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PART I. FINANCIAL INFORMATION

 
Item 1. Financial Statements

 
OS Therapies Incorporated
Consolidated Balance Sheets

(unaudited)
 

    June 30,     December 31,  
    2026     2025  
ASSETS          
Current Assets          

Cash   $ 205,035    $ 269,830 
Prepaid expenses     337,707      63,082 
VAT Receivable     3,097,825      - 
Total Current Assets     3,640,567      332,912 
Long-Term Assets              
Fixed assets (net)     1,100      2,490 
Patent (net of amortization)     6,255,646      6,504,132 
Total-Long Term Assets     6,256,746      6,506,622 

TOTAL ASSETS   $ 9,897,313    $ 6,839,534 

               
LIABILITIES, MEZZANINE EQUITY AND STOCKHOLDERS’ DEFICIT              
Current Liabilities              

Accounts payable and accrued expenses   $ 20,247,881    $ 11,351,389 
Accrued payroll and payroll taxes – related party     14,740      36,792 
Accrued payroll and payroll taxes     3,622      1,279 
Preferred dividends payable     375,000      375,000 
Total Current Liabilities     20,641,243      11,764,460 
Long-Term Liabilities              
TEDCO grant     100,000      100,000 
Total Long-Term Liabilities     100,000      100,000 
Total Liabilities     20,741,243      11,864,460 

               
Commitments and contingencies (See Note 6)              
MEZZANINE EQUITY:              

Series A Convertible Preferred Stock, par value $0.001, 2,500,000 shares authorized; 392,500 and 392,500 issued and outstanding,
respectively     1,070,705      1,070,705 

Total Mezzanine Equity     1,070,705      1,070,705 

               
STOCKHOLDERS’ DEFICIT              

Common stock, par value $0.001, 150,000,000 shares authorized; 45,283,071 and 37,113,082 issued and outstanding, respectively     45,283      37,113 
Preferred stock, par value $0.001, 5,000,000 shares authorized; 0 and 0 shares outstanding, respectively     -      - 
Additional paid-in capital     74,255,518      61,053,475 
Accumulated deficit     (86,215,436)     (67,186,219)
Total Stockholders’ Deficit     (11,914,635)     (6,095,631)

TOTAL LIABILITIES, MEZZANINE EQUITY AND STOCKHOLDERS’ DEFICIT   $ 9,897,313    $ 6,839,534 

 
The accompanying notes are an integral part of these unaudited consolidated financial statements.
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OS Therapies Incorporated

Consolidated Statements of Operations
(unaudited)

 

   

For the
Three Months

Ended    

For the
Three Months

Ended    

For the
Six Months

Ended    

For the
Six Months

Ended  
    June 30,     June 30,     June 30,     June 30,  
    2026     2025     2026     2025  
OPERATING EXPENSES                        

Research and development   $ 6,074,436    $ 2,499,498    $ 13,426,159    $ 3,808,653 
General and administrative     2,501,176      2,339,230      5,317,391      6,029,561 
Loss from operations     (8,575,612)     (4,838,728)     (18,743,550)     (9,838,214)
                             

OTHER (EXPENSE) INCOME                            
Interest income     46      64      91      130 
Interest expense     (5,581)     -      (80,925)     - 
Non-operating expenses     (51,239)     -      (204,833)     - 
Change in fair value of warrant liability     -      302,042      -      1,424,603 

TOTAL OTHER (EXPENSE) INCOME     (56,774)     302,106      (285,667)     1,424,733 
                             

NET LOSS     (8,632,386)     (4,536,622)     (19,029,217)     (8,413,481)
                             

NET LOSS AVAILABLE TO COMMON SHAREHOLDERS   $ (8,632,386)   $ (4,536,622)   $ (19,029,217)   $ (8,413,481)

                             
Weighted-average # of shares     43,904,159      25,114,460      41,356,412      25,062,494 
Basic and diluted loss per common share outstanding   $ (0.20)   $ (0.19)   $ (0.46)   $ (0.35)

 
The accompanying notes are an integral part of these unaudited consolidated financial statements.
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OS Therapies Incorporated

Consolidated Statements of Stockholders’ Deficit
For the Three and Six Months Ended June 30, 2026 and 2025

(unaudited)
 

    Common Stock     Preferred Stock     Additional           Total  
    CS – Shares     PS – Shares     Paid-in    Accumulated   Stockholders’ 
    CS – Par     PS – Par     Capital     Deficit     Deficit  

Balances, December 31, 2024     20,869,908   $ 20,870      -   $        -   $ 35,144,967   $ (38,432,375) $ (3,266,538)
Commitment shares issued for Equity Line of Credit     157,407      157      -      -      568,078      -      568,235 
Shares issued for Services     320,000      321      -      -      1,446,980      -      1,447,301 
Stock-based compensation     -      -      -      -      941,283      -      941,283 
Net Loss     -      -      -      -      -      (3,876,859)    (3,876,859)
Balances, March 31, 2025     21,347,315   $ 21,348      -   $ -   $ 38,101,308   $ (42,309,234) $ (4,186,578)
Conversion of Preferred Shares Mezzanine Equity to Common

Stock     3,962,129      3,962      -      -      2,988,070      -      2,992,032 
Issuance Common Stock for Patent Purchase     2,164,215      2,164      -      -      2,897,884      -      2,900,048 
Conversion of Warrants to Common Stock     2,181,257      2,181      -      -      2,481,284      -      2,483,465 
Common Stock Shares issued for Services     10,000      10      -      -      9,990      -      10,000 
APIC Warrants Liability Reclass Preferred Stock     -      -      -      -      878,153      -      878,153 
Pending Issuance of Common Stock to Ayala (444,041 shares)     -      -      -      -      595,016      -      595,016 
APIC Warrants Patent License     -      -      -      -      2,902,951      -      2,902,951 
Stock-based compensation     -      -      -      -      905,182      -      905,182 
Net Loss     -      -      -      -      -      (4,536,622)    (4,536,622)
Balances, June 30, 2025     29,664,916   $ 29,665      -   $ -   $ 51,759,838   $ (46,845,856) $ 4,943,647 
                                                  
Balances, December 31, 2025     37,113,082   $ 37,113      -   $ -   $ 61,053,475   $ (67,186,219) $ (6,095,631)
Common Stock issued for Services     148,695      149      -      -      289,051      -      289,200 
Stock-based compensation     -      -      -      -      1,435,362      -      1,435,362 
Other Issuances of Common Stock     125,338      125      -      -      -      -      125 
Issuance of prepaid Common Stock     -      -      -      -      1,023,645      -      1,023,645 
Warrants issued in connection with Convertible Bridge Notes     -      -      -      -      567,402      -      567,402 
Conversion of Warrants to Common Stock - Inducement     1,891,077      1,891      -      -      2,350,599      -      2,352,490 
Net Loss     -      -      -      -      -      (10,396,831)    (10,396,831)
Balances, March 31, 2026     39,278,192   $ 39,278      -   $ -   $ 66,719,534   $ (77,583,050) $ (10,824,238)
Conversion of Bridge Convertible Notes     1,576,311      1,576      -      -      1,346,947      -      1,348,523 
Issuances of Common Stock in connection with the Registered

Direct Offering     2,505,073      2,505      -      -      3,066,600      -      3,069,105 
Issuance of Prepaid Common Stock in connection with the

Registered Direct Offering     -      -      -      -      1,751,250      -      1,751,250 
Warrants converted into Common Stock     893,495      894      -      -      (894)    -      - 
Common Stock issued for Services     30,000      30      -      -      41,970      -      42,000 
Stock-based compensation     -      -      -      -      1,331,111      -      1,331,111 
Conversion of Prepaid Common Stock to Common Stock     1,000,000      1,000      -      -      (1,000)    -      - 
Net Loss     -      -      -      -      -      (8,632,386)    (8,632,386)
Balances, June 30, 2026     45,283,071   $ 45,283      -   $ -   $ 74,255,518   $ (86,215,436) $ (11,914,635)

 
The accompanying notes are an integral part of these unaudited consolidated financial statements.
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OS Therapies Incorporated

Consolidated Statements of Cash Flows
For the Six Months Ended June 30, 2026 and 2025

(unaudited)
 

    June 30,     June 30,  
    2026     2025  
CASH FLOWS FROM OPERATING ACTIVITIES            

Net loss   $ (19,029,217)   $ (8,413,481)
Adjustments to reconcile net loss to net cash used in operating activities:              
Depreciation and amortization expense     249,876      113,209 
Amortization of debt issuance costs and warrants     74,081      - 
Changes in fair value of warrant liability     -      (1,424,603)
Shares issued for services     331,200      356,588 
Commitment shares issued for equity line of credit     -      568,235 
Stock-based compensation expense     2,766,473      1,846,465 
Changes in operating assets and liabilities:              
Prepaid expenses     (274,625)     348,750 
VAT receivable     (3,097,825)     - 
Accounts payable and accrued expenses     8,896,492      899,956 
Accrued interest on convertible notes     6,844      - 
Accrued payroll and payroll taxes     (19,709)     (97,257)

Net cash used in operating activities     (10,096,410)     (5,802,138)
               
CASH FLOWS FROM INVESTING ACTIVITIES              

Patent license acquisition     -      (466,423)
Net cash used in investing activities     -      (466,423)

               
CASH FLOWS FROM FINANCING ACTIVITIES              

Proceeds from warrant exercises (net of issuance costs)     3,376,260      2,483,465 
Proceeds from convertible notes (net of issuance costs)     1,835,000      - 
Sale of preferred stock and warrants     -      1,053,582 
Proceeds from issuance of common stock and warrants in connection with Registered Direct Offering     4,820,355      - 

Net cash provided by financing activities     10,031,615      3,537,047 
               

Net change in cash and cash equivalents     (64,795)     (2,731,514)
Cash and cash equivalents – beginning of period     269,830      5,533,527 

Cash and cash equivalents – end of period   $ 205,035    $ 2,802,013 
               

Cash paid for interest   $ -    $ - 

               
NON-CASH INVESTING AND FINANCING ACTIVITIES              

Warrants issued in connection with Convertible Bridge Notes   $ 567,402    $ - 
Conversion of Bridge Notes and accrued interest into common stock and warrants   $ 1,348,523    $ - 
Shares issued for prepaid services   $ -    $ 1,100,713 
Mezzanine equity conversion (net of costs)   $ -    $ 2,992,032 
Common stock issued for patent purchase   $ -    $ 6,398,015 
Reclassification of warrant liability to equity   $ -    $ 878,153 

 
The accompanying notes are an integral part of these unaudited consolidated financial statements.
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OS Therapies Incorporated

Notes to the Consolidated Financial Statements
For the Three and Six Months Ended June 30, 2026 and 2025

(unaudited)
 
NOTE 1 — ORGANIZATION AND DESCRIPTION OF BUSINESS, LIQUIDITY, AND RISK FACTORS

 
OS Therapies Incorporated (“we,” “us,” “our,” the “Company”) is a Delaware corporation incorporated on June  24, 2019. It is based in Rockville, Maryland. The

Company is the successor to an LLC formed in 2018.
 
The Company intends to focus on the identification, development, and commercialization of treatments for Osteosarcoma and other related diseases. As of June 30, 2026,

there is one ongoing clinical trial for Osteosarcoma therapy.
 
OS Animal Health Inc. – Subsidiary
 
On June 25, 2025, the Company formed OS Animal Health Inc., a Delaware corporation and wholly owned subsidiary. The subsidiary had minimal activity during the six

months ended June 30, 2026, consisting primarily of investor relations and audit-related expenses. During this period, the Company entered into a license agreement with the
subsidiary, pursuant to which it granted the subsidiary rights to use the HER2 Assets (as defined below).

 
OS Therapies UK LTD – Subsidiary
 
On August 29, 2025, the Company formed OS Therapies UK LTD, a United Kingdom corporation and wholly owned subsidiary. This subsidiary serves as the Company’s

research and development arm. The Company has transitioned its research and development activities to this subsidiary and has entered into an intercompany loan agreement.
 
Liquidity

 
The Company has prepared its consolidated financial statements on a going concern basis, which contemplates the realization of assets and the satisfaction of liabilities in

the normal course of business. Since inception, the Company has incurred significant net losses and negative cash flows from operations. During the six months ended June 30,
2026, the Company incurred a net loss of $19.0 million and used $10.1 million in cash for operating activities.

 
As of June 30, 2026, the Company had cash and cash equivalents of $205,035. Management has evaluated whether there are conditions and events, considered in the

aggregate, that raise substantial doubt about the Company’s ability to continue as a going concern within one year after the date that these consolidated financial statements are
issued. The Company’s current cash balance is insufficient to fund operations. During the six months ended June 30, 2026, the Company incurred significant expenses,
primarily related to activities in preparation for potential regulatory approvals by the U.S. Food and Drug Administration and other countries’ regulatory authorities. The
Company expects vendor and related costs associated with these efforts to total approximately $24.0 million and continue into the remainder of 2026. These factors raise
substantial doubt about the Company’s ability to continue as a going concern within one year after the date that the unaudited consolidated financial statements are issued.

