events or outcomes to identify these forward-looking
statements. Forward-looking statements appear in a number of places throughout this report and include statements
regarding our intentions, beliefs, projections, outlook, analyses or current expectations concerning, among other things, our
ongoing and planned preclinical development and clinical trials, the timing of and our ability to make regulatory filings and
obtain and maintain regulatory approvals for our product candidates, protection of our intellectual property portfolio, the
degree of clinical utility of our products, particularly in specific patient populations, our ability to develop commercial and
manufacturing functions, expectations regarding clinical trial data, our results of operations, cash needs, financial
condition, liquidity, collaborations, partnerships, prospects, growth and strategies, the industry in which we operate and the
trends that may affect the industry or us.

By their nature, forward-looking statements involve risks and uncertainties because they relate to events,
competitive dynamics and industry change, and depend on the economic circumstances that may or may not occur in the
future or may occur on longer or shorter timelines than anticipated. Although we believe that we have a reasonable basis
for each forward-looking statement contained in this report, we caution you that forward-looking statements are not
guarantees of future performance and that our actual results of operations, financial condition and liquidity, and the
development of the industry in which we operate may differ materially from the forward-looking statements contained in
this report. In addition, even if our results of operations, financial condition and liquidity, and events in the industry in
which we operate are consistent with the forward-looking statements contained in this report, they may not be predictive of
results or developments in future periods.

Actual results could differ materially from our forward-looking statements due to a number of factors, including
risks related to:

● any future payouts under the contingent value right, or CVR, issued to our holders of record as of the close of
business on April 15, 2024;

● any expected or unexpected transaction costs or expenses resulting from the Merger;

● problems that may arise in successfully integrating the business of Trawsfynydd, which may result in us not
operating as effectively and efficiently as expected;

● our ability to achieve the expected benefits or opportunities and related timing with respect to the Merger (as
defined below) or to monetize any of our legacy assets;

● our need for additional financing for our clinical-stage programs, continued product development and other
operations, and our ability to obtain sufficient funds on acceptable terms when needed, and our plans and future
needs to scale back operations if adequate financing is not obtained;
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● our ability to continue as a going concern;

● our estimates regarding expenses, future revenues, capital requirements and needs for additional financing;

● our ability to maintain our listing on Nasdaq;

● the success and timing of our preclinical studies and clinical trials, including site initiation and patient enrollment,
and regulatory approval of protocols for future clinical trials;

● our ability to enter into, maintain and perform collaboration agreements with other pharmaceutical companies, for
funding and commercialization of our clinical product candidates or preclinical compounds, and our ability to
achieve certain milestones under those agreements;

● the difficulties in obtaining and maintaining regulatory approval of our product candidates, and the labeling under
any approval we may obtain;

● our plans and ability to develop, manufacture and commercialize our product candidates;

● our failure to recruit or retain key scientific or management personnel or to retain our executive officers;

● the size and growth of the potential markets for our product candidates and our ability to serve those markets;

● regulatory developments in the United States and foreign countries;

● the rate and degree of market acceptance of any of our product candidates;

● obtaining and maintaining intellectual property protection for our product candidates and our proprietary
technology;

● the successful development of our commercialization capabilities, including sales and marketing capabilities;

● recently enacted and future legislation and regulation regarding the healthcare system;

● the success of competing therapies and products that are or become available;

● our ability to maintain the listing of our securities on a national securities exchange;

● the potential for third party disputes and litigation; and

● the performance of third parties, including contract research organizations (“CROs”) and third-party
manufacturers.

Any forward-looking statements that we make in this report speak only as of the date of such statement, and we
undertake no obligation to update such statements to reflect events or circumstances after the date of this report or to
reflect the occurrence of unanticipated events. Comparisons of results for current and any prior periods are not intended to
express any future trends or indications of future performance, unless expressed as such, and should only be viewed as
historical data.

You should also read carefully the factors described in the “Risk Factors” in this quarterly report on Form 10-Q
and our most recent Annual Report, to better understand significant risks and uncertainties inherent in our business and
underlying any forward-looking statements. As a result of these factors, actual results could differ materially and
adversely from those anticipated or implied in the forward-looking statements in this report and you should not place
undue reliance on any forward-looking statements.
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Overview

The Company’s net losses were $136.6 million and $14.8 million for the nine months ended September 30,
2024 and 2023, respectively. As of September 30, 2024, the Company had an accumulated deficit of $619.2 million.
We expect to incur significant expenses and operating losses for the foreseeable future as we continue the development
of, and seek regulatory approval for, our product candidates, even if milestones under our license and collaboration
agreements may be met.

As of September 30, 2024, the Company had $5.4 million in cash and cash equivalents. On April 1, 2024, in
connection with the Merger described below, the Company entered into a Securities Purchase Agreement (the
“Securities Purchase Agreement”) for the sale of common and preferred stock to TPAV, LLC, an affiliate of Torrey
Pines, and OrbiMed Private Investments VIII, LP, an affiliate of OrbiMed Advisors (the “Investors”) and raised gross
proceeds of $14 million.  Based on current projections, we do not have sufficient cash and cash equivalents as of the
date of this report to support our operations for at least the 12 months following the date that these financial statements
are issued. Accordingly, substantial doubt exists with respect to our ability to continue as a going concern within one
year after the date that these financial statements are issued.

We are exploring various sources of funding for development and applying for regulatory approval of our
research compounds as well as for our ongoing operations. If we raise additional funds through strategic collaborations
and alliances or licensing arrangements with third parties, which may include existing collaboration partners, we may
have to relinquish valuable rights to our technologies or product candidates or grant licenses on terms that are not
favorable to us. There can be no assurance, however, that we will be successful in obtaining such financing in sufficient
amounts, on terms acceptable to us, or at all. In addition, there can be no assurance that we will obtain approvals
necessary to market our product candidates or achieve profitability or sustainable, positive cash flow. If we are unable
to successfully raise sufficient additional capital, through future financings or through strategic and collaborative
arrangements, we will not have sufficient cash to fund our ongoing trials and operations.

Our Portfolio/ Product Candidates/ Compounds

We are a clinical-stage biopharmaceutical company aiming to address unmet medical needs in respiratory viral
diseases and cancer.  Following the closing of the Merger described below in which we acquired Trawsfynydd
Therapeutics, Inc. on April 1, 2024, we are advancing the development of four clinical programs:

● Tivoxavir marboxil (TRX100), which we acquired as part of the Merger, is a small molecule cap-
dependent endonuclease inhibitor. Cap-dependent endonuclease (CEN) is an enzyme that is important
for influenza virus replication. TRX100 is intended to inhibit CEN and, thus, is intended to impede
influenza virus replication including, the influenza A or B viral strains and bird flu viral strains. It is
Traws Pharma’s intention to develop TRX100 as an oral dose given only once for potential treatment
and prophylaxis of seasonal influenza or bird flu.
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The first-in-man clinical study of TRX100 (designated AV5124 in a previous study) was performed
from May to September of 2023 in Russia. The study sponsor was Pharmasyntez, JSC. Traws Pharma
has the right to use the data resulting from the study outside of Russia and the Eurasian Economic
Community countries. The trial was a single ascending dose study, and, as such, each study participant
only received one dose of TRX100. The study consisted of four dose cohorts that received 20, 40, 80 or
120 mg TRX100 delivered as 20 mg strength tablets, or placebo. The study enrolled 28 healthy males
ages 18-45 years who received either the study drug or placebo. The primary study endpoint was
measurement of the safety and tolerability of single drug doses in healthy volunteers. The secondary
endpoint was the measurement of pharmacokinetic parameters of single drug doses in healthy
volunteers on an empty stomach or after a meal. In the study, one subject who received a single 40 mg
dose of the study drug, experienced two adverse events (AEs). This subject experienced
hyperglycemia, which was deemed to be mild believed probably related to TRX100, and erosive
gastritis with complications in the form of severe iron deficiency anemia, which was considered to be a
serious adverse event (SAE) believed unlikely to be related (doubtful per the protocol) to the study
drug.