 
The Company’s ability to continue as a going concern is dependent upon its ability to raise additional capital to fund its research and development and future operations.

Management’s plans to mitigate these conditions include:
 

  ● Equity and Debt Financing: The Company is actively seeking additional capital through public or private equity offerings or debt financings.
 

The Company closed an equity financing on August 10, 2026, raising approximately $4.7 million in net proceeds, with an additional $5 million in future borrowings
available. See Note 10 for additional information. However, there can be no assurance that the Company will be successful in securing additional financing on favorable terms,
or at all. The financial statements do not include any adjustments that might result from the outcome of this uncertainty.
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OS Therapies Incorporated

Notes to the Consolidated Financial Statements
For the Three and Six Months Ended June 30, 2026 and 2025

(unaudited)
 

NOTE 2 — SIGNIFICANT ACCOUNTING POLICIES
 
Basis of Presentation

 
The accompanying consolidated financial statements are presented in conformity with accounting principles generally accepted in the United States of America (“GAAP”)

and pursuant to the rules and regulations of U.S. Securities and Exchange Commission (“SEC”). The accounting and reporting policies of the Company conform to accounting
principles generally accepted in the United States of America, and the Company’s fiscal year end is December 31.
 
Principles of Consolidation
 

The consolidated financial statements include the accounts of the Company and its wholly owned subsidiaries and majority-owned subsidiaries. The Company consolidates
all entities in which it has a controlling interest.
 
Use of Estimates

 
The preparation of consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the amounts

reported in its consolidated financial statements and accompanying notes. On an ongoing basis, management evaluates these estimates and judgments, which are based on
historical and anticipated results and trends and on various other assumptions that management believes to be reasonable under the circumstances. By their nature, estimates are
subject to an inherent degree of uncertainty and, as such, actual results may differ from management’s estimates.
 
Cash

 
Cash consists primarily of deposits with commercial banks and financial institutions. The Company maintains cash balances at various financial institutions. Both interest

and non-interest-bearing accounts with the same insured depository institution are insured by the Federal Deposit Insurance Corporation (FDIC) for a combined total of
$250,000. In the normal course of business, the Company may have deposits that exceed the FDIC insured limit. The Company believes that it is not subject to unusual credit
risk beyond the normal credit risk associated with commercial banking relationships.

 
VAT Receivable
 

The Company’s operations in the United Kingdom, conducted through its wholly owned subsidiary, incur value-added tax (“VAT”) on certain purchases of goods and
services. Input VAT incurred on qualifying expenditures is recoverable from HM Revenue & Customs (“HMRC”) through the filing of periodic VAT returns. In prior periods,
the Company did not recognize a VAT receivable because it had no established history of filing VAT returns in the United Kingdom, and the recoverability of such amounts was
therefore not considered probable. In April 2026, the Company filed its VAT returns with HMRC. On the basis of that filing history, the Company determined that recoverable
input VAT is realizable and, accordingly, began recognizing a VAT receivable as an asset beginning in June 2026. The VAT receivable is stated at the amount expected to be
recovered from HMRC and is assessed for recoverability at each reporting period.

 
Redeemable Preferred Stock and Mezzanine Equity

 
The Company’s Series A Senior Convertible Preferred Stock, par value $0.001 per share (the “Series A Preferred Stock”), is classified as mezzanine equity in accordance

with Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) Topic 480 (“ASC 480”) due to its redemption features upon the occurrence
of a deemed liquidation event, including (i) a merger or consolidation or (ii) the sale, lease, transfer, or other disposition of substantially all of the Company’s assets. Proceeds
from the issuance were allocated between the Series A Preferred Stock and the accompanying warrants to purchase shares of common stock (the “Series A Warrants”) on a
relative fair value basis. Of the initial $6,050,000 in proceeds, a portion was allocated to the Series A Warrants, with the residual allocated to the Series A Preferred Stock.
Similarly, of the subsequent $1,053,000 in proceeds, a portion was allocated to the Series A Warrants, with the residual allocated to the Series A Preferred Stock.
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OS Therapies Incorporated

Notes to the Consolidated Financial Statements
For the Three and Six Months Ended June 30, 2026 and 2025

(unaudited)
 

NOTE 2 — SIGNIFICANT ACCOUNTING POLICIES (cont.)
 
Fixed Asset Policy

 
A capital asset is defined as a unit of property that has an economic useful life that extends beyond 12 months. Any items costing below the threshold or not fitting the

definition of a capital asset will be expensed in the consolidated financial statements. All capital assets are recorded at historical cost as of the date acquired. Computer assets
will be capitalized and Straight-Line depreciated over five years for financial statement purposes.

 
Patent Amortization
 

On April 9, 2025, in connection with the HER2 Purchase Agreement (as defined below), the Company acquired the HER2 Assets (as defined below) from Ayala (as defined
below), including the assignment by Ayala of a license agreement with the Trustees of the University of Pennsylvania. These intangible assets are amortized on a straight-line
basis over their estimated useful lives, with amortization recorded quarterly. Amortization expense for the six months ended June 30, 2026 and 2025 was $248,486 and
$111,189, respectively.
 
Patent and License Acquisition
 

On April 9, 2025, pursuant to the terms of an Asset Purchase Agreement, dated as of January 28, 2025 (the “HER2 Purchase Agreement”), between the Company and Ayala
Pharmaceuticals, Inc. (formerly Advaxis, Inc.) (“Ayala”), the Company completed the acquisition of the Lm-based immune-oncology programs and related intellectual property
assets (the “HER2 Assets”) from Ayala, including the assignment by Ayala of a license agreement with the Trustees of the University of Pennsylvania. The transaction was
accounted for as an asset acquisition in accordance with ASC 805.

 
In connection with the acquisition, the Company assumed certain specified liabilities and paid an aggregate purchase price of $8,000,000, with a fair value of $6,864,438,

consisting of: (i) $400,000 to Ayala ($150,000 of which was transferred upon signing of the HER2 Purchase Agreement and the remainder on the closing date); (ii) $100,000 to
a third party on behalf of Ayala on the closing date; and (iii) $7,500,000 worth of shares of common stock, or 4,774,637 shares based on the volume-weighted average price of
the Company’s common stock over the 30 trading days immediately preceding the closing date of $1.5708. The fair value of the common stock issued was determined using the
closing price of $1.34 per share on April 9, 2025, resulting in a total equity value of $6,398,014 and a corresponding reduction in total purchase consideration. The fair value of
the purchase consideration is summarized below:

 
Cash   $ 400,000 
Legal fees paid on behalf of Ayala     66,424 
Company common stock (4,774,637 shares at $1.34 per share)     6,398,014 
Total fair value of consideration transferred   $ 6,864,438 

 
The acquired intangible assets consist primarily of a portfolio of patents and related licenses, including patents covering “Compositions and Methods for Evaluating

Potency of Listeria-Based Immunotherapeutics,” which underpin the Company’s lead programs. These patents have an effective filing date of April 19, 2019 and an estimated
remaining useful life of approximately 14 years. The assets are amortized on a straight-line basis over their estimated useful lives.

 
As of June 30, 2026, expected future amortization expense is as follows:

 
Year      
From July 1 to December 31, 2026   $ 248,486 
2027     496,973 
2028     496,973 
2029     496,973 
2030     496,973 
2031 and thereafter     4,019,268 
Total   $ 6,255,646 
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OS Therapies Incorporated

Notes to the Consolidated Financial Statements
For the Three and Six Months Ended June 30, 2026 and 2025

(unaudited)
 
NOTE 2 — SIGNIFICANT ACCOUNTING POLICIES (cont.)
 
Impairment of Long-Lived Assets

 
The Company reviews long-lived assets for impairment when events or changes in circumstances indicate the carrying value of the assets may not be recoverable.

Recoverability is measured by comparison of the book values of the assets to future net undiscounted cash flows that the assets or the asset groups are expected to generate. If
such assets are considered to be impaired, the impairment to be recognized is measured by the amount by which the book value of the assets exceed their fair value, which is
measured based on the estimated discounted future net cash flows arising from the assets or asset groups. No impairment losses on long-lived assets have been recorded for the
three and six months ended June 30, 2026 or June 30, 2025.
  
Research and Development Costs 

 
Research and development expenses are charged to operations as incurred. Research and development expenses include, among other things, salaries, costs of outside

collaborators and outside services, and supplies.
  

Stock-Based Compensation
 

The Company, in accordance with ASC 718, employs the use of stock-based compensation. The compensation expense related to stock granted to employees and non-
employees is measured at the grant date based on the estimated fair value of the award and is recognized on a straight-line basis over the requisite service period. Forfeitures are
recognized as a reduction of stock-based compensation expense as they occur. Stock-based compensation expense for an award with a performance condition is recognized
when the achievement of such performance condition is determined to be probable. If the outcome of such performance condition is not determined to be probable or is not met,
no compensation expense is recognized and any previously recognized compensation expense is reversed.

 
Short-term Leases

 
For short-term leases with a term of 12 months or less, the Company recognizes lease expense on a straight-line basis over the lease term. The Company’s current lease

arrangements qualify for this short-term lease exemption and are expensed as incurred. The Company did not renew its prior lease due to landlord restrictions related to
renovations of the premises and has temporarily relocated its primary office to 115 Pullman Crossing Road, Suite #103, Grasonville, Maryland 21638. This space, which serves
as the primary office of the Company’s Chief Financial Officer, is being provided at no cost. In May 2025, the Company entered into a month-to-month lease agreement with
JLabs for general office space in New York City, primarily for meetings and use by staff when visiting. The monthly lease payment was $750 and increased to $811 effective
January 1, 2026. The lease terminated on May 31, 2026 in connection with a change in ownership of the premises, and the Company did not renew the lease.
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OS Therapies Incorporated

Notes to the Consolidated Financial Statements
For the Three and Six Months Ended June 30, 2026 and 2025

(unaudited)
 
NOTE 2 — SIGNIFICANT ACCOUNTING POLICIES (cont.)

 
Income taxes

 
The Company accounts for income taxes using the asset-and-liability method in accordance with ASC 740, Income Taxes (“ASC 740”). Deferred tax assets and liabilities

are recognized for the future tax consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their respective
tax basis and operating loss and tax credit carryforwards. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in
the years in which those temporary differences are expected to be recovered or settled. The effect on the deferred tax assets and liabilities of a change in tax rate is recognized in
the period that includes the enactment date. A valuation allowance is recorded if it is “more likely than not” that some portion or all of the deferred tax assets will not be
realized in future periods.

 
The Company follows the guidance in ASC Topic 740-10 in assessing uncertain tax positions. The standard applies to all tax positions and clarifies the recognition of tax

benefits in the consolidated financial statements by providing for a two-step approach of recognition and measurement. The first step involves assessing whether the tax
position is more-likely-than-not to be sustained upon examination based upon its technical merits. The second step involves measurement of the amount to be recognized.

 
Tax positions that meet the more-likely than-not threshold are measured at the largest amount of tax benefit that is greater than 50% likely of being realized upon ultimate

finalization with the taxing authority. The Company recognizes the impact of an uncertain income tax position in the consolidated financial statements if it believes that the
position is more likely than not to be sustained by the relevant taxing authority.

  
The Company will recognize interest and penalties related to tax positions in income tax expense. As of June 30, 2026 and December 31, 2025, the Company had no

unrecognized uncertain income tax positions.
 
Basic and Diluted Loss per Share
 

The Company computes loss per share in accordance with ASC 260, Earnings per Share (“ASC 260”). ASC 260 requires presentation of both basic and diluted earnings
per share (“EPS”) on the face of the statements of operations. Basic EPS is computed by dividing the net loss available to common shareholders (numerator) by the weighted
average number of common shares outstanding (denominator) during the period. Diluted EPS gives effect to all dilutive potential common shares outstanding during the period
using the treasury stock method and convertible notes payable using the if-converted method. Diluted EPS excludes all diluted potential shares if their effect is antidilutive.

 
Below is a table listing all preferred stock and common stock equivalents:

 

Common Stock Equivalents  
June 30,

2026    
December 31,

2025  
Series A Senior Convertible Preferred Stock     1,401,786      1,401,786 
Underwriter/Placement Agent Warrants     534,915      319,711 
Investor Warrants     13,024,670      7,154,338 
Vendor Warrants     100,000      - 
Prepaid Common Stock Investors     2,424,108      1,441,518 
Total     17,485,479      10,317,353 
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OS Therapies Incorporated

Notes to the Consolidated Financial Statements
For the Three and Six Months Ended June 30, 2026 and 2025

(unaudited)
 
NOTE 2 — SIGNIFICANT ACCOUNTING POLICIES (cont.)
 