There were no other AEs in the trial, including at higher doses. The pharmacokinetic measurements
indicated a food effect for TRX100, with increased exposure when drug was taken after a meal, but
otherwise showed increasing exposure with increasing dose.

Traws Pharma is further advancing the development of TRX100 with a Traws Pharma sponsored Phase
1 randomized, blinded, and placebo-controlled study in Australia that was approved by the Human
Research Ethics Committee. To date this study enrolled three cohorts of 8 participants, with 6
participants randomized to receive study drug and 2 participants assigned to receive placebo in each
cohort. Participants are required to be healthy males or females ages 18-45 years. Participants took
either one dose of the study drug or one dose of placebo, depending on the group they were assigned
to. The dose levels that were investigated were 80, 120, and 240 mg, taken via oral capsules; one
additional dose of 480 mg will be studied. The primary endpoint is the measurement of safety and
tolerability, and the secondary and other endpoints include the determination of the drug
pharmacokinetic profile. Topline data for the first three doses showed good overall tolerability and a
pharmacokinetic profile that appears to support the potential use of TRX100 as a one-time treatment
for influenza. No treatment related adverse events were reported during the study so far. Topline data
from this study showed that a single dose of TRX100 maintained plasma drug levels consistently above
the EC90 and within the predicted therapeutic window for more than 20 days.  We plan to complete the
Phase 1 trial in Australia, initiate a Phase 2 study in the first half of 2025, and to interact with BARDA
(Biomedical Advanced Research and Development Authority) and CDC (Centers for Disease Control
and Prevention) in the USA for potential collaboration and funding for the development of the
compound in influenza and bird flu.

● Ratutrelvir (TRX01), which we acquired as part of the Merger, is an inhibitor of the main protease
(also known as 3CL protease) of the SAR-CoV-2 virus, the causative agent in COVID19. The main
protease is an essential component in the mechanism for SARS-CoV-2 replication. TRX01 is intended
to inhibit this protease and reduce SARS-CoV-2 virus replication. In vitro laboratory tests that
measured the impact of TRX01 on SARS-CoV-2 replication, demonstrated that TRX01 inhibited the
replication of viral isolates of the original SARS-CoV-2 isolates, and viral variants in the delta and
omicron types. Based on preclinical animal studies, we intend to develop TRX01 without co-
administration of a human cytochrome P450 (CYP) inhibitor such as ritonavir.
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TRX01 was studied in a Phase 1 clinical trial that included single and multiple ascending dose phases.
Participants were required to be healthy males or females ages 18-45 years. The primary endpoint of
the study was the measurement of safety and tolerability, and the secondary endpoint included the
determination of the drug pharmacokinetic profile. The Phase 1 trial was conducted in Australia. It was
sponsored by Traws Pharma and was approved by the Human Research Ethics Committee. The trial
administered either the study drug or placebo to 40 participants in the single ascending dose phase,
which included 5 cohorts with 8 participants in each cohort (6 received study drug and two received
placebo). Subjects in the single ascending dose phase received one oral dose of the study drug or
placebo, depending on their assigned group. The single ascending dose portion of the study assessed
oral TRX01 at 15, 50, 150, 300 and 600 mg doses. Subjects in the multiple ascending dose phase
received a daily single oral dose of 150 mg or 600 mg (6 active and 2 placebo) for 10 consecutive days.
The study was completed in September 2024. Topline data from the study showed no treatment related
adverse events reported up to the highest dose. Topline data also showed that once-daily administration
of TRX01 for 10 consecutive days maintained plasma drug levels within the predicted therapeutic
window for 12 days. We plan to initiate a Phase 2 study in the first half of 2025.

● Narazaciclib, is our oral CDK4-plus inhibitor intended initially to treat, breast low grade endometrioid
endometrial cancer, and other cancers. Narazaciclib is a multi-targeted kinase inhibitor targeting
multiple cyclin- dependent kinases (CDK’s), AMP-activated protein kinase (AMPK), related protein
kinase 5 (ARK5), and colony-stimulating factor 1 receptor (CSF1R) at low nM concentrations, as well
as other tyrosine kinases believed to drive tumor cell proliferation, survival and metastasis. We
initiated a multi-center Phase 1/2a trial evaluating narazaciclib in combination with letrozole as a
second or third-line therapy for recurrent metastatic low-grade endometrioid endometrial cancer in the
first calendar quarter of 2023. In this study, both narazaciclib and letrozole are administered orally in
the ongoing Phase 1 dose escalation phase before potentially moving to a Phase 2 expansion cohort
designed to enroll approximately 30 patients with low grade endometrioid endometrial cancer. For the
Phase 1 portion patients with endometrial cancer and other gynecological malignancies that are
amenable to treatment with hormonal therapy were included. Patients received escalating doses of
narazaciclib given once daily continuously. The objectives of this study were to identify the
recommended Phase 2 dose (RP2D) of the combination for future studies and characterize the safety
profile of the combination treatment. The RP2D of narazaciclib in combination with letrozole in low
grade endometrioid endometrial cancers has been identified.  

Another Phase 1 study of narazaciclib as a monotherapy has also been conducted in patients with
relapsed and/or refractory advanced cancer. The objectives of this study are to assess the safety and
tolerability of repeated daily dosing of narazaciclib in these patients. The analysis of both studies is
ongoing.

Two investigator-initiated studies are planned to start in the USA, one in patients with refractory breast
cancer and one in patients with multiple myeloma. Narazaciclib is also being developed in greater
China, under a 2017 license agreement between our company and HanX Biopharmaceuticals Inc.
(HanX.) The development in greater China is entirely sponsored by HanX. The compound is being
studied in China in a clinical trial of patients with advanced breast cancer and other tumors.

Our objective for narazaciclib is to establish additional partnerships for further development of the
compound.

● Rigosertib is our second asset in oncology. It has been studied both alone and in combination with
other therapeutics in various cancers. Rigosertib is currently being studied in investigator initiated
trials for epidermolysis bullosa-associated squamous cell carcinoma. The Company is also making
rigosertib available to patients under country specific compassionate use regulations. We are currently
pursuing orphan drug designation for rigosertib for epidermolysis bullosa-associated squamous cell
carcinoma with the FDA. Our objective for this program is to establish partnerships for the
development of rigosertib in this indication.
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Reverse Stock Split

In September 2024, the Board of Directors of the Company (the “Board”) approved a one-for-25 reverse stock
split of the Company’s outstanding shares of common stock (the “Reverse Stock Split”). Each 25 shares of the common
stock of the Company, par value of $0.01 per share (the “Common Stock”), issued and outstanding immediately prior to the
Reverse Stock Split automatically reclassified, combined, converted and changed into one fully paid and nonassessable
share of Common Stock. In addition, a proportionate adjustment was made to the per share exercise price and the number
of shares issuable upon the exercise of all outstanding options, warrants and convertible preferred stock entitling the
holders to purchase shares of the Company’s Common Stock, and the number of shares reserved for issuance pursuant to
the Company’s 2021 Incentive Compensation Plan (the “2021 Plan”), including pursuant to outstanding restricted stock
units outstanding thereunder, was reduced proportionately. No fractional shares were issued as a result of the Reverse Stock
Split. Instead, the Company’s stockholders who otherwise would have been entitled to a fraction of a share received a full
share of Common Stock. All Common Stock, per share and related information presented in the financial statements and
accompanying notes have been retroactively adjusted to reflect the Reverse Stock Split.