The Series A Preferred Stock issued on December 31, 2024 and January 14, 2025 is reflected in the table above as of June 30, 2026 because, although the preferred stock
itself does not qualify for equity classification, the shares of common stock issuable upon conversion meet the applicable equity classification criteria. Stockholder approval
was obtained on April 9, 2025, for the issuance of the shares of common stock underlying the Series A Preferred Stock, which is classified as mezzanine equity, and for the
Series A Warrants. Upon approval, the conversion price of the Series A Preferred Stock and the exercise price of the Series A Warrants were automatically adjusted to $1.12 per
share, based on the volume-weighted average price of the Company’s common stock for the 10 trading days immediately preceding April 9, 2025. This adjustment established a
conversion multiplier of 3.571429 common shares per preferred share. As of June 30, 2026, 392,500 non-converted shares of Series A Preferred Stock were outstanding, which,
using the conversion multiplier, are exercisable into 1,401,786 shares of common stock.

 
As of June 30, 2026, a total of 534,915 shares of common stock were underlying outstanding underwriter and placement agent warrants, consisting of (i) 112,000 shares

issued in connection with the Company’s initial public offering, (ii) 235,117 shares issued to placement agents in connection with the PIPE financing in December 2024 and
January 2025 and (iii) 187,789 shares issued to the placement agent in connection with the Company’s registered direct offering consummated on April 2, 2026 (the “2026
Registered Direct Offering”).

 
During the Company’s two warrant exercise inducement and exchange offerings, held June 23 to July 10, 2025, and August 29 to September 1, 2025, warrant holders who

exercised their existing warrants received new warrants with an exercise price of $3.00 per share. In total, warrants to purchase 7,154,338 shares of common stock (which
included 235,117 agent warrants, separately stated, and 6,919,221 investor warrants) were exercised in exchange for new warrants to purchase an equal number of shares. On
January 14, 2026, the Company completed a closing of a third warrant exercise inducement and exchange offering, pursuant to which less than 10 accredited investors that
exercised their existing warrants received new warrants to purchase up to an aggregate of 2,499,558 shares of the Company’s common stock at an exercise price of $1.40 per
share, resetting the warrant price to $1.40 for all warrant holders but keeping the warrants total to 7,154,338. On March 4, 2026, the Company issued to certain accredited
investors in the Bridge Financing (as defined below), among other securities, Bridge Warrants (as defined below) to purchase up to an aggregate of 1,666,667 shares of
common stock. On April 2, 2026, the Company issued to certain purchasers in the 2026 Registered Direct Offering warrants to purchase up to an aggregate of 5,332,277 shares
of common stock, including warrants to purchase up to 1,576,311 shares of common stock issuable upon the automatic conversion of the Bridge Convertible Notes (as defined
below) in connection with the offering. As of June 30, 2026, the Company had investor and agent warrants to purchase 13,559,585 shares of common stock outstanding.

 
On January 27, 2026, the Company issued to a vendor a warrant to purchase 100,000 shares of common stock at an exercise price of $2.12 per share, exercisable in

September 2026 and expiring in September 2030. Including such warrant, as of June 30, 2026, the Company had outstanding warrants to purchase an aggregate of 13,659,585
shares of common stock.

 
Warrant holders who held 2,391,518 prepaid shares, exercised and received 950,000 of such shares in 2025, resulting in a balance of 1,441,518 prepaid shares of common

stock as of December 31, 2025. In connection with the third warrant exercise inducement and exchange offering, an accredited investor pre-funded the exercise of warrants to
purchase 731,175 shares. On April 2, 2026, the Company issued to certain purchasers in the 2026 Registered Direct Offering pre-funded warrants to purchase up to an
aggregate of 1,250,893 shares of common stock, of which pre-funded warrants to purchase 893,495 shares were exercised in April 2026. In June 2026, pre-funded warrants to
purchase 100,000 shares were exercised, bringing the Company’s outstanding prepaid common stock to 2,424,108 shares as of June 30, 2026.
 
Fair Value Measurements

 
The Company applies ASC 820 Fair Value Measurement (“ASC 820”), which establishes a framework for measuring fair value and clarifies the definition of fair value

within that framework. ASC 820 defines fair value as an exit price, which is the price that would be received for an asset or paid to transfer a liability in the Company’s
principal or most advantageous market in an orderly transaction between market participants on the measurement date.
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OS Therapies Incorporated

Notes to the Consolidated Financial Statements
For the Three and Six Months Ended June 30, 2026 and 2025

(unaudited)
 
NOTE 2 — SIGNIFICANT ACCOUNTING POLICIES (cont.)

 
The fair value hierarchy established in ASC 820 generally requires an entity to maximize the use of observable inputs and minimize the use of unobservable inputs when

measuring fair value. Observable inputs reflect the assumptions that market participants would use in pricing the asset or liability and are developed based on market data
obtained from sources independent of the reporting entity. Unobservable inputs reflect the entity’s own assumptions based on market data and the entity’s judgments about the
assumptions that market participants would use in pricing the asset or liability and are to be developed based on the best information available in the circumstances.

 
The carrying value of the Company’s cash, accounts payable, and accrued expenses are approximate fair value because of the short-term maturity of these financial

instruments. The redemption feature of the debt instruments is recorded at fair value (See Note 3).
 
The valuation hierarchy is composed of three levels. The classification within the valuation hierarchy is based on the lowest level of input that is significant to the fair

value measurement. The levels within the valuation hierarchy are described below:
 
Level 1 — Assets and liabilities with unadjusted, quoted prices listed on active market exchanges. Inputs to the fair value measurement are observable inputs, such as
quoted prices in active markets for identical assets or liabilities.
 
Level 2 — Inputs to the fair value measurement are determined using prices for recently traded assets and liabilities with similar underlying terms, as well as direct or
indirect observable inputs, such as interest rates and yield curves that are observable at commonly quoted intervals.
 
Level 3 — Inputs to the fair value measurement are unobservable inputs, such as estimates, assumptions, and valuation techniques when little or no market data exists
for the assets or liabilities.

 
Recent Accounting Pronouncements

 
The Company has evaluated all recently issued accounting pronouncements and plans to adopt ASU 2024-03, Disaggregated Income Statement Disclosure, in the notes to

its audited financial statements for the year ending December 31, 2026. The Company is assessing the impact of adopting ASU 2024-03.
 
No other recently issued accounting pronouncements are expected to have a material impact on the Company’s financial statements at this time.
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Notes to the Consolidated Financial Statements
For the Three and Six Months Ended June 30, 2026 and 2025

(unaudited)
 
NOTE 3 — RELATED PARTY TRANSACTIONS
 
Accrued Payroll 
 

As of June 30, 2026 and December 31, 2025, the Company had payroll payable to the CEO of $14,740 and $36,792, respectively, and related payroll taxes payable of
$3,622 and $1,279, respectively. During the six months ended June 30, 2026 and 2025, the Company made advances on payroll payable, and the CEO repaid amounts
previously advanced.
 
Related Party Accounting Fees

 
As of June 30, 2026 and December 31, 2025, the Company had accounts payable of $26,031 and $0, respectively, to Shore Accountants MD Inc., an outside accounting

firm that provides payroll, bookkeeping, and tax preparation services. Shore Accountants MD Inc. is wholly owned by Christopher Acevedo, the Company’s Chief Financial
Officer.
 
NOTE 4 — CONVERTIBLE DEBT
 
Bridge Financing

 
On March 4, 2026, pursuant to a securities purchase agreement (the “Bridge SPA”), the Company issued to certain accredited investors in a private placement transaction

(i) 10.0% original issue discount unsecured convertible promissory notes in an aggregate principal amount of $2,200,000 (the “Bridge Convertible Notes”), accruing interest at
4.0% per annum and maturing on March 4, 2027, and (ii) warrants to purchase up to 1,666,667 shares of common stock at an initial exercise price of $1.40 per share, subject to
adjustment as provided therein, and exercisable for a period of five years from the date of issuance (the “Bridge Warrants” and such private placement transaction, the “Bridge
Financing”). The Bridge Convertible Notes were sold at a 10% original issue discount, for aggregate gross cash proceeds of $2,000,000, before deducting placement agent fees
and other offering expenses.

 
The Bridge Convertible Notes were convertible into shares of the Company’s common stock or other of its securities under certain circumstances. Upon the consummation

of a “Qualified Offering,” defined as a registered public offering or registered direct offering resulting in at least $2.5 million in gross proceeds from new money investments,
the outstanding principal, together with all accrued and unpaid interest, were to automatically convert into the securities sold in such offering at the offering price. Additionally,
prior to any such Qualified Offering or repayment of the Bridge Convertible Notes, holders could elect to convert the Bridge Notes, in whole or in part, into shares of the
Company’s common stock at a conversion price equal to 90% of the average daily volume-weighted average price of the Company’s common stock during the 10 trading days
immediately preceding the holder’s conversion notice, subject to adjustment. The Bridge Convertible Notes also contained anti-dilution provisions tied to dilutive issuances and
certain variable-rate transactions.

 
The Company evaluated the embedded conversion features under ASC 815-15. The voluntary conversion option was determined to meet the own-equity scope exception in

ASC 815-40-15, as its terms allowed for variability to inputs that were indexed to the Company’s own equity. The mandatory conversion, however, is an embedded conversion
feature that requires settlement into the securities sold in a future qualified offering, which could consist of units of common stock and warrants or other securities and, as a
result, did not qualify for the own-equity scope exception in ASC 815-40-15. The Company determined the fair value of the associated embedded conversion feature related to
the mandatory conversion feature is immaterial and, therefore, did not record it separately as a derivative liability.

 
Proceeds from the Bridge Financing were allocated between the Bridge Convertible Notes and the accompanying Bridge Warrants on a relative fair value basis. Of the

$2,000,000 in initial proceeds, $567,402 was allocated to the Bridge Warrants (recorded as additional paid-in capital), with the remaining amount of $1,432,598 allocated to the
Bridge Convertible Notes. The resulting debt discount on the Bridge Convertible Notes is being accreted to face value through interest expense using the effective interest
method over the contractual term of the Bridge Convertible Notes. For the six months ended June 30, 2026, the Company recognized $6,372 of contractual interest expense on
the Bridge Convertible Notes and $68,972 of non-cash interest expense related to the amortization of the debt discount.
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(unaudited)
 

NOTE 4 — CONVERTIBLE DEBT (cont.)
 

The Bridge Warrants were determined to be indexed to the Company’s own stock and to meet the equity-classification conditions in ASC 815-40-25. Although the Bridge
Warrants contain a full-ratchet down-round adjustment and a Qualified Offering reset provision, both adjustments operate only to reduce the exercise price (i.e., are conditional
and downward-only) and therefore qualify for the down-round carve-out in ASC 815. Accordingly, the Bridge Warrants do not preclude equity classification. If a down-round
trigger occurs in a future period, the incremental value delivered to the warrant holders will be recognized as a deemed dividend to common stockholders pursuant to ASC 260.

 
On April 2, 2026, upon consummation of the 2026 Registered Direct Offering, the Bridge Convertible Notes, together with all accrued and unpaid interest thereon,

automatically converted into an aggregate of 1,576,311 shares of the Company’s common stock and warrants to purchase up to 1,576,311 shares of the Company’s common
stock. The 2026 Registered Direct Offering constituted a “Qualified Offering” under the terms of the Bridge Convertible Notes, triggering their automatic conversion pursuant
to their original contractual terms. In accordance with ASC 470-20-40, the Company applied the carrying-value method and reclassified the net carrying amount of the Bridge
Convertible Notes of approximately $1,348,523, representing principal and converted accrued interest, net of unamortized debt discount, to common stock and additional paid-
in capital, with no gain or loss recognized. Interest expense on the Bridge Convertible Notes was recognized through the April 2, 2026 conversion date, and no Bridge
Convertible Notes remained outstanding as of June 30, 2026 (see Note 7). The 1,576,311 shares of common stock issued upon conversion of the Bridge Convertible Notes were
included in the weighted-average number of common shares outstanding used to calculate basic and diluted loss per share beginning April 2, 2026. The conversion did not
result in an inducement charge or deemed dividend affecting the earnings per share numerator.