Nasdaq Compliance

On September 24, 2024, the Company received a letter from The Nasdaq Capital Market (“Nasdaq”) Staff (the
“Staff”) stating that the Company had not been able to regain compliance with the minimum bid price requirement and that
the Staff had determined to seek to delist the Company’s securities from Nasdaq. On October 29, 2024, the Company was
notified by Nasdaq that the Company had regained compliance with the minimum bid price requirement because the
Company’s common stock had a minimum closing price of at least $1.00 per share for a minimum of ten consecutive
business days.

On August 23, 2024, the Company was notified by the Staff that the Company is no longer in compliance with the
minimum stockholders’ equity requirement for continued listing on Nasdaq. The Company attended a hearing before the
Nasdaq Hearings Panel (the “Nasdaq Panel”) on November 14, 2024 to present its plan to regain compliance with the
minimum stockholders’ equity requirement.

Merger

On April 1, 2024, the Company acquired Trawsfynydd Therapeutics, Inc., a Delaware corporation
(“Trawsfynydd”), in accordance with the terms of an Agreement and Plan of Merger, dated April 1, 2024 (the “Merger
Agreement”), by and among the Company, Traws Merger Sub I, Inc., a Delaware corporation (“First Merger Sub”), Traws
Merger Sub II, LLC, a Delaware limited liability company (“Second Merger Sub”), and Trawsfynydd. Pursuant to the
Merger Agreement, First Merger Sub merged with and into Trawsfynydd, pursuant to which Trawsfynydd was the
surviving corporation (the “First Merger”). Immediately following the First Merger, Trawsfynydd merged with and into
Second Merger Sub, pursuant to which Second Merger Sub was the surviving entity and a wholly owned subsidiary of the
Company (the “Second Merger” and together with the First Merger, the “Merger”). The Merger is intended to qualify as a
tax-free reorganization for U.S. federal income tax purposes.

Under the terms of the Merger Agreement, upon the consummation of the Merger on April 1, 2024 (the
“Closing”), in exchange for the outstanding shares of capital stock of Trawsfynydd immediately prior to the effective time
of the First Merger, the Company issued to the stockholders of Trawsfynydd an aggregate of (A) 141,982 shares of
Common Stock and (B) 10,359.0916 shares of Series C (as defined and described below). Each share of Series C converts
into shares of Common Stock, subject to certain conditions and the Beneficial Ownership Limitation (defined below) as set
forth in the Certificate of Designation. In addition, the Company assumed all Trawsfynydd stock options immediately
outstanding prior to the First Merger, each becoming an option to purchase Common Stock subject to adjustment pursuant
to the terms of the Merger Agreement (the “Assumed Options”). The Assumed Options are exercisable for an aggregate of
365,547 shares of Common Stock. Following the effective time of the Second Merger, the Company changed its name to
“Traws Pharma, Inc.”

The Board approved the Merger Agreement and the related transactions, and the consummation of the Merger was
not subject to approval of Company stockholders.
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In accordance with the Merger Agreement, each of Werner Cautreels, Iain Dukes, and Nikolay Savchuk were
appointed to the Board effective as of the Closing.  In accordance with the Merger Agreement, Werner Cautreels was
appointed as Chief Executive Officer of the Company, Iain Dukes was appointed as Executive Chairman of the Company,
and Nikolay Savchuk was appointed as Chief Operating Officer of the Company effective as of the Closing.

Pursuant to the Merger Agreement, the Company agreed to hold a stockholders’ meeting to submit, among other
proposals, the following proposals to its stockholders for their consideration: (i) the approval of the conversion of shares of
Series C into shares of Common Stock in accordance with the rules of the Nasdaq Stock Market LLC, the Merger
Agreement and the Certificate of Designation (the “Conversion Proposal”) and (ii) the approval of an amendment to the
Charter, to increase the authorized shares of Common Stock from 125,000,000 to 250,000,000 (the “Share Increase
Proposal” and together with the Conversion Proposal, the “Meeting Proposals”). In connection with these matters, the
Company agreed to file a proxy statement on Schedule 14A with the Securities and Exchange Commission (the “SEC”).
Such proxy statement was filed on August 9, 2024. At a special meeting of the stockholders held on September 16, 2024,
the stockholders approved the Meeting Proposals and, subject to the Beneficial Ownership Limitation, the outstanding
shares of Series C, automatically converted to Common Stock. After the automatic conversion, there are 7,440 shares of
Series C outstanding.  

Support Agreements

In connection with the execution of the Merger Agreement, the Company and Trawsfynydd entered into
stockholder support agreements (the “Company Stockholder Support Agreements”) with certain of the Company’s
stockholders (solely in their capacity as stockholders of the Company). Pursuant to the Support Agreements, among other
things, each of the Company stockholder parties thereto agreed to vote or cause to be voted all of the shares of Common
Stock owned by such stockholder in favor of the Meeting Proposals.

In connection with the execution of the Merger Agreement, the Company and Trawsfynydd entered into
stockholder support agreements (the “Trawsfynydd Stockholder Support Agreements”) with all of Trawsfynydd’s
stockholders (solely in their capacity as stockholders of the Company). Pursuant to the Trawsfynydd Stockholder Support
Agreements, among other things, each of the Trawsfynydd stockholders agreed to the terms and conditions of the Merger
Agreement, to waive any dissenters rights and to release claims such stockholder may have against the Company and
Trawsfynydd.

Lock-up Agreements

Concurrently and in connection with the execution of the Merger Agreement, certain Trawsfynydd stockholders as
of immediately prior to the Closing, and certain directors, officers, and stockholders of the Company as of immediately
prior to the Closing entered into lock-up agreements with the Company and Trawsfynydd, pursuant to which each such
stockholder agreed to be subject to a 180-day lockup on the sale or transfer of shares of the Company held by each such
stockholder at the Closing, including those shares of Common Stock received by each such stockholder in the Merger and
Common Stock received upon conversion of Series C upon Board approval (the “Lock-up Agreements”).

Contingent Value Rights Agreement

Concurrently with the Closing of the Merger, the Company entered into a contingent value rights agreement (the
“CVR Agreement”) with a rights agent (the “Rights Agent”), pursuant to which each holder of Common Stock as of the
applicable record date (April 15, 2024), including those holders receiving shares of Common Stock in connection with the
Merger, is entitled to one contractual contingent value right (each, a “CVR”), subject to and in accordance with the terms
and conditions of the CVR Agreement, for each share of Common Stock held by such holder as of the applicable record
time (5:00 p.m. ET on April 15, 2024).
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When issued, each contingent value right will entitle the holder (the “Holder”) thereof to distributions of the
following, pro-rated on a per-CVR basis, during the CVR Term (as defined in the CVR Agreement):

● 43.7% of the Net Proceeds (as defined in the CVR Agreement) received by us in a given calendar quarter in
the event of the sale, license, transfer or disposition of rights to our two leading cancer drug candidates,
Narazaciclib and Rigosertib (including any such sale or disposition of equity securities in any subsidiary
established by us to hold any right, title or interest in or to Rigosertib or Narazaciclib); or

● 6.24% of any Net Sales (as defined in the CVR Agreement) for our two leading cancer drug candidates,
Narazaciclib and Rigosertib, by us or any of our affiliates in a given calendar quarter.