 
NOTE 5 — TEDCO GRANT

 
In May of 2021, the Company received the first of two tranches from TEDCO’s Rural & Underserved Business Recovery from Impact of COVID-19 (RUBRIC) Grant in

the amount of $50,000. A second tranche of $50,000 was received in October 2021 for a total reimbursable grant amount of $100,000. The Company is obligated to report on
and pay to TEDCO 3% of their quarterly revenues for a five-year period following the reward date. Income from grants and investments are not considered revenues. Royalties
due to TEDCO are capped at 150% of the amount of the award or $150,000 total. The Company has the option to eliminate the quarterly royalty obligation by making an
advance payment prior to the end of the five-year period, in which case, the Company will receive a 10% reduction of the royalty cap percentage for each year prior to the
expiration of the five-year reimbursement period that the grant is repaid in full. If the Company ceases to meet eligibility requirements the reimbursement obligation will
become due to TEDCO immediately; however, the discount for meeting the obligation will still apply.

 
NOTE 6 — COMMITMENTS AND CONTINGENCIES
 
Employee Commitments

 
There are no employee commitments as the Company operates on an at-will employment basis.

 
Rental Agreement

 
The Company rented a virtual office on a month-to-month basis at JLabs in New York, New York, a facility owned by Johnson & Johnson. The monthly rent was $811. The

lease terminated on May 31, 2026 in connection with a change in ownership of the premises, and the Company did not renew the lease. In addition, the Company rents a facility
for its UK operations, with total rent payments of $499 for the six months ended June 30, 2026. The total rent expense for the six months ended June 30, 2026 and 2025 was
$3,743 and $5,513, respectively.
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(unaudited)
 

NOTE 6 — COMMITMENTS AND CONTINGENCIES (cont.)
 
License Obligation and Manufacturing Agreements
 
Advaxis (now Ayala)

 
In September 2018, the Company entered into an exclusive license agreement with Advaxis, Inc., as amended, under which it acquired the rights to develop and

commercialize the Advaxis HER2 Construct, including related patents.
 
Under the agreement, all milestone payments were non-refundable, non-creditable and payable only once upon the achievement of the corresponding milestone. As of

December 31, 2020, the first milestone was achieved and paid ($1,550,000) in January 2021. The second milestone was completed and paid ($1,375,000) in May 2021. No
milestone payments were made for the three and six months ended June 30, 2026 or June 30, 2025. The license agreement was terminated upon the Company’s purchase of the
HER2 Assets from Ayala on April 9, 2025, which included a payment of $400,000 and the issuance of common stock and pre-funded warrants as consideration. All common
stock and pre-funded warrants were issued to Ayala in 2025.
 
BlinkBio

 
In July 2020, the Company entered into a Licensing Agreement with BlinkBio, Inc., to utilize their proprietary technology. As of August 2020, the $300,000 License fee

was fully paid and recorded in license expense. These payments have been recorded in the Licensing expenses of the accompanying statement of operations. No payments were
due or made in the six months ended June 30, 2026 and 2025. The Company is currently conducting early-stage research on the licensed drug, including studies to support
future toxicology evaluations. A payment schedule for future milestones is summarized below.

 

Milestone Bearing Event  
Milestone
Payment  

1.
 

License Fee to utilize proprietary technology (paid)
   

$300,000 + $2.4 million
Convertible Note  

2.

 

Commencement of a toxicology study commenced pursuant to Good Laboratory Practices (per 21 CFR Part 58) such that any
resulting positive data would be admissible to applicable Regulatory Authorities to support an IND (commonly referred to as “GLP-
Tox”)   $ 375,000 

3.   Completion of a Phase I Clinical Trial   $ 1,500,000 
4.   Completion of a Phase II Clinical Trial   $ 2,500,000 
5.   Filing of an NDA, BLA or MAA registration (or the equivalent in any other territory around the world)   $ 6,000,000 
6.   Regulatory Approval in the first of the United States, within the EU or within the UK   $ 12,000,000 

 
The Company will make the cash payments set forth in the table above by wire transfer of immediately available funds, to BlinkBio within 30 days of the occurrence of

each milestone set forth with respect to the first Product to attain each such milestone, except that the first Milestone above will apply with respect to The Company’s first
product candidate. During the Royalty Term, the Company will pay BlinkBio a royalty of 6% on Net Sales on a Product-by-Product and country-by-country basis during the
Royalty Term, in a country in which no Valid Claim Covers the manufacture, use, or sale of a Product, the royalty on Net Sales of such Product in such country will be reduced
to 3%. No royalties were due in the six months ended June 30, 2026 and 2025.

 
For the avoidance of doubt, each milestone payment will be payable only once, and the aggregate amount of Milestone payments payable hereunder will not exceed

$22,375,000. A Milestone may be achieved by the Company or a Commercial Sublicensee.
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NOTE 6 — COMMITMENTS AND CONTINGENCIES (cont.)
 
George Clinical Inc.

 
In June 2020, the Company entered into a Research Service Agreement, as amended, with George Clinical Inc., to use their clinical research services for the Company’s

study: “An Open Label, Phase 2 Study of Maintenance Therapy with OST-HER2 after Resection of Recurrent Osteosarcoma”. Under the terms of the agreement, the Company
was required to pay to George Clinical certain fees described in the fee schedule below. The total budget under the agreement was approximately $2,436,928. For the six
months ended June 30, 2026 and 2025, the total research and development expenses recorded in the statement of operations were $0 and $0, respectively. The fee schedule for
certain fees and corresponding payment amounts is set forth below.

 

George Clinical Payment Schedule  
Payment
Amount  

1.   Service Fee Advance (paid)   $ 49,989 
2.   Service Fee Advance of $212,335 minus the amount already paid, plus PTC Fee Advance of $31,325 (paid)   $ 193,671 
3.   Statistics Fees – 35% on Electronic Data Capture (EDC) Go Live Date   $ 47,740 
4.   Statistics Fees – 35% on Development of SAP tables   $ 47,740 
5.   Statistics Fees – 30% on Final Analysis   $ 40,920 
6.

 
Service Fees – Remainder Due

   
Split monthly over course

of study 
 

George Clinical tracked and invoiced the Company for the number of task units completed and pass-through costs were invoiced each month in arrears based on actual
costs without mark-up. The PTC Advance Fee was used to offset final pass-through fees payable. As of June 30, 2026, the balance payable to George Clinical was $0, and the
services agreement has terminated in accordance with its terms. All fees due under the agreement have been satisfied, and no further obligations to the vendor remain.

 
Biolacuna Ltd
 

The Company has contracted with Biolacuna Ltd, a global life sciences advisory firm, to assist with the following agencies requirements to register OST-HER2 and gain
approval of its use in the respective regions:

 
  ● European Medicines Agency (EMA, Europe);
 
  ● Medicines Evaluation Board (MEB, Netherlands);
 
  ● Medicines and Healthcare products Regulatory Agency (MHRA, United Kingdom); and
 
  ● U.S. Food and Drug Administration (FDA, United States).
 

For the six months ended June 30, 2026 and 2025, the Company incurred consulting fee expenses of $14,357,276 and $459,485, respectively, which included refundable
VAT expenses. As of June 30, 2026 and December 31, 2025, accounts payable related to consulting fees and VAT totaled $12,998,803 and $7,323,386, respectively.
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NOTE 6 — COMMITMENTS AND CONTINGENCIES (cont.)
 

Trustees for the University of Pennsylvania
 

On April 9, 2025, the Company acquired from Ayala the HER2 Assets. Pursuant to the terms of the HER2 Purchase Agreement, the amended and restated development,
license and supply agreement with Advaxis terminated. In connection with the acquisition of the HER2 Assets, the Company was assigned by Ayala a license agreement with
the Trustees of the University of Pennsylvania covering the use of HER2 construct patents. Under the terms of the license agreement, the Company is required to pay an annual
license fee to the Trustees of the University of Pennsylvania. In April 2025, the Company paid a fee of $266,317. In addition, the Company is obligated to pay a royalty equal to
1.5% of net sales related to:

 
  ● OST-HER2-related sales;
 
  ● ADXS-503-related sales;
 
  ● ADXS-504-related sales; and
 
  ● Sales related to any new immunotherapy drug candidates created from the Lm platform during the term of such licensing agreement.
 
Legal Proceedings

 
From time to time, the Company may be involved in disputes, including litigation, relating to claims arising out of operations in the normal course of business. Any of

these claims could subject the Company to costly legal expenses and, while management generally believes that there will be adequate insurance to cover different liabilities at
such time the Company becomes a public company and commences clinical trials, the Company’s future insurance carriers may deny coverage or policy limits may be
inadequate to fully satisfy any damage awards or settlements. If this were to happen, the payment of any such awards could have a material adverse effect on the results of
operations and financial position. Additionally, any such claims, whether or not successful, could damage the Company’s reputation and business. The Company is currently not
a party to any legal proceedings, the adverse outcome of which, in management’s opinion, individually or in the aggregate, could have a material adverse effect on the
Company’s results of operations or financial position. The Company recently participated in an arbitration hearing related to a claim brought by its former investment advisor
concerning underwriter compensation for the Company’s initial public offering in August 2024 and any subsequent equity offerings during the following 12 months. The
hearing concluded on November 7, 2025, and the arbitrators issued a ruling on January 28, 2026, awarding the former investment advisor $1,055,428 and their attorneys
$308,805. The Company also incurred $15,128 in arbitration-related fees.

 
The total amount of $1,379,361 has been accrued in the Company’s financial statements as of June 30, 2026 and December 31, 2025 and is recorded within accrued

expenses. The Company does not intend to challenge the ruling. In accordance with ASC 450, the obligation is considered both probable and reasonably estimable.
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NOTE 7 — EQUITY
 
Common Stock

 
In 2021, the Company’s common stock was initially split into two classes: 50,000,000 shares of Class A common stock, $0.001 par value per share (“Class A Common

Stock”), and 20,000,000 shares of Class B common stock, $0.001 par value per share (“Class B Common Stock”). On February 9, 2024, the Company combined the two
classes under the name common stock with 50,000,000 shares authorized. On October 21, 2025, stockholders approved an increase in authorized common stock from
50,000,000 to 150,000,000 shares. As of June 30, 2026 and December 31, 2025, the Company had 45,283,071 and 37,113,082 shares of common stock outstanding,
respectively. Common stock has voting rights.

 
During the three months ended March 31, 2025, the Company issued (i) 157,407 shares of common stock in connection with its equity line of credit, (ii) 300,000 shares of

common stock to a scientific and technical advisor in exchange for scientific and technical services, which will be amortized over a 12-month period with the remaining
balance in prepaid expenses, and (iii) 20,000 shares of common stock to an advisor in exchange for services.

 
During the three months ended June 30, 2025, the Company issued (i) 3,962,129 shares of common stock in connection with conversions of Series A Preferred Stock, (ii)

2,164,215 shares of common stock in connection with the purchase of the HER2 Assets, (iii) 2,166,381 pre-funded warrants in connection with the purchase of the HER2
Assets, and (iv) 10,000 shares of common stock to an advisor in exchange for services.

 
During the three months ended March 31, 2026, the Company issued 1,891,077 shares of common stock to investors in connection with its third warrant exercise

inducement and exchange offering conducted in January 2026 and received payment for an additional 731,175 shares of prepaid common stock during the same period. The
Company also issued 148,695 shares of common stock to vendors as compensation and reconciled investor accounts for 125,338 shares of common stock relating to 2025
transactions.

 
During the three months ended June 30, 2026, the Company issued (i) 1,576,311 shares of common stock upon the automatic conversion of the Bridge Convertible Notes

on April 2, 2026 (see Note 4), (ii) 2,505,073 shares of common stock in the 2026 Registered Direct Offering, (iii) 1,893,495 shares of common stock upon the exercise of pre-
funded warrants and (iv) 30,000 shares of common stock to an advisor as compensation for services.

 
On April 2, 2026, the Company completed the 2026 Registered Direct Offering, pursuant to which it issued to certain purchasers an aggregate of 2,505,073 shares of

common stock and, in lieu thereof, pre-funded warrants to purchase up to an aggregate of 1,250,893 shares of common stock, together with accompanying warrants to purchase
up to an aggregate of 3,755,966 shares of common stock, at a combined purchase price of $1.40 per share and accompanying warrant (or $1.399 per pre-funded warrant and
accompanying warrant), for net proceeds of approximately $4.8 million. Upon the consummation of the 2026 Registered Direct Offering, the Bridge Convertible Notes,
together with all accrued and unpaid interest thereon, automatically converted into an aggregate of 1,576,311 shares of common stock and warrants to purchase up to 1,576,311
shares of common stock; the warrants issued upon conversion are equity-classified (see Note 4).
 
Preferred Stock

 
In 2021, the Company authorized 5,000,000 shares of Preferred Stock, of which 1,400,000 were designated as Series A Preferred Stock. A total of 1,302,082 shares of

Series A Preferred Stock were issued, which carried a 5% cumulative dividend and liquidation preference over common stock. Dividends were computed at 5% of the principal
annually and recorded monthly.

 
On February 9, 2024, all outstanding Series A Preferred Stock was converted into common stock on a one-for-two basis pursuant to the filing of the Company’s third

amended and restated certificate of incorporation. As of that date, the Company had 5,000,000 shares of authorized Preferred Stock, with none outstanding.
 
The Series A Preferred Stock dividend for the six months ended June 30, 2026 and 2025 was $0 and $0, respectively, resulting in a total accrued dividend payable of

$375,000 as of both June 30, 2026 and December 31, 2025.
 
The Preferred Stock has the following rights and privileges:
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(unaudited)
 

NOTE 7 — EQUITY (cont.)
 

Voting — Votes together with the common stock on all matters on an as-converted basis. Approval of a majority of the New Preferred Stock voting as a separate class will
be required to, among other things: (i) adversely change rights of the New Preferred Stock, (ii) change the authorized number of shares of New Preferred Stock.

 
Conversion — Each share of New Preferred Stock is convertible into one share of common stock (subject to proportional adjustments for stock splits, stock dividends and

the like) at any time at the option of the holder. Conversion ratio will be subject to adjustment on a broad-based, weighted average basis in the event of subsequent issuances at
a price less than the original issue price (as adjusted) subject to customary exceptions. The conversion into common stock occurred on February 9, 2024.

 
Liquidation — One times the original issue price of the New Preferred Stock plus declared but unpaid dividends on each share of New Preferred Stock (or, if greater, the

amount that the New Preferred Stock would receive on an as-converted basis) will be paid first on each share of New Preferred Stock, and the balance of proceeds to be paid to
common stock. A merger, reorganization, or similar transaction (including a sale, exclusive license or other disposition of all or substantially all of the assets of the Company or
its subsidiaries) will be treated as a liquidation, thereby triggering payment of the liquidation preference described above. For the avoidance of doubt, the liquidation preference
is intended to provide the Investor (and its permitted assigns) with an aggregate liquidation payment of $2,500,000.

 
Stock Options

 
The following table summarizes the common stock options issued to employees and consultants for services during the six months ended June 30, 2026:

 
    Common Stock Options  

    Shares    

Weighted
Average
Exercise

Price    

Weighted
Average

Remaining
Years    

Intrinsic
Value  

Outstanding at January 1, 2026     6,771,250    $ 1.83      4.43      - 
Granted     2,117,037    $ 1.47      4.82      - 
Forfeited     (463,750)   $ 1.86      3.68      - 
Exercised     -      -      -      - 
Outstanding at June 30, 2026     8,424,537    $ 1.73      4.09      - 
Exercisable at June 30, 2026     2,747,500    $ 1.85      3.43      - 

 
The fair value of the options granted during the six months ended June 30, 2026 was estimated at the date of grant using the Black-Scholes option-pricing model with the

following assumptions:
 
 

 
June 30,

2026  
Volatility (based on peer companies)     112%
Risk Free Interest Rate     3.77% – 3.96%
Dividends     None 
Estimated Life in years     4 
 

During the six months ended June 30, 2026 and 2025, the Company recognized combined share-based compensation expense of $2,766,473 and $1,846,465, respectively,
related to these common stock options. At the Company’s annual meeting on October 21, 2025, stockholders approved an amendment to the Company’s 2023 Incentive
Compensation Plan, increasing the shares of common stock authorized for issuance thereunder from 4 million to 10 million.
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NOTE 7 — EQUITY (cont.)
 

Forfeitures during the six months ended June 30, 2026 included the cancellation of 300,000 common stock options previously awarded to the CEO in December 2024. The
cancellation was approved to better align outstanding common option awards with annual approved award limits pursuant to the Company’s 2023 Incentive Compensation
Plan. All forfeited awards were fully vested in previous years, resulting in no share-based compensation expense recorded in the six months ended June 30, 2026.

 
As of June 30, 2026, the total unrecognized share-based compensation expense related to unvested common stock options was $3,323,115 and will be recognized upon

vesting.
 

Warrants for Underwriter and Placement Agents — Brookline Capital Markets
 

On August 2, 2024, the Company issued a warrant to Brookline Capital Markets to purchase 112,000 shares of the Company’s common stock, pursuant to an underwriting
agreement entered into between the Company and Brookline. The warrant is exercisable 180 days after July 31, 2024, terminates on July 31, 2029, and has an exercise price of
$4.40 per share.
 

On December 24, 2024, the Company entered into a securities purchase agreement, dated as of December 24, 2024 (the “Purchase Agreement”), and, in connection
therewith, Brookline earned warrants initially exercisable for 39,918 shares at $4.40 per share. These warrants were subsequently adjusted to 156,821 shares at an exercise price
of $1.12 per share, subject to further adjustment as provided in the agreement. The warrants are exercisable for five years from April 9, 2025. As of June 30, 2026, warrants to
purchase 156,821 shares remained outstanding.

 
Warrant Inducements
 

Third Warrant Exercise Inducement and Exchange Offering. On January 14, 2026, the Company closed on a third warrant exercise inducement and exchange offering,
pursuant to which less than 10 accredited investors holding existing warrants to purchase up to an aggregate of 5,382,148 shares of common stock at then-current exercise
prices of $3.00 or $2.10 per share exercised for cash their warrants to purchase 2,499,558 shares of common stock at a reduced exercise price of $1.40 per share. In exchange,
the Company issued to such holders new warrants to purchase up to an aggregate of 2,499,558 shares of common stock at an exercise price of $1.40 per share, subject to
adjustment as provided therein, immediately exercisable from issuance for a period of five years.
 

Privately Negotiated Warrant Exercise Inducement and Exchange Agreements. During the period from January 10, 2026 through February 2026, the Company entered
into privately negotiated warrant exercise inducement and exchange agreements, pursuant to which certain holders of existing warrants exercised for cash their existing
warrants to purchase 123,216 shares of common stock at a reduced exercise price of $1.40 per share, and in exchange the Company issued to such holders new warrants to
purchase up to an aggregate of 123,216 shares of common stock at an exercise price of $1.40 per share, subject to adjustment as provided therein, immediately exercisable from
issuance for a period of five years.

 
Gross cash proceeds from both inducements was $3,671,152, and related issuance costs was $294,892. In each case, the inducement transactions were accounted for as

warrant modifications under ASC 470. The incremental fair value delivered to the inducement participants, measured as the difference between the fair value of the new
warrants issued and the fair value of the existing warrants immediately before modification, both determined using a binomial lattice model, was recognized as an inducement
charge through additional paid-in capital and did not affect net loss or net loss available to common stockholders or the computation of basic or diluted earnings per share. For
the six months ended June 30, 2026, the inducement charges totaled $927,576 for the third warrant exercise inducement and exchange offering and $21,791 for the privately
negotiated warrant exercise inducement and exchange transactions ($949,367 in aggregate). Both the original exercised warrants and the new warrants issued were equity-
classified under ASC 815; accordingly, the modification accounting was affected entirely within stockholders’ equity with no income statement impact.
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NOTE 8 — REDEEMABLE PREFERRED STOCK, MEZZANINE EQUITY AND WARRANT LIABILITY
 
Securities Purchase Agreement
 

On December 24, 2024, the Company entered into the Purchase Agreement with various institutional and accredited investors. The Company completed the initial closing
on December 31, 2024 and sold an aggregate of 1,512,500 immediately separable units (the “Units”), each Unit consisting of (i) one share of the Company’s Series A Preferred
Stock, and (ii) a Warrant to purchase one share of common stock, at a price per Unit of $4.00. The Warrant has an exercise price of $4.40 per share, subject to adjustment
therein, and a term of five years from the date stockholder approval of the common stock issuances contemplated by the Purchase Agreement is obtained. The gross proceeds
from the initial closing to the Company, before deducting transaction fees and other estimated expenses, was $6,050,000. On January 14, 2025, the Company sold and issued an
additional 263,250 Units. The gross proceeds from the second closing to the Company, before deducting transaction fees and other estimated expenses, was $1,053,000.

 
Based on the terms of the Series A Preferred Stock and the Company’s Certificate of Designation, and in accordance with ASC 480, the Series A Preferred Stock is

accounted for as mezzanine equity due to the redemption feature upon a deemed liquidation event: (i) a merger or consolidation, or (ii) the sale, lease, transfer or other
disposition of substantially all the assets of the Company. $1,971,975 of the initial cash proceeds of $6,050,000 were allocated to the Warrants and $4,078,025 of the residual
proceeds were allocated to the Series A Preferred Stock. $330,781 of the additional cash proceeds of $1,053,000 were allocated to the Warrants and $722,219 of the residual
proceeds were allocated to the Series A Preferred Stock from the January 14, 2025 settlement, with all the same terms as the first settlement above.

 
Since inception (April 9, 2025) through June 30, 2026, Mezzanine Equity converted into 4,939,808 shares of common stock. As of June 30, 2026, 392,500 shares of Series

A Preferred Stock remain outstanding, convertible into 1,401,786 shares of common stock.
 
Based on the terms of the Warrants and in accordance with ASC 815, the Warrants are accounted for as a liability due to the variable exercise price subject to adjustment.

Currently, there is not an observable market for this type of derivative. Due to the lack of relevant and market reflective Level 1 and Level 2 inputs, the Company valued the
Warrant liability using Level 3 inputs, which require significant judgment and estimates on behalf of management in developing model assumptions. The Company determined
the value of the Warrant liability using a Binomial Simulation, which takes into consideration the fair market value of the Company’s stock, the variable nature of the exercise
price, the estimated exercise period, the volatility of its common stock, and the risk-free interest rate.

 
The following assumptions were made as of December 31, 2024 in the model: (1) a variable exercise price with a floor of $4.40 per share, (2) current common stock price

of $4.28 per share December 31, 2024, (3) discount rate of 4.38%, and (4) expected stock price volatility of 24.90%. As of December 31, 2024, the carrying value of the
Warrant liability in aggregate was $1,971,975. The following assumptions were made as of January 14, 2025 in the model: (1) a variable exercise price with a floor of $4.40 per
share, (2) current common stock price of $4.16 per share on January 14, 2025, (3) discount rate of 4.59%, and (4) expected stock price volatility of 25.77%. As of January 14,
2025 the carrying value of the 263,250 issued warrants was $330,781.

 
The following assumptions were made as of April 9, 2025 based on stockholder approval in the model for the aggregate warrants: (1) a fixed exercise price of $1.12 per

share, which automatically reset and resulted in a reclassification of the warrant liability on April 9, 2025 to equity per ASC 815; (2) then-current common stock price of $1.34
per share on April 9, 2025; (3) discount rate of 4.06%; and (4) expected stock price volatility of 23.26%.

 
As of June 30, 2026 and December 31, 2025, the carrying value of the Warrant liability in aggregate was $0 and $0, respectively. During the six months ended June 30,

2026 and 2025, the Company recorded a gain on the change in fair value of the Warrant Liability in the amount of $0 and $1,424,603, respectively.
 

20



 

 
OS Therapies Incorporated

Notes to the Consolidated Financial Statements
For the Three and Six Months Ended June 30, 2026 and 2025

(unaudited)
 
NOTE 9 — SEGMENT AND GEOGRAPHIC INFORMATION

 
The Company operates as  one  operating segment. The Company’s chief operating decision maker (“CODM”) is its Chief Executive Officer, who reviews financial

information presented on a consolidated basis. The Company has not generated revenue to date; accordingly, the CODM assesses the Company’s financial performance and
allocates resources based on consolidated loss from operations and net loss, together with the Company’s cash position and available liquidity. These financial metrics are used
by the CODM to make key operating decisions, including the prioritization and funding of the Company’s research and development programs and the allocation of budget
between research and development, and general and administrative expenses.

 
The following table presents selected financial information with respect to the Company’s single operating segment for the three and six months ended June 30, 2026 and

2025:
 

   

For the
Three Months

Ended    

For the
Three Months

Ended    

For the
Six Months

Ended    

For the
Six Months

Ended  
    June 30,     June 30,     June 30,     June 30,  
    2026     2025     2026     2025  
OPERATING EXPENSES                        

Research and development   $ 6,074,436    $ 2,499,498    $ 13,426,159    $ 3,808,653 
General and administrative     2,501,176      2,339,230      5,317,391      6,029,561 
Loss from operations     (8,575,612)     (4,838,728)     (18,743,550)     (9,838,214)
                             

OTHER (EXPENSE) INCOME                            
Interest income     46      64      91      130 
Interest expense     (5,581)     -      (80,925)     - 
Non-operating expenses     (51,239)     -      (204,833)     - 
Change in fair value of warrant liability     -      302,042      -      1,424,603 

TOTAL OTHER (EXPENSE) INCOME     (56,774)     302,106      (285,667)     1,424,733 
                             

NET LOSS     (8,632,386)     (4,536,622)     (19,029,217)     (8,413,481)
 

NOTE 10 — SUBSEQUENT EVENTS
 

Leonite 2026 Secured Financing and Settlement
 

On June 30, 2026, the Company, together with its wholly owned subsidiaries, entered into a securities purchase agreement (the “Leonite SPA”) with Leonite Fund I, LP
(“Leonite”) and related transaction documents, pursuant to which the Company issued and sold to Leonite, in a private placement (the “Leonite Private Placement”), a senior
secured convertible promissory note in an aggregate principal amount of up to $10,000,000 (the “Leonite Note”). As additional consideration for Leonite’s purchase of the
Leonite Note, the Company issued to Leonite (i) 275,000 shares of the Company’s common stock (the “Leonite Commitment Shares”) and (ii) a five-year warrant (the “Leonite
Warrant”) to purchase up to 1,750,000 shares of the Company’s common stock at an initial exercise price of $2.85 per share, subject to adjustment.
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NOTE 10 — SUBSEQUENT EVENTS (cont.)
 