The distributions in respect of the CVRs will be made on a quarterly basis, and will be subject to a number of
deductions, subject to certain exceptions or limitations, including but not limited to for certain taxes and certain out-of-
pocket expenses incurred by us.

Under the CVR Agreement, the Rights Agent has, and Holders of at least 30% of the CVRs then-outstanding
have, certain rights to audit and enforcement on behalf of all Holders of the CVRs.

Private Placement and Securities Purchase Agreement

On April 1, 2024, the Company entered into the Securities Purchase Agreement. Pursuant to the Securities
Purchase Agreement, the Company issued and sold an aggregate of (i) 19,879 shares of Common Stock and (ii) 1,578.2120
shares of Series C (the “PIPE Securities”) for an aggregate purchase price of approximately $14 million (collectively, the
“Financing”). The closing of the Financing occurred concurrently with the closing of the Merger on April 1, 2024 (the
“Financing Closing Date”). Subject to the Beneficial Ownership Limitation (defined below), each share of Series C
converts into shares of Common Stock as provided in the Certificate of Designation.

Registration Rights Agreement

On April 1, 2024, in connection with the Securities Purchase Agreement, the Company entered into a Registration
Rights Agreement (the “Registration Rights Agreement”) with the holders of Common Stock and Series C signatory
thereto. Pursuant to the Registration Rights Agreement, we are required to prepare and file a resale registration statement
with the SEC within 90 calendar days following the Financing Closing Date (the “Filing Deadline”), with respect to the
shares of Common Stock underlying the PIPE Securities and the Common Stock and Series C issued to the signatories to
the Registration Rights Agreement in the Merger. The Company filed such registration statement on July 1, 2024, which
was declared effective on August 28, 2024.

Certificate of Designation

On April 1, 2024, the Company filed a Certificate of Designation of Preferences, Rights and Limitations of the
Series C Non-Voting Convertible Preferred Stock (the “Certificate of Designation”) with the Secretary of State of the State
of Delaware in connection with the Merger. The Certificate of Designation provides for the designation of shares of the
Series C. Holders of Series C are entitled to receive dividends on shares of Series C equal to, on an as-if-converted-to-
Common-Stock basis, and in the same form as dividends actually paid on shares of the Common Stock.
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Except as otherwise required by law, the Series C does not have voting rights. However, as long as any shares of
Series C are outstanding, we will not, without the affirmative vote of the holders of a majority of the then-outstanding
shares of the Series C, (i) alter or change adversely the powers, preferences or rights given to the Series C or alter or amend
the Certificate of Designation, amend or repeal any provision of, or add any provision to, the Charter or our bylaws, or file
any articles of amendment, certificate of designations, preferences, limitations and relative rights of any series of preferred
stock, in each case if any such action would adversely alter or change the preferences, rights, privileges or powers of, or
restrictions provided for the benefit of the Series C, regardless of whether any of the foregoing actions shall be by means of
amendment to the Charter or by merger, consolidation, recapitalization, reclassification, conversion or otherwise, (ii) issue
further shares of Series C, (iii) prior to the earlier of stockholder approval of the Conversion Proposal or the six-month
anniversary of the Closing, consummate either: (A) any Fundamental Transaction (as in the Certificate of Designation) or
(B) any stock sale to, or any merger, consolidation or other business combination with or into, another entity in which our
stockholders immediately before such transaction do not hold at least a majority of the capital stock immediately after such
transaction, or (iv) enter into any agreement with respect to any of the foregoing.

The Series C does not have a preference upon any liquidation, dissolution or winding-up of Traws Pharma.
Following stockholder approval of the Conversion Proposal, each share of Series C automatically converted into 10,000
shares of Common Stock, subject to certain limitations, including that a holder of Series C was prohibited from converting
shares of Series C into shares of Common Stock if, as a result of such conversion, such holder, together with its affiliates,
would beneficially own more than 19.9% of the total number of shares of Common Stock issued and outstanding
immediately after giving effect to such conversion (the “Beneficial Ownership Limitation”). The Series C is redeemable for
cash at the option of the holder thereof at any time following the date that is nine months after the initial issuance of the
Series C or following any failure to deliver shares of Common Stock in accordance with the terms of the Series C, at a
price per share equal to the then-current fair value of the Series C on an as-converted basis, as described in the Certificate
of Designation.

Certificate of Amendment

On April 2, 2024, the Company changed its name to Traws Pharma, Inc. pursuant to a certificate of amendment to
the Charter filed with the Secretary of State of the State of Delaware (the “Name Change”). Pursuant to the Delaware
General Corporation Law, a stockholder vote was not necessary to effectuate the Name Change and it does not affect the
rights of the Company’s stockholders. In addition, effective at the open of market trading on April 3, 2024, our Common
Stock ceased trading under the ticker symbol “ONTX” and began trading on the Nasdaq Stock Market under the ticker
symbol “TRAW”.

Transaction Costs

In connection with the planned Merger, the Company incurred transaction costs of approximately $8.7 million
during the nine months ended September 30, 2024. The transaction costs were included in the consideration paid to acquire
Trawsfynydd and immediately expensed as a component of in-process research and development expense in the statement
of operations for the nine months ended September 30, 2024.

Tungsten Partners LLC (“Tungsten”) acted as financial advisor to the Company in connection with the Merger. As
compensation for services rendered by Tungsten, the Company issued to Tungsten and its affiliates and designees an
aggregate of 6,747 shares of Common Stock and 535 shares of Series C with an aggregated estimated fair value of $5.0
million and paid approximately $1.0 million in cash in April 2024. The 535 shares of Series C was subsequently converted
into 220,932 shares of Common Stock in connection with the Board’s approval of the Series C conversion. All of the
compensation to Tungsten was contingent on the closing of the Merger and therefore was expensed in the second quarter of
2024.

Additional costs will continue to be incurred as the Company seeks to satisfy the obligations under the Merger
Agreement, Stock Purchase Agreement and related agreements.



Table of Contents

32

Employment and Severance Agreements

In accordance with the Merger Agreement, three directors were appointed to the Board of the Company and there
were several changes to management, each effective as of the Closing.

On April 8, 2024, the Company terminated 11 of its 17 employees, some of whom have been retained as
consultants. Severance costs of $0.9 million were expensed in the second quarter of 2024 and paid according to the
Company’s regular payroll schedule. As of September 30, 2024, $0.1 million in severance costs remains and will be paid
through the end of 2024.

The foregoing summaries of the Merger Agreement, Company Stockholder Support Agreements, Trawsfynydd
Stockholder Support Agreements, Lock-Up Agreements, CVR Agreement, Certificate of Designation, Certificate of
Amendment, Securities Purchase Agreement, Registration Rights Agreement, Employment Agreement of Werner
Cautreels and Form of Offer Letter are not complete and are qualified in their entirety by reference to the full texts of each,
copies of which are incorporated by reference as Exhibits 2.1 (including the exhibits thereto), 3.1, 3.2, 10.1, 10.2, 10.3 and
10.4 to our Quarterly Report on Form 10-Q for the period ending March 31, 2024, filed with the SEC on May 15, 2024.

Critical Accounting Policies and Estimates

This management’s discussion and analysis of our financial condition and results of operations is based on our
interim unaudited consolidated financial statements, which have been prepared in accordance with GAAP. The preparation
of these financial statements requires us to make estimates and judgments that affect the reported amounts of assets,
liabilities, revenues and expenses and the disclosure of contingent assets and liabilities in our consolidated financial
statements. On an ongoing basis, we evaluate our estimates and judgments, including those related to accrued expenses,
revenue recognition, deferred revenue, stock-based compensation, acquired in-process research and development and the
contingent value rights. We base our estimates on historical experience, known trends and events and various other factors
that we believe to be reasonable under the circumstances, the results of which form the basis for making judgments about
the carrying values of assets and liabilities that are not readily apparent from other sources. Actual results may differ from
these estimates under different assumptions or conditions. As of September 30, 2024, there have been no significant
changes in the Company’s critical accounting policies and estimates as discussed in the Company’s Annual Report.
Accounting policies and estimates related to the merger are discussed in this report.

Results of Operations

Comparison of the Three Months Ended September 30, 2024 and 2023

Three Months Ended September 30, 
    2024     2023     Change

Revenue $  57,000 $  57,000 $  —
Operating expenses:          

In-process research and development   —   —   —
Research and development   5,113,000   2,460,000   (2,653,000)
General and administrative   3,480,000   2,686,000   (794,000)

Total operating expenses   8,593,000   5,146,000   (3,447,000)
Loss from operations   (8,536,000)  (5,089,000)  (3,447,000)
Other income, net   61,000   350,000   (289,000)
Net loss $  (8,475,000) $  (4,739,000) $  (3,736,000)

Revenues

Revenues for the three months ended September 30, 2024 were consistent with the three months ended September
30, 2023, and were due to the recognition of deferred revenue from our collaboration with SymBio.
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Research and development expenses

Research and development expenses increased by $2.7 million, or 108%, to $5.1 million for the three months
ended September 30, 2024 from $2.5 million for the three months ended September 30, 2023. This increase was primarily
attributable to the initiation and completion of our Phase 1 study for TRX100 in Australia, partially offset by the reductions
in research and development costs attributable to the Australian tax incentive receivable.

General and administrative expenses

General and administrative expenses increased $0.8 million, or 30%, to $3.5 million for the three months ended
September 30, 2024 from $2.7 million for the three months ended September 30, 2023. This increase was primarily
attributable to a $1.2 million increase in professional and consulting fees associated with seeking strategic alternatives for
our investors. This increase was offset by a $0.7 million decrease in public company costs.

Other income, net

Other income, net, was income of $0.1 million for the three months ended September 30, 2024 compared to $0.4
million for the three months ended September 30, 2023.  The change was caused by lower interest income in the 2024
period due to lower cash balances.

Comparison of the Nine Months Ended September 30, 2024 and 2023

Nine Months Ended September 30, 
    2024     2023     Change

Revenue $  170,000 $  170,000 $  —
Operating expenses:          

In-process research and development   117,464,000   —   (117,464,000)
Research and development   10,989,000   8,996,000   (1,993,000)
General and administrative   8,813,000   7,010,000   (1,803,000)

Total operating expenses   137,266,000   16,006,000   (121,260,000) 
Loss from operations   (137,096,000)  (15,836,000)  (121,260,000) 
Other income, net   495,000   1,072,000   (577,000) 
Net loss $  (136,601,000) $ (14,764,000) $  (121,837,000)

Revenues

Revenues for the nine months ended September 30, 2024 were consistent with the nine months ended September
30, 2023, and were due to the recognition of deferred revenue from our collaboration with SymBio.

Acquired in-process research and development

In connection with the acquisition of Trawsfynydd, we recognized a non-cash in-process research and
development expense of $117.5 million related to the acquired virology programs that had no alternative future use at the
time of acquisition which requires immediate expense recognition.

Research and development expenses

Research and development expenses increased by $2.0 million, or 22%, to $11.0 million for the nine months
ended September 30, 2024 from $9.0 million for the nine months ended September 30, 2023. This increase was primarily
related to a $4.4 million increase in consulting fees associated with our acquired virology programs and a $1 million
increase in personnel related expenses attributable the restructuring activities. In connection with the acquisition of
Trawsfynydd we initiated and completed our Phase 1 study for TRX100 in Australia. These increases were offset by a $2.0
million decrease in manufacturing and a $1.0 million decrease in preclinical and clinical costs.
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General and administrative expenses

General and administrative expenses increased $1.8 million, or 26%, to $8.8 million for the nine months ended
September 30, 2024 from $7.0 million for the nine months ended September 30, 2023. This increase was attributable to a
$2.3 million increase in additional consulting fees in connection with seeking strategic alternatives for our investors and
increases in personnel related expenses attributable to our restructuring activities in April 2024. These increases were offset
by lower public company costs and insurance costs.

Other income, net

Other income, net, was income of $0.5 million for the nine months ended September 30, 2024 compared to $1.1
million for the nine months ended September 30, 2023. The change was caused by lower interest income in the 2024 period
due to lower cash balances.

Liquidity and Capital Resources

Since inception, the Company has incurred net losses and experienced negative cash flows from our operations.
The Company incurred net losses of $136.6 million for the nine months ended September 30, 2024 of which $117.5 million
was attributable to non-cash expense recognition associated with the acquired in-process research and development from
Trawsfynydd in April 2024. The Company’s operating activities used $25.8 million and $13.5 million of net cash during
the nine months ended September 30, 2024 and 2023, respectively. At September 30, 2024, the Company had an
accumulated deficit of $619.2 million, working capital of $0.6 million, and cash and cash equivalents of $5.4 million. On
April 1, 2024, in connection with the Merger described above, the Company entered into the Securities Purchase
Agreement and raised gross proceeds of $14 million. Based on current projections, and including the proceeds received in
the private placement, we do not have sufficient cash and cash equivalents as of the date of this report to support our
operations for at least the 12 months following the date that these financial statements are issued. Accordingly, substantial
doubt exists with respect to our ability to continue as a going concern within one year after the date that these financial
statements are issued. Due to the inherent uncertainty involved in making estimates and the risks associated with the
research, development, and commercialization of biotechnology products, we may have based this estimate on assumptions
that may prove to be wrong, and our operating plan may change as a result of many factors currently unknown to us.

We will require substantial additional financing to fund our ongoing clinical trials and operations, and to continue
to execute our strategy. To alleviate the conditions that raise substantial doubt about our ability to continue as a going
concern, we plan to explore various dilutive and non-dilutive sources of funding, including equity financings, strategic
alliances, business development and other sources. The future success of the Company is dependent upon our ability to
obtain additional funding. There can be no assurance, however, that we will be successful in obtaining such funding in
sufficient amounts, on terms acceptable to us, or at all. The failure to obtain sufficient capital on acceptable terms when
needed would have a material adverse effect on our business, results of operations and financial condition.

In addition, our future capital requirements will depend on many factors, including, without limitation, our ability
to maintain compliance with the Nasdaq continued listing requirements. On August 23, 2024, the Company was notified by
the Staff that the Company is no longer in compliance with the minimum stockholders’ equity requirement for continued
listing on Nasdaq The Company attended a hearing before the Nasdaq Hearings Panel (the “Nasdaq Panel”) on November
14, 2024 to present its plan to regain compliance with the minimum stockholders’ equity requirement. If we are unable to
comply with the continued listing requirements of the Nasdaq Capital Market, our Common Stock could be delisted, which
could affect our Common Stock's market price and liquidity and reduce our ability to raise capital.