On July 31, 2026, the Company, together with its wholly owned subsidiaries, entered into a settlement agreement and mutual release with Leonite (the “Leonite Settlement

Agreement”), pursuant to which the Company paid Leonite $1,900,000 in cash (the “Leonite Settlement Payment”) and issued to Leonite 500,000 shares of the Company’s
common stock (the “Leonite Settlement Shares”) on August 3, 2026 and August 6, 2026, respectively, in full and complete satisfaction of all amounts outstanding under the
Leonite Note and the other transaction documents related to the Leonite Private Placement (the “Leonite Settlement”).

 
On August 2, 2026, in connection with the Leonite Settlement, the Company issued to an accredited investor a bridge convertible promissory note in the principal amount

of $2,200,000 (the “August Bridge Note”) for a purchase price of $2,190,000. The August Bridge Note did not bear interest and was scheduled to mature on September 1, 2026,
unless earlier converted by the holder. Upon the initial closing of a private offering by the Company of original issue discount promissory notes in an aggregate principal
amount of up to $10,000,000, the outstanding principal amount of the August Bridge Note will automatically convert into the securities issued in such offering on the same
terms as the other purchasers in the offering.

 
On August 3, 2026, in accordance with the terms of the August Bridge Note, the Company used the proceeds of the August Bridge Note to fund the Leonite Settlement

Payment.
 
The closing of the Leonite Settlement occurred on August 6, 2026, effective as of which closing: (i) the Leonite Note and all amounts outstanding thereunder were deemed

fully paid, satisfied, discharged and cancelled, and all conversion rights thereunder terminated; (ii) the Leonite Warrant terminated and was cancelled in its entirety,
unexercised; (iii) the Leonite Commitment Shares were surrendered by Leonite to the Company for cancellation; (iv) the Leonite SPA, the related security agreement and all
other transaction documents entered into in connection with the Leonite Private Placement terminated and ceased to be of any further force or effect, including all rights of
Leonite under the participation rights, rights of first refusal, future financing rights, disclosure rights relating to future financings, rollover rights and registration rights
provisions of the Leonite SPA; and (v) all security interests, liens, pledges and other collateral granted to or for the benefit of Leonite were automatically, unconditionally and
irrevocably released, terminated and discharged, and all assets assigned to Leonite by OS Therapies UK Ltd., the Company’s wholly owned subsidiary (“OSUK”), including
value-added tax repayments and research and development tax relief claims, reverted to OSUK free and clear of any claim or lien of Leonite.

 
2026 OID Secured Note Financing

 
On August 10, 2026, the Company, together with its wholly owned subsidiaries, entered into a securities purchase agreement (the “2026 OID Secured Note SPA”) with the

purchasers signatory thereto, pursuant to which the Company agreed to issue and sell to such purchasers, in a private placement (the “August Private Placement”), senior
secured convertible promissory notes in an aggregate subscription amount of up to $10,000,000 (each, a “Secured Note” and, collectively, the “Secured Notes”), consisting of
(i) an initial tranche with an aggregate subscription amount of up to $5,000,000 (the “First Tranche”) and (ii) a second tranche with an aggregate subscription amount of up to
$5,000,000 (the “Second Tranche” and, together with the First Tranche, the “Tranches,” and each, a “Tranche”). Each Secured Note purchased pursuant to the 2026 OID
Secured Note SPA will be issued with an original issue discount equal to 7.5% of the principal amount of such Secured Note (the “OID”).

 
Pursuant to the 2026 OID Secured Note SPA, each purchaser may subscribe for one or more units (each, a “Unit”) at a purchase price of $100,000 per Unit, consisting of

(i) a Secured Note in the principal amount of $108,108.11, reflecting the applicable OID, (ii) 30,000 shares of the Company’s common stock or, in lieu thereof, pre-funded
warrants to purchase up to 30,000 shares of the Company’s common stock, and (iii) five-year warrants to purchase up to 30,000 shares of the Company’s common stock.

 
On August 10, 2026, the Company consummated the closing of the First Tranche (the “Initial Closing”), pursuant to which the purchasers purchased an aggregate of

$5,000,000 of Units (inclusive of the August Bridge Note conversion described below), and the Company issued to such purchasers (i) Secured Notes in an aggregate principal
amount of $5,405,405.42, (ii) an aggregate of 600,000 shares of common stock, (iii) pre-funded warrants to purchase up to an aggregate of 900,000 shares of common stock
and (iv) warrants to purchase up to an aggregate of 1,500,000 shares of common stock.
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NOTE 10 — SUBSEQUENT EVENTS (cont.)
 

At the Initial Closing, the August Bridge Note automatically converted, in accordance with the terms of the 2026 OID Secured Note SPA, into (i) a Secured Note in the
principal amount of $2,378,378.38, (ii) a pre-funded warrant to purchase up to 660,000 shares of common stock and (iii) a warrant to purchase 660,000 shares of common
stock. Upon such conversion, the August Bridge Note was automatically terminated, cancelled and satisfied in full.

 
The Secured Notes bear interest at a rate of 9.0% per annum, payable monthly in arrears. Interest accrues on each Note from the date the applicable Tranche is funded by

the Purchaser (the “advance date”). Notwithstanding any conversion, prepayment, repayment or acceleration of the Secured Notes prior to the expiration of 12 months
following the applicable advance date, the holder is entitled to receive a minimum amount of interest equal to one full year of interest calculated at the applicable interest rate
on the original principal amount of such tranche. Each tranche of the Secured Notes mature on the date that is nine months following the applicable advance date. Each Secured
Note is convertible, at the holder’s option, in whole or in part, into shares of the Company’s common stock at a conversion price of $2.05 per share, subject to adjustment as
provided therein. Subject to the terms of the applicable Secured Note, a conversion of such Secured Note may be effected at any time from and after the date that is 90 days
following the applicable advance date for the applicable Tranche.

 
The warrants issued in connection with the First Tranche have an exercise price of $2.85 per share, subject to adjustment as provided therein, and are exercisable in whole

or in part at any time from the issuance date through August 10, 2031. Any warrants issued in connection with the Second Tranche will have an exercise price per share equal to
190% of the closing price of the Company’s common stock on the applicable closing date of the Second Tranche and will be exercisable in whole or in part for a period of five
years following such date.

 
On August 6, 2026, the Company entered into a placement agency agreement (the “Placement Agency Agreement”) with Ceros Financial Services, Inc. (the “Placement

Agent”), pursuant to which the Placement Agent agreed to act as the Company’s exclusive placement agent in connection with the August Private Placement. The Company
agreed to pay the Placement Agent a cash fee equal to 5.0% of the aggregate subscription amount paid by the purchasers for Units purchased in each Tranche. The Company
also agreed to pay the Placement Agent a non-accountable expense fee of $60,000 upon consummation of the Initial Closing and to reimburse the Placement Agent for its
reasonable out-of-pocket expenses incurred in connection with any subsequent closing, subject to a maximum aggregate reimbursement of $25,000.

 
The Company also agreed to issue to the Placement Agent or its designees five-year warrants to purchase a number of shares of the Company’s common stock equal to 5%

of the aggregate number of shares of common stock issuable upon exercise of the warrants issued in the August Private Placement, at an exercise price equal to 110% of the
applicable warrant exercise price. In connection with the Initial Closing, the Company issued to the Placement Agent’s designees placement agent warrants to purchase up to an
aggregate of 75,000 shares of the Company’s common stock at an exercise price of $3.14 per share, subject to adjustment as provided therein.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.
 

The following discussion and analysis of the financial condition and results of operations of OS Therapies Incorporated (“OS Therapies,” the “Company,” “we,” “our” or
“us”) should be read in conjunction with the consolidated financial statements and notes thereto appearing in Part I, Item 1 of this report. In the following discussions, most
percentages and dollar amounts have been rounded to aid presentation, and, accordingly, all amounts are approximations.

 
Cautionary Note Regarding Forward-Looking Statements
 

This report contains “forward-looking statements” (within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”)), which may include information concerning our beliefs, plans, objectives, goals, expectations,
strategies, anticipations, assumptions, estimates, intentions, future events, future revenues or performance, capital expenditures and other information that is not historical
information. Forward-looking statements involve known and unknown risks, uncertainties and other factors, which may be beyond our control, and which may cause our actual
results, performance or achievements to be materially different from future results, performance or achievements expressed or implied by such forward-looking statements.
When used in this report, the words “seek,” “estimate,” “expect,” “anticipate,” “project,” “plan,” “contemplate,” “plan,” “continue,” “intend,” “believe” and variations of such
words or similar expressions are intended to identify forward-looking statements. All forward-looking statements are based upon our current expectations and various
assumptions. We believe there is a reasonable basis for our expectations and beliefs, but there can be no assurance that we will realize our expectations or that our beliefs will
prove to be correct.

 
There are a number of risks and uncertainties that could cause our actual results to differ materially from the forward-looking statements contained in this report. Examples

of risks and uncertainties that could cause actual results to differ materially from historical performance and any forward-looking statements include, but are not limited to, the
risks described under the section below titled “Risk Factors” and in our most recent Annual Report on Form 10-K filed with the Securities and Exchange Commission (the
“SEC”) on March 31, 2026, as well as any subsequent filings with the SEC.

 
There may be other factors of which we are currently unaware or which we currently deem immaterial that may cause our actual results to differ materially from the

forward-looking statements. All forward-looking statements attributable to us or persons acting on our behalf apply only as of the date they are made and are expressly qualified
in their entirety by the cautionary statements included in this report. Except as may be required by law, we undertake no obligation to publicly update or revise any forward-
looking statement to reflect events or circumstances occurring after the date they were made or to reflect the occurrence of unanticipated events, or otherwise.

 
We make available through our Internet website, free of charge, our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, and

amendments to such reports and other filings made by us with the SEC, as soon as practicable after we electronically file such reports and filings with the SEC. Our website
address is www.ostherapies.com. The information contained on our website is not incorporated by reference into this report.
 
Overview

 
We are a clinical stage biopharmaceutical company focused on the identification, development and commercialization of treatments for Osteosarcoma (OS) and other solid

tumors. Our mission is to address the significant need for new treatments in cancers of the bone in children and young adults. Osteosarcoma is an extremely challenging and
often aggressive cancer that has particular treatment challenges due to its location, changing genotypes and high metastases rates. We are currently seeking to answer the call
for new treatments that will prevent metastasis and the recurrence of metastases with our lead core product candidate OST-HER2 (also known as OST31-164), a cancer
immunotherapy product candidate that produces a cellular immune response against the cancer antigen HER2.
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In 2021, we opened a clinical study to produce data for the U.S. Food and Drug Administration (FDA) to evaluate the safety and efficacy of OST-HER2 in patients after

resection of recurrent Osteosarcoma, which achieved full enrollment of 41 patients in October 2023. In the first quarter of 2025, we announced that our Phase IIb clinical trial
achieved its primary endpoint with statistical significance. In October 2025, we announced final two-year overall survival data from the Phase IIb trial, in which 75% (27 of 36
evaluable patients) of OST-HER2-treated patients achieved two-year overall survival from the most recent pulmonary resection, compared with 60% in historical control
patients (p = 0.034). OST-HER2 was observed to be well-tolerated in the study. In January 2026, we announced positive immune biomarker data from the Phase IIb trial
indicating that activation of immune blood biomarkers in the interferon gamma pathway correlated with, and was predictive of, overall survival, distinguishing long-term
survivors (≥ two years) from short-term survivors (< one year). These biomarker findings are based on exploratory analyses and have not been validated as surrogate endpoints
for clinical benefit. In May 2026, we announced that the Phase IIb trial demonstrated a statistically significant overall survival benefit at the 2.5-year timepoint, with 75%
overall survival in OST-HER2-treated patients compared with 47% in pooled historical control patients (p = 0.003). No new patient deaths were reported in the OST-HER2-
treated group between the two-year and 2.5-year analyses.