The accompanying financial statements have been prepared on a going concern basis, which contemplates the
realization of assets and satisfaction of liabilities in the normal course of business, and do not include any adjustments
relating to recoverability and classification of recorded asset amounts or the amounts and classification of liabilities that
might be necessary should we be unable to continue as a going concern.
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Cash Flows

The following table summarizes the Company’s cash flows for the nine months ended September 30, 2024 and
2023:

Nine Months Ended September 30, 
    2024     2023

Net cash (used in) provided by:       
Operating activities $ (25,752,000) $  (13,502,000)
Investing activities   (3,648,000)   (14,000)
Financing activities   13,999,000   —

Effect of foreign currency translation   (10,000)   3,000
Net decrease in cash and cash equivalents $  (15,411,000) $  (13,513,000)

Operating Activities

Net cash used in operating activities was $25.8 million for the nine months ended September 30, 2024 and
consisted primarily of a net loss of $136.6 million and a $7.7 million change in operating assets and liabilities. Significant
changes in operating assets and liabilities included a net decrease in accounts payable and accrued expenses of $5.8 million
due to timing of invoices and payments to our vendors. These operating uses of cash were offset by $118.5 million in non-
cash charges primarily attributable to the immediate expensing of in-process research and development acquired in
connection with the acquisition of Trawsfynydd of $117.5 million and $1.1 million related to stock-based compensation
expense.

Net cash used in operating activities was $13.5 million for the nine months ended September 30, 2023 and
consisted primarily of a net loss of $14.8 million, including $1.0 million of non-cash stock-based compensation expense
and depreciation expense. Changes in operating assets and liabilities resulted in a net increase in cash of $0.3 million.
Significant changes in operating assets and liabilities included an increase in accounts payable of $2.3 million and a
decrease in accrued liabilities of $0.7 million due to timing of invoices and payments to our vendors, an increase in prepaid
expenses and other current assets of $1.2 million, and a decrease in deferred revenue of $0.2 million due to recognition of
the unamortized portion of the upfront payment under our collaboration agreement with SymBio.

Investing Activities

Net cashed used in investing activities was $3.6 million for the nine months ended September 30, 2024 and
primarily related to the transaction costs paid in cash of $3.6 million in connection with the acquisition of Trawsfynydd.
Investing activities during the nine months ended September 30, 2023 were immaterial.

Financing Activities

Net cashed provided by financing activities was $14.0 million for the nine months ended September 30, 2024 and
attributable to the net proceeds received from the private placement of our Common Stock. There were no financing
activities during the nine months ended September 30, 2023.
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Material Cash Requirements

We have not achieved profitability since our inception, and we expect to continue to incur net losses for the
foreseeable future. We expect net cash expended in 2024 to be higher than 2023 due to the advancement of our clinical
trials for narazaciclib and our new clinical-stage anti-viral compounds acquired in the Merger, as well as the significant
transaction-related costs and acquired liabilities associated with the Merger.  We enter into contracts in the normal course of
business with third-party contract organizations for clinical trials, preclinical studies, manufacturing and other services and
products for operating purposes. These contracts generally provide for termination following a certain period after notice
and therefore we believe that, currently, our non-cancelable obligations under these agreements are not material. We
believe that our cash and cash equivalents will be sufficient to fund our ongoing trials and operations into the first quarter
of 2025; therefore, based on current projections, we do not have sufficient cash and cash equivalents to support our
operations for at least the 12 months following the date that these financial statements are issued. These conditions raise
substantial doubt about our ability to continue as a going concern through the one-year period after the date that the
financial statements are issued.

We are exploring various sources of funding for continued development of our product candidates, as well as our
ongoing operations. We expect to incur significant expenses and operating losses for the foreseeable future as we continue
the development and clinical trials of, and seek regulatory approval for, our product candidates. If we obtain regulatory
approval for any of our product candidates, we expect to incur significant non-disclosure agreement preparation and
commercialization expenses. We do not currently have an organization for the sales, marketing, and distribution of
pharmaceutical products. We may rely on licensing and co-promotion agreements with strategic or collaborative partners
for the commercialization of our products in the United States and other territories. If we choose to build a commercial
infrastructure to support marketing in the United States for any of our product candidates that achieve regulatory approval,
such commercial infrastructure could be expected to include a targeted oncology sales force supported by sales
management, internal sales support, an internal marketing group and distribution support. To develop the appropriate
commercial infrastructure internally, we would have to invest financial and management resources, some of which would
have to be deployed prior to having any certainty about marketing approval. Furthermore, we have and expect to continue
to incur additional costs associated with operating as a public company and to satisfy the obligations under the Merger
Agreement, Stock Purchase Agreement and related agreements.

For additional risks, please see “Risk Factors” in Part II of this report and previously disclosed in our Annual
Report.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

As a smaller reporting company, the Company is not required to provide the information otherwise required by
this Item.

Item 4. Controls and Procedures

Managements’ Evaluation of our Disclosure Controls and Procedures

Our management, with the participation of our principal executive and principal financial officers, evaluated the
effectiveness of our disclosure controls and procedures as of September 30, 2024. The term “disclosure controls and
procedures,” as defined in Rules 13a-15(e) and 15d-15(e) promulgated under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), means controls and other procedures of a company that are designed to ensure that
information required to be disclosed by a company in the reports that it files or submits under the Exchange Act is
recorded, processed, summarized and reported, within the time periods specified in the SEC’s rules and forms. Disclosure
controls and procedures include, without limitation, controls and procedures designed to ensure that information required
to be disclosed by a company in the reports that it files or submits under the Exchange Act is accumulated and
communicated to the company’s management, including its principal executive and principal financial officers, as
appropriate to allow timely decisions regarding required disclosure. Based on the evaluation of our disclosure controls and
procedures as of September 30, 2024, our principal executive and principal financial officers concluded that, as of such
date, our disclosure controls and procedures were effective.
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Changes in Internal Control Over Financial Reporting

Our management, with the participation of our principal executive and principal financial officers, evaluated any
changes in our internal control over financial reporting (as such term is defined in Rules 13a-15(f) and 15d-15(f) under the
Exchange Act) that occurred during our most recently completed fiscal quarter. Based on that evaluation, our principal
executive and principal financial officers concluded that no change in our internal control over financial reporting (as
defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) occurred during the fiscal quarter ended September 30,
2024 that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.

PART II — OTHER INFORMATION

Item 1. Legal Proceedings

We are not party to any pending material legal proceedings and are not aware of any such proceedings
contemplated by governmental authorities.

Item 1A. Risk Factors

In addition to the other information set forth in this report, you should carefully consider the risk factors discussed
in Part I, “Item 1A.  Risk Factors” in our Annual Report and in other reports filed with the SEC, which could materially
affect our business, financial condition or future results.  The following risk factors and the risks described in our Annual
Report are not the only risks we face.  Additional risks and uncertainties not currently known to us or that we currently
deem to be immaterial also may materially adversely affect our business, financial condition and/or operating results.

Risks Related to Our Financial Position and Need for Additional Capital

We have expressed substantial doubt about our ability to continue as a going concern

As described in our liquidity footnote to our interim unaudited financial statements and elsewhere in this Form 10-
Q, we have incurred recurring losses and negative cash flows from operations since inception and have an accumulated
deficit at September 30, 2024 of $619.2 million and $5.4 million of cash that will last into the first quarter of fiscal 2025.
We do not have sufficient cash and cash equivalents as of the date of this Form 10-Q to support our operations past the first
quarter of fiscal 2025. These matters raise substantial doubt about our ability to continue as a going concern within one
year after the date that these financial statements are issued.

Our consolidated financial statements do not include any adjustments that might result from the outcome of this
uncertainty. The future success of the Company is dependent upon our ability to obtain additional funding. There can be no
assurance, however, that we will be successful in obtaining such funding in sufficient amounts, on terms acceptable to us,
or at all. The failure to obtain sufficient capital on acceptable terms when needed would have a material adverse effect on
our business, results of operations, and financial condition. If we cannot continue as a viable entity, our stockholders may
lose some or all of their investment in us.
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Risk Related to Our Business and Industry

The oncology and virology product candidates under development by Traws Pharma will be subject to the same risks
with respect to the Company’s business and industry, dependence on third parties, product development, regulatory
compliance, and, if approved, product commercialization as those described in the Annual Report.

As a result of the combination of Onconova Therapeutics and Trawsfynydd Therapeutics, the newly formed Traws
Pharma has a diversified product pipeline consisting of both virology and oncology development programs.  Specifically,
we are developing TRX01 (ratutrelvir) for COVID19, TRX100 (tivoxavir marboxil) for seasonal or pandemic influence,
Narazaciclib for solid tumors, Narazaciclib combined with Letrozole for second/third line low grade endometrioid
endometrial cancer, and Rigosertib for epidermolysis bullosa-associated squamous cell carcinoma.  These product
candidates and our activities associated with them will be subject to the same risks as those that were previously described
in the Onconova Therapeutics 10-K.  It is also possible that some of these risks may be greater with respect to the virology
products based on FDA’s prior experience with products intended for influenza and COVID19.  Notably, in recent years
FDA has published guidance on the development of products for both influenza and COVID19 treatment.  

Clinical and non-clinical development is expensive, time-consuming, and uncertain as to the outcome.  A failure
of one or more preclinical tests or clinical trials can occur at any stage of testing, and encouraging results in preclinical
testing and earlier clinical studies do not ensure that later clinical trials will generate adequate data to demonstrate the
efficacy and safety of an investigational drug.  There is also no guaranty that we will be able to commence or successfully
and timely complete clinical studies.  Even if our clinical development programs are successful, we may not be able to
successfully commercialize any product and if we or our third-party contractors, including clinical sites, preclinical
laboratories, contract research organizations, manufacturers and suppliers, and other vendors are not able to follow the
applicable regulatory requirements, meet the applicable contractual requirements, and comply with the applicable study
plans and product requirements, we may face enforcement actions, may not be able to commence studies or may be
delayed in commencing studies, may not receive marketing approval, or may need to repeat studies, any of which would
materially harm our business.   

Risk Factors Relating to the Merger

There is no guarantee that the Merger will increase stockholder value.

In April 2024, we merged with Trawsfynydd. We cannot guarantee that implementing the Merger and related
transactions will not impair stockholder value or otherwise adversely affect our business. The Merger poses significant
integration challenges between our businesses and management teams which could result in management and business
disruptions, any of which could harm our results of operation, business prospects, and impair the value of the Merger to our
stockholders.

Stockholders may not realize a benefit from the Merger commensurate with the ownership dilution they will experience
in connection with the Merger, including the issuance of our Common Stock upon conversion of all outstanding shares
of Series C to be issued in the Merger and Financing.

If we are unable to realize the full strategic and financial benefits currently anticipated from the Merger,
stockholders will have experienced substantial dilution of their ownership interests without receiving any commensurate
benefit, or only receiving part of the commensurate benefit to the extent we are able to realize only part of the strategic and
financial benefits currently anticipated from the Merger.
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The failure to successfully integrate the businesses of Onconova and Trawsfynydd in the expected timeframe would
adversely affect Traws Pharma’s future results.

Our ability to successfully integrate the operations of Onconova and Trawsfynydd will depend, in part, on our
ability to realize the anticipated benefits from the Merger. If we are not able to achieve these objectives within the
anticipated time frame, or at all, the anticipated benefits of the Merger may not be realized fully, or at all, or may take
longer to realize than expected, and the value of our common shares may be adversely affected. In addition, the integration
of the Company’s and Trawsfynydd’s respective businesses will be a time-consuming and expensive process. Proper
planning and effective and timely implementation will be critical to avoid any significant disruption to Traws Pharma’s
operations. It is possible that the integration process could result in the loss of key employees, the disruption of its ongoing
business or the identification of inconsistencies in standards, controls, procedures and policies that adversely affect its
ability to maintain relationships with customers, suppliers, distributors, creditors, lessors, clinical trial investigators or
managers or to achieve the anticipated benefits of the Merger. Delays encountered in the integration process could have a
material adverse effect on Traws Pharma’s revenues, expenses, operating results and financial condition, including the
value of its common shares.

The termination of employees undertaken to extend our cash runway and focus more of our capital resources on our
prioritized research and development programs might not achieve our intended outcome.

In April 2024, we terminated 11 of our 17 employees in order to conserve cash, after payment of severance
benefits, for continued development of our product candidates. The terminations may result in unintended consequences
and costs, such as the loss of institutional knowledge and expertise, attrition beyond the intended number of employees,
decreased morale among our remaining employees and consultants, increased reliance on third parties and the risk that we
may not achieve the anticipated benefits of the terminations. In addition, while positions have been eliminated, certain
functions necessary to our operations remain, and we might not successfully distribute the duties and obligations of our
terminated employees among our remaining employees and consultants. The reduction in workforce could also make it
difficult for us to pursue, or prevent us from pursuing, new opportunities and initiatives due to insufficient personnel, or
require us to incur additional and unanticipated costs to hire new personnel to pursue such opportunities or initiatives. If we
are unable to realize the anticipated benefits from the terminations, or if we experience significant adverse consequences
therefrom, our business, financial condition and results of operations may be materially adversely affected.

Our future results will suffer if we do not effectively manage its expanded operations.

As a result of the Merger, we will become a more diversified company and our business will become more
complex. There can be no assurance that we will effectively manage the increased complexity without experiencing
operating inefficiencies or control deficiencies. Significant management time and effort is required to effectively manage
our increased complexity and our failure to successfully do so could have a material adverse effect on our business,
financial condition, results of operations and growth prospects. In addition, as a result of the Merger, our financial
statements and results of operations for periods prior to April 1, 2024 may not provide meaningful guidance to form an
assessment of the prospects or potential success of our future business operations.

We expect to incur substantial expenses related to the integration of Trawsfynydd.

We have incurred, and expect to continue to incur, substantial expenses in connection with the Merger and the
integration of Trawsfynydd. There are a large number of processes, policies, procedures, operations, technologies and
systems that must be integrated, including purchasing, accounting and finance, billing, payroll, research and development,
marketing and benefits. Both the Company and Trawsfynydd have incurred significant transaction expenses in connection
with the drafting and negotiation of the Merger Agreement, the Stock Purchase Agreement and the related ancillary
agreements and significant severance expenses in connection with the reduction of employees in April. While we have
assumed that a certain level of expenses will be incurred, there are many factors beyond our control that could affect the
total amount or the timing of the integration expenses. Moreover, many of the expenses that will be incurred are, by their
nature, difficult to estimate accurately. These integration expenses likely will result in our taking significant charges against
earnings following the completion of the Merger, and the amount and timing of such charges are uncertain at present.
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Risks Related to Ownership of Our Common Stock

We are not in compliance with the Nasdaq continued listing requirements. If we are unable to comply with the
continued listing requirements of the Nasdaq Capital Market, our Common Stock could be delisted, which could affect
our Common Stock's market price and liquidity and reduce our ability to raise capital.