 
We have engaged in ongoing regulatory interactions with the FDA, the United Kingdom Medicines and Healthcare products Regulatory Agency (MHRA), and the

European Medicines Agency (EMA) regarding the clinical and biomarker data for OST-HER2 in recurrent, fully resected pulmonary metastatic Osteosarcoma. We anticipate
submitting the clinical Biologics License Application (BLA) module following an expected Type C meeting with the FDA in the September 2026 and completing conditional
Marketing Authorization Application (MAA) submissions to both the MHRA and the EMA in the first quarter of 2027. We also anticipate releasing additional biomarker data in
October 2026 to further characterize immune pathway activation and its relationship to clinical outcomes. We expect to initiate confirmatory clinical studies in October 2026 in
support of conditional approval pathways. If OST-HER2 receives approval under the FDA’s Accelerated Approval Program prior to September 30, 2029, we would become
eligible to receive a Priority Review Voucher under the Rare Pediatric Disease Designation Program.

 
Upon success in gaining regulatory approval from the FDA with OST-HER2 in Osteosarcoma, we intend to evaluate OST-HER2’s potential use, both alone and in

combination with HER2 targeting antibodies such as Herceptin®, in other solid tumors including breast, esophageal and lung cancers. OST-HER2 has potential uses in both the
prevention of metastases in solid tumors, and therapeutically against HER2-expressing solid tumors treated with HER targeting antibodies.

  
We also own rights to an OST-Tunable Drug Conjugate (OST-tADC) platform, a next generation antibody-drug conjugate (ADC) silicone dioxide linker technology.

“Tunable” is a term used in drug development that refers to the properties that can be influenced by chemical modifications, and “antibody-drug conjugate” or ADC is a term
used to describe a drug made up of a monoclonal antibody attached to a cytotoxic payload, or a highly active and toxic pharmaceutical molecule, through chemical linkers. The
ADC links an antibody that can home in on a targeted tumor to deploy the cytotoxic payload or toxic agent against the tumor. Furthering our founding mission, we intend to
investigate clinical indications for OST-tADC in Osteosarcoma and other solid tumors.
 
Recent Developments
  
2026 Registered Direct Offering

 
On April 2, 2026, we completed a registered direct offering, pursuant to which we offered and sold to accredited investors an aggregate of 2,505,073 shares of our common

stock and, in lieu thereof, pre-funded warrants to purchase up to 1,250,893 shares of our common stock, and accompanying common warrants to purchase up to 3,755,966
shares of our common stock (the “2026 Registered Direct Offering”). The combined purchase price for each share and common warrant in the 2026 Registered Direct Offering
was $1.40, and the purchase price for each pre-funded warrant and common warrant in the 2026 Registered Direct Offering was $1.399, which was equal to the per share and
common warrant purchase price, minus $0.001. We received net  proceeds from the 2026 Registered Direct Offering of approximately $4.8 million. We are using the net
proceeds to fund clinical development activities, including ongoing and planned clinical trials, advance our research and development programs, as well as for working capital
and other general corporate purposes.

 
Upon consummation of the 2026 Registered Direct Offering, the 10.0% original issue discount unsecured convertible promissory notes in an aggregate principal amount of

$2,200,000 issued in connection with our bridge financing in March 2026, together with all accrued and unpaid interest thereon, automatically converted into an aggregate of
1,576,311 shares of our common stock and warrants to purchase up to 1,576,311 shares of our common stock. The warrants were issued on the same terms as the common
warrants issued in the 2026 Registered Direct Offering.
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In connection with the 2026 Registered Direct Offering, Ceros Financial Services, Inc. (“Ceros”) acted as our exclusive placement agent. We paid Ceros a cash fee equal to

7.0% of the gross proceeds raised in the 2026 Registered Direct Offering. We also reimbursed Ceros up to $70,000 for its reasonable and documented out-of-pocket accountable
expenses and up to $20,000 for its non-accountable expenses. We also issued to Ceros’s designees warrants to purchase up to an aggregate of 187,798 shares of our common
stock. The placement agent warrants have an exercise price of $1.54 per share, are exercisable beginning September 2, 2026 and expire five years from April 2, 2026.
 
Termination of Prior Sales Agreement
 

On August 8, 2025, we entered into an at market issuance sales agreement with B. Riley Securities, Inc. and JonesTrading Institutional Services LLC (the “Prior Sales
Agreement”), pursuant to which we could offer and sell shares of our common stock having an aggregate offering price of up to $18,000,000. Effective as of July 28, 2026, we
terminated the Prior Sales Agreement. At the time of termination, we had sold an aggregate of 282,679 shares of our common stock for aggregate gross proceeds of
approximately $530,162 under the Prior Sales Agreement and the related prospectus supplement dated August 25, 2025 (the “Prior Prospectus Supplement”), and
approximately $17,469,838 remained unsold thereunder. No further shares of our common stock may or will be offered or sold under the Prior Sales Agreement or the Prior
Prospectus Supplement.

 
Leonite Secured Financing

 
On June 30, 2026, we, together with our wholly owned subsidiaries, entered into a securities purchase agreement (the “Leonite SPA”) with Leonite Fund I, LP (“Leonite”)

and related transaction documents, pursuant to which we issued and sold to Leonite, in a private placement (the “Leonite Private Placement”), a senior secured convertible
promissory note in an aggregate principal amount of up to $10,000,000 (the “Leonite Note”). As additional consideration for Leonite’s purchase of the Leonite Note, we issued
to Leonite (i) 275,000 shares of our common stock (the “Leonite Commitment Shares”) and (ii) a five-year warrant to purchase up to 1,750,000 shares of our common stock
(the “Leonite Warrant”) an initial exercise price of $2.85 per share, subject to adjustment as provided therein.

 
Pursuant to the Leonite SPA, Leonite agreed to purchase the Leonite Note in one or more tranches, in an aggregate principal amount of up to $10,000,000. Each funded

tranche was subject to an original issue discount of 7.5%, which was included in the principal amount of the Leonite Note and was earned only upon the funding of such
tranche. On July 2, 2026, Leonite funded the initial tranche in the principal amount of $1,600,000 (less $35,000 retained by Leonite for legal fees and expenses).

 
The Leonite Note was secured by a continuing first-priority security interest in substantially all of our and our subsidiaries’ existing and after-acquired assets, subject to

certain exclusions, including intellectual property assets. Notwithstanding such exclusions, the collateral included accounts, payment intangibles and other rights to payment
arising from the sale, license or other disposition of intellectual property.

 
Leonite Settlement

 
On July 31, 2026, we, together with our wholly owned subsidiaries, entered into the Leonite Settlement Agreement, pursuant to which we paid Leonite $1,900,000 in cash

(the “Settlement Payment”) and issued to Leonite 500,000 shares of our common stock (the “Settlement Shares”) on August 3, 2026 and August 6, 2026, respectively, in full
and complete satisfaction of all amounts outstanding under the Leonite Note and the other transaction documents related to the Leonite Private Placement (the “Leonite
Settlement”).
 

On August 2, 2026, in connection with the Leonite Settlement, we issued to an accredited investor a bridge convertible promissory note in the principal amount of
$2,200,000 (the “August Bridge Note”) for a purchase price of $2,190,000 (the “August Bridge Financing”). The August Bridge Note did not bear interest and was scheduled to
mature on September 1, 2026, unless earlier converted by the holder. Upon the initial closing of a private offering by us of original issue discount promissory notes in an
aggregate principal amount of up to $10,000,000, the outstanding principal amount of the August Bridge Note would automatically convert into the securities issued in such
offering on the same terms as the other purchasers in the offering.

 
In accordance with the terms of the August Bridge Note, we used the proceeds from the August Bridge Financing to fund the Settlement Payment.
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The closing of the Leonite Settlement occurred on August 6, 2026, effective as of which closing: (i) the Leonite Note and all amounts outstanding thereunder were deemed

fully paid, satisfied, discharged and cancelled, and all conversion rights thereunder terminated; (ii) the Leonite Warrant terminated and was cancelled in its entirety,
unexercised; (iii) the Leonite Commitment Shares were surrendered by Leonite to us for cancellation; (iv) the Leonite SPA, the related security agreement and all other
transaction documents entered into in connection with the Leonite Private Placement terminated and ceased to be of any further force or effect, including all rights of Leonite
under the participation rights, rights of first refusal, future financing rights, disclosure rights relating to future financings, rollover rights and registration rights provisions of the
Leonite SPA; and (v) all security interests, liens, pledges and other collateral granted to or for the benefit of Leonite were automatically, unconditionally and irrevocably
released, terminated and discharged, and all assets assigned to Leonite by OS Therapies UK Ltd., our wholly owned subsidiary (“OSUK”), including value-added tax
repayments and research and development tax relief claims, reverted to OSUK free and clear of any claim or lien of Leonite.

 
2026 OID Secured Note Financing

 
On August 10, 2026, we, together with our wholly owned subsidiaries, entered into a securities purchase agreement (the “2026 OID Secured Note SPA”) with the

purchasers signatory thereto, pursuant to which we agreed to issue and sell to such purchasers, in a private placement (the “August Private Placement”), senior secured
convertible promissory notes in an aggregate subscription amount of up to $10,000,000 (each, a “Secured Note” and, collectively, the “Secured Notes”), consisting of (i) an
initial tranche with an aggregate subscription amount of up to $5,000,000 (the “First Tranche”) and (ii) a second tranche with an aggregate subscription amount of up to
$5,000,000 (the “Second Tranche” and, together with the First Tranche, the “Tranches,” and each, a “Tranche”). Each Secured Note purchased pursuant to the 2026 OID
Secured Note SPA will be issued with an original issue discount equal to 7.5% of the principal amount of such Secured Note (the “OID”).

 
Pursuant to the 2026 OID Secured Note SPA, each purchaser may subscribe for one or more units (each, a “Unit”) at a purchase price of $100,000 per Unit, consisting of

(i) a Secured Note in the principal amount of $108,108.11, reflecting the applicable OID, (ii) 30,000 shares of our common stock or, in lieu thereof, pre-funded warrants to
purchase up to 30,000 shares of our common stock, and (iii) five-year warrants to purchase up to 30,000 shares of our common stock.

 
On August 10, 2026, we consummated the closing of the First Tranche (the “Initial Closing”), pursuant to which the purchasers purchased an aggregate of $5,000,000 of

Units (inclusive of the August Bridge Note conversion described below), and we issued to such purchasers (i) Secured Notes in an aggregate principal amount of
$5,405,405.42, (ii) an aggregate of 600,000 shares of our common stock, (iii) pre-funded warrants to purchase up to an aggregate of 900,000 shares of our common stock and
(iv) warrants to purchase up to an aggregate of 1,500,000 shares of our common stock.

 
At the Initial Closing, the August Bridge Note automatically converted, in accordance with the terms of the 2026 OID Secured Note SPA, into (i) a Secured Note in the

principal amount of $2,378,378.38, (ii) a pre-funded warrant to purchase up to 660,000 shares of our common stock and (iii) a warrant to purchase 660,000 shares of our
common stock. Upon such conversion, the August Bridge Note was automatically terminated, cancelled and satisfied in full.

 
The Secured Notes bear interest at a rate of 9.0% per annum, payable monthly in arrears. Interest accrues on each Secured Note from the date the applicable Tranche is

funded by the applicable purchaser (the “advance date”). Notwithstanding any conversion, prepayment, repayment or acceleration of the Secured Notes prior to the expiration
of 12 months following the applicable advance date, the holder is entitled to receive a minimum amount of interest equal to one full year of interest calculated at the applicable
interest rate on the original principal amount of such Tranche. Each Tranche of the Secured Notes matures on the date that is nine months following the applicable advance date.
Each Secured Note is convertible, at the holder’s option, in whole or in part, into shares of our common stock at a conversion price of $2.05 per share, subject to adjustment as
provided therein. Subject to the terms of the applicable Secured Note, a conversion of such Secured Note may be effected at any time from and after the date that is 90 days
following the applicable advance date for the applicable Tranche.
 

The Secured Notes are secured by a continuing first-priority security interest in substantially all of the existing and after-acquired assets of our company and our
subsidiaries, subject to certain exclusions, including intellectual property assets. Notwithstanding such exclusions, the collateral includes accounts, payment intangibles and
other rights to payment arising from the sale, license or other disposition of intellectual property.
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The warrants issued in connection with the First Tranche have an exercise price of $2.85 per share, subject to adjustment as provided therein, and are exercisable in whole

or in part at any time from the issuance date through August 10, 2031. Any warrants issued in connection with the Second Tranche will have an exercise price per share equal to
190% of the closing price of our common stock on the applicable closing date of the Second Tranche and will be exercisable in whole or in part for a period of five years
following such date.