We are required to meet certain qualitative and financial tests to maintain the listing of our securities on the
Nasdaq Capital Market (Nasdaq). On September 25, 2023, we received a letter from Nasdaq indicating that we failed to
comply with the minimum bid price requirement of Nasdaq Listing Rule 5550(a)(2), which requires that companies listed
on Nasdaq maintain a minimum closing bid price of at least $1.00 per share. As of October 29, 2024, we regained
compliance with the Nasdaq continued listing requirements related to minimum bid price. 

 
On August 23, 2024, the Company was notified by the Staff that the Company is no longer in compliance with the

minimum stockholders’ equity requirement for continued listing on Nasdaq The Company attended a hearing before the
Nasdaq Hearings Panel (the “Nasdaq Panel”) on November 14, 2024 to present its plan to regain compliance with the
minimum stockholders’ equity requirement.

There can be no assurance that we will continue to be in compliance with the minimum bid price requirement or
will otherwise be in compliance with other Nasdaq listing criteria.

If we are unable to maintain compliance with the continued listing requirements of Nasdaq, our Common Stock
could be delisted, making it more difficult to buy or sell our securities and to obtain accurate quotations, and the price of
our securities could suffer a material decline. Delisting could also impair our ability to raise capital.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

Not applicable.

Item 3. Defaults Upon Senior Securities

Not applicable.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

During the three months ended September 30, 2024, none of our directors or officers adopted, modified, or
terminated any contract, instruction, or written plan for the purchase or sale of our securities that was intended to satisfy the
affirmative defense conditions of Rule 10b5-1(c) (a “Rule 10b5-1 trading arrangement") or any "non-Rule 10b5-1 trading
arrangement" (as defined in Item 408(c) of Regulation S-K).
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Item 6. Exhibits

EXHIBIT INDEX

Exhibit
 Number     Description

3.1 Certificate of Designation of Series C Non-Voting Convertible Preferred Stock of Onconova Therapeutics,
Inc., dated April 1, 2024 (Incorporated by reference to Exhibit 3.1 to the Company’s Current Report on Form
8-K filed on April 4, 2024).

3.2 Tenth Amended and Restated Certificate of Incorporation of Onconova Therapeutics, Inc. (Incorporated by
reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K filed on July 25, 2013).

3.3 Certificate of Amendment to Tenth Amended and Restated Certificate of Incorporation of Onconova
Therapeutics, Inc., as amended, dated September 16, 2024 (Incorporated by reference to Exhibit 3.1 to the
Company’s Current Report on Form 8-K filed on September 17, 2024).

3.4 Certificate of Amendment to Tenth Amended and Restated Certificate of Incorporation of Onconova
Therapeutics, Inc., as amended, dated September 16, 2024 (Incorporated by reference to Exhibit 3.2 to the
Company’s Current Report on Form 8-K filed on September 17, 2024).

3.5 Amended and Restated Bylaws of Onconova Therapeutics, Inc. (Incorporated by reference to Exhibit 3.2 to
the Pre-Effective Amendment No. 1 to the Company’s Registration Statement on Form S-1 filed on July 11,
2013).

3.6 Amendment to Amended and Restated Bylaws of Traws Pharma, Inc., effective as of June 26, 2024
(Incorporated by reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K filed on June 28,
2024).

31.1  * Rule 13a-14(a)/15d-14(a) Certifications of Principal Executive Officer
31.2  * Rule 13a-14(a)/15d-14(a) Certifications of Principal Financial Officer
32.1  **Section 1350 Certifications of Principal Executive Officer
32.2  **Section 1350 Certifications of Principal Financial Officer
101.INS

 
XBRL Instance – The instance document does not appear in the Interactive Data File because its XBRL tags
are embedded within the Inline XBRL document

101.SCH  XBRL Taxonomy Extension Schema Document
101.CAL  XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF  XBRL Taxonomy Extension Definition Linkbase Document
101.LAB  XBRL Taxonomy Extension Labels Linkbase Document
101.PRE  XBRL Taxonomy Extension Presentation Linkbase Document
104 Cover Page Interactive Data File -The cover page interactive data file does not appear in the Interactive Data

File because its XBRL tags are embedded within the Inline XBRL document

*   Filed herewith
** Furnished herewith
+   Certain annexes, schedules and exhibits have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The registrant
agrees to furnish supplementally a copy of any omitted attachment to the SEC on a confidential basis upon request.

https://www.sec.gov/Archives/edgar/data/1130598/000110465924043233/tm2410784d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1130598/000110465913057872/a13-9590_10ex3d1.htm
https://www.sec.gov/Archives/edgar/data/1130598/000110465924100709/tm2424247d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1130598/000110465924100709/tm2424247d1_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1130598/000104746913007502/a2215744zex-3_2.htm
https://www.sec.gov/Archives/edgar/data/0001130598/000110465924076343/tm2418453d1_ex3-1.htm


Table of Contents

42

SIGNATURES

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

 TRAWS PHARMA, INC.
  
Dated: November 14, 2024  
  
 /s/ WERNER CAUTREELS, PH.D.
 Werner Cautreels, Ph.D.
 Chief Executive Officer
 (Principal Executive Officer)
  
Dated: November 14, 2024  
  
 /s/ MARK GUERIN
 Mark Guerin
 Chief Financial Officer
 (Principal Financial Officer)



Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Werner Cautreels, certify that:

1.     I have reviewed this quarterly report on Form 10-Q of Traws Pharma, Inc.;

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

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

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

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

(b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

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

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

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

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

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

Dated: November 14, 2024
/s/ Werner Cautreels
Werner Cautreels
Chief Executive Officer
(Principal Executive Officer)



Exhibit 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Mark Guerin, certify that:

1.     I have reviewed this quarterly report on Form 10-Q of Traws Pharma, Inc.;

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

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

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

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

(b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

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

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

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

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

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

Dated: November 14, 2024
/s/ Mark Guerin
Mark Guerin
Chief Financial Officer
(Principal Financial Officer)



Exhibit 32.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Traws Pharma, Inc. (the “Company”) on Form 10-Q for the period ended September 30,
2024, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Werner Cautreels, Chief Executive
Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002, that to my knowledge:

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

2.     That information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of
the Company.

Dated: November 14, 2024 /s/ Werner Cautreels
Werner Cautreels
Chief Executive Officer
( Principal Executive Officer )

The foregoing certification is being furnished solely to accompany the Report pursuant to 18 U.S.C. § 1350, and is not being
filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and is not to be incorporated by reference into any
filing of the Company, whether made before or after the date hereof, regardless of any general incorporation language in such filing.



Exhibit 32.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Traws Pharma, Inc. (the “Company”) on Form 10-Q for the period ended
September 30, 2024, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Mark Guerin, Chief
Financial Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002, that to my knowledge:

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

2.     That information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of
the Company.

Dated: November 14, 2024 /s/ Mark Guerin
Mark Guerin
Chief Financial Officer
(Principal Financial Officer)

The foregoing certification is being furnished solely to accompany the Report pursuant to 18 U.S.C. § 1350, and is not being
filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and is not to be incorporated by reference into any
filing of the Company, whether made before or after the date hereof, regardless of any general incorporation language in such filing.