 
On August 6, 2026, we engaged Ceros to act as our exclusive placement agent in connection with the August Private Placement. We agreed to pay Ceros a cash fee equal to

5.0% of the aggregate subscription amount paid by the purchasers for Units purchased in each Tranche. We also agreed to pay Ceros a non-accountable expense fee of $60,000
upon consummation of the Initial Closing and to reimburse Ceros for its reasonable out-of-pocket expenses incurred in connection with any subsequent closing, subject to a
maximum aggregate reimbursement of $25,000.

 
We also agreed to issue to Ceros or its designees five-year warrants to purchase a number of shares of our common stock equal to 5% of the aggregate number of shares of

common stock issuable upon exercise of the warrants issued in the August Private Placement, at an exercise price equal to 110% of the applicable warrant exercise price. In
connection with the Initial Closing, we issued to Ceros’s designees placement agent warrants to purchase up to an aggregate of 75,000 shares of our common stock at an
exercise price of $3.14 per share, subject to adjustment as provided therein.

 
We intend to use the net proceeds of the August Private Placement to fund clinical development and regulatory activities, as well as for working capital and other general

corporate purposes.
 
Pursuant to the 2026 OID Secured Note SPA, we have agreed to prepare and file with the SEC, within 30 days following August 10, 2026, a registration statement covering

the resale by the purchasers of their respective shares of our common stock issued and issuable upon conversion of the Secured Notes and exercise of the warrants and pre-
funded warrants issued in the Initial Closing. We have agreed to use commercially reasonable efforts to cause such registration statement to be declared effective by the SEC no
later than 120 days following August 10, 2026, and to keep such registration statement continuously effective until the earlier of (i) the date on which all such registrable
securities have been sold and (ii) the date on which all such registrable securities may be sold without restriction or volume limitations pursuant to Rule 144. We have also
agreed, within 30 days following each subsequent closing, to file such amendments, supplements or post-effective amendments to the registration statement as may be
necessary to include additional registrable securities issued or issuable pursuant to the 2026 OID Secured Note SPA in connection with such subsequent closing.
 
Critical Accounting Policies and Estimates
 

Our consolidated financial statements are prepared in accordance with generally accepted accounting principles in the United States (“GAAP”). The preparation of our
consolidated financial statements and related disclosures requires us to make estimates and judgments that affect the reported amounts of assets, liabilities, costs and expenses,
and the disclosure of contingent assets and liabilities in our consolidated financial statements. We base our estimates on historical experience, known trends and events and
various other factors that we believe are 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. We evaluate our estimates and assumptions on an ongoing basis. Our actual results may differ from these estimates
under different assumptions or conditions.
 

Critical accounting policies are those that, in management’s view, are most important to the portrayal of a company’s financial condition and results of operations and most
demanding on their calls on judgment, often as a result of the need to make estimates about the effect of matters that are inherently uncertain and may change in subsequent
periods. Our significant accounting policies are described in more detail in Note 2 to our consolidated financial statements appearing elsewhere in this annual report. There
were no critical accounting policies and estimates as of June 30, 2026.
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Components of Our Results of Operations

 
Revenue. We did not recognize revenues for the six months ended June 30, 2026 and 2025.
 
Operating Expenses. Our operating expenses are comprised primarily of research and development expenses (including licensing costs) and general and administrative

expenses.
 
Research and Development Expenses. Research and development expenses consist primarily of costs incurred for our research activities, including our drug discovery

efforts, and the development of our product candidates, which include:
 

● personnel-related costs, including salaries, benefits and stock-based compensation expense, for employees engaged in research and development functions;
 

  ● expenses incurred in connection with our research programs, including under agreements with third parties, such as consultants and contractors and CROs;
     
  ● costs incurred in obtaining technology licenses and asset purchases are charged to licensing costs if the technology licensed has not reached technological feasibility

which includes manufacturing, clinical, intellectual property and/or regulatory success which has no alternative future use. The licenses purchased by us require
substantial completion of research and development and regulatory and marketing approval efforts in order to reach technological feasibility;

   
  ● the cost of developing and scaling our manufacturing process and manufacturing drug substance and drug product for use in our research and preclinical and clinical

studies, including under agreements with third parties, such as consultants and contractors and contract development and manufacturing organizations (CDMOs); and
 

  ● the cost of laboratory supplies and research materials.
 

We track our direct external research and development expenses on a program-by-program basis. These consist of costs that include fees, reimbursed materials, and other
costs paid to consultants, contractors, CDMOs, and CROs in connection with our preclinical, clinical and manufacturing activities. We do not allocate employee costs, costs
associated with our discovery efforts, and facilities expenses, including depreciation or other indirect costs, to specific product development programs because these costs are
deployed across multiple programs and, as such, are not separately classified.

 
We expect that our research and development expenses will increase substantially as we advance OST-HER2 and OST-tADC into clinical development and expand our

discovery, research and preclinical activities.
 
We were able to apply for refunds of UK value-added tax (“VAT”) by filing VAT returns in April 2026 and August 2026. Prior to obtaining our VAT number, we were

unable to recognize a receivable for the VAT and, accordingly, the VAT was included in research and development (“R&D”) expenses in 2025 and the first quarter of 2026.
Upon obtaining our VAT number and becoming eligible to file VAT returns, we recognized the accumulated VAT as a refund receivable and recorded a reduction to R&D
expenses of $1.96 million in the second quarter of 2026.

 
General and Administrative Expenses. General and administrative expenses consist primarily of salaries and related costs, including stock-based compensation, for

personnel in executive, finance and administrative functions. General and administrative expenses also include professional fees for legal, consulting, investor and public
relations and accounting and audit services.

 
We anticipate that our general and administrative expenses will increase in the future as we increase our headcount to support our continued research activities and

development of our product candidates. We also anticipate that we will incur increased accounting, audit, legal, regulatory, compliance, and director and officer insurance costs
as well as investor and public relations expenses associated with operating as a public company.
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Interest Expense. Interest expense comprises accretion of interest on the Bridge Notes as well as amortization of related debt issuance costs.
 
Income Taxes. Since our inception, we have not recognized income tax benefits for the net operating losses (“NOLs”) incurred or the R&D tax credits generated each year

due to uncertainty regarding the realization of these benefits.
 
As of December 31, 2025 and 2024, we had federal NOLs of $33,561,091 and $22,236,580, respectively. Our 2019 NOL carryforward of $292,144 will expire in tax years

through 2037. NOLs generated in tax years 2020 and later may carry forward indefinitely; however, the deductibility of such NOLs is subject to certain limitations under the
Code. Accordingly, we have established a full valuation allowance to offset our deferred tax assets due to uncertainty regarding the realization of these benefits.

 
Our issuances of common stock have resulted in ownership changes as defined by Section 382 of the Internal Revenue Code of 1986, as amended (the “Code”); however,

we have not yet performed a formal Section 382 study, and it is possible that a future analysis in 2026 could conclude that a substantial portion, or potentially all, of our NOL
and R&D tax credit carryforwards may be limited or rendered unusable under Sections 382 and 383 of the Code. As a result, a portion of these carryforwards could expire
unused. We are subject to U.S. federal tax examinations for the year 2021, given that NOL carryforwards from 2019 and subsequent years may be applied to current or future
tax returns.
 
Results of Operations
 
Three and Six Months Ended June 30, 2026 Compared to Three and Six Months Ended June 30, 2025

 
The following table summarizes our results of operations for the three and six months ended June 30, 2026 and 2025:
 

   
Three Months Ended 

June 30,    
Six Months Ended

June 30,  
    2026     2025     2026     2025  
OPERATING EXPENSES                        

Research and development   $ 6,074,436    $ 2,499,498    $ 13,426,159    $ 3,808,653 
General and administrative     2,501,176      2,339,230      5,317,391      6,029,561 
Loss from operations     (8,575,612)     (4,838,728)     (18,743,550)     (9,838,214)

                             
OTHER (EXPENSE) INCOME                            

Interest income     46      64      91      130 
Interest expense     (5,581)     -      (80,925)     - 
Non-operating expenses     (51,239)     -      (204,833)     - 
Change in fair value of warrant liability     -      302,042      -      1,424,603 

TOTAL OTHER (EXPENSE) INCOME     (56,774)     302,106      (285,667)     1,424,733 
                             
NET LOSS     (8,632,386)     (4,536,622)     (19,029,217)     (8,413,481)

 
Research and Development Expenses. Research and development expenses were approximately $13.4 million for the six months ended June 30, 2026, compared to

approximately $3.8 million for the six months ended June 30, 2025. This increase was primarily due to an increase in vendor expenses associated with our Phase IIb clinical
trial, as we compiled data to submit to various governmental agencies. The increase was partially offset by the recognition of a $1.96 million VAT receivable in the second
quarter of 2026. We determined that the input VAT associated with our UK subsidiary was realizable and, upon obtaining our VAT number and becoming eligible to file VAT
returns, recognized the accumulated VAT as a receivable, resulting in a corresponding reduction in R&D expenses.
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Research and development expenses were approximately $6.0 million for the three months ended June 30, 2026, compared to approximately $2.5 million for the three

months ended June 30, 2025. This increase was primarily due to an increase in vendor expenses associated with our Phase IIb clinical trial, as we compiled data to submit to
various governmental agencies. The increase was partially offset by the recognition of a $1.96 million VAT receivable in the second quarter of 2026. We determined that the
input VAT associated with our UK subsidiary was realizable and, upon obtaining our VAT number and becoming eligible to file VAT returns, recognized the accumulated VAT
as a receivable, resulting in a corresponding reduction in R&D expenses.

 
The following table summarizes our research and development expenses for the three and six months ended June 30, 2026 and 2025:
 

   
Three Months Ended

June 30,    
Six Months Ended

June 30,  
(In thousands)   2026     2025     2026     2025  
Direct research and development expenses by program:                        

OST-HER2   $ 5,550    $ 2,133    $ 12,378    $ 3,054 
                             
Unallocated research and development expenses:                            

Personnel-related     524      367      1,048      755 
Total research and development expenses   $ 6,074    $ 2,500    $ 13,426    $ 3,809 

 
For the six months ended June 30, 2026 and 2025, the direct research and development expenses related to OST-HER2 were primarily lab fees, vendor expenses and staff

payroll costs. In 2026, such expenses consisted primarily of lab fees and related clinical support of approximately $0.15 million attributable to preparation for our Phase IIb
clinical trial, advisor fees of approximately $12.2 million, and legal costs of approximately $0.0 million, compared to 2025, when such expenses consisted primarily of lab fees
and related clinical support of approximately $0.9 million attributable to preparation for our Phase IIb clinical trial, advisor fees of approximately $1.9 million, and legal costs
of approximately $0.1 million.

 
For the three months ended June 30, 2026 and 2025, the direct research and development expenses related to OST-HER2 were primarily lab fees, vendor expenses and staff

payroll costs. In 2026, such expenses consisted primarily of lab fees and related clinical support of approximately $0.1 million attributable to preparation for our Phase IIb
clinical trial and advisor fees of approximately $5.5 million, compared to 2025, when such expenses consisted primarily of lab fees and related clinical support of
approximately $0.6 million attributable to preparation for our Phase IIb clinical trial and advisor fees of approximately $1.4 million.
 

General and Administrative Expenses. General and administrative expenses were approximately $5.3 million for the six months ended June 30, 2026, compared to
approximately $6.0 million for the six months ended June 30, 2025. These expenses were primarily attributable to marketing and investor relations costs, advisory fees and
other compensation-related expenses.

 
General and administrative expenses were approximately $2.5 million for the three months ended June 30, 2026, compared to approximately $2.3 million for the three

months ended June 30, 2025. These expenses were primarily attributable to marketing and investor relations costs, advisory fees and other compensation-related expenses.
  
Interest Expense. Interest expense was approximately $0.1 million for the six months ended June 30, 2026, compared to $0.0 million for the six months ended June 30,

2025. Interest expense in 2026 primarily related to the amortization of debt issuance costs and accretion of interest on our March 2026 bridge convertible notes.
 
Interest expense was approximately $0.1 million for the three months ended June 30, 2026, compared to $0.0 million for the three months ended June 30, 2025. Interest

expense in 2026 primarily related to the amortization of debt issuance costs and accretion of interest on our March 2026 bridge convertible notes.
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Non-Operating Expense. Non-operating expense was approximately $0.2 million for the six months ended June 30, 2026, compared to $0.0 million for the six months

ended June 30, 2025, and related to losses on foreign currency transactions.
 
Non-operating expense was approximately $0.1 million for the three months ended June 30, 2026, compared to $0.0 million for the three months ended June 30, 2025, and

related to losses on foreign currency transactions.
 
Change in Fair Value of Warrant. The Series A warrants issued in connection with our PIPE financing in December 2024 and January 2025 were reclassified from

liability to equity in April 2025. As a result, there was no change in the fair value of the warrant liability for the six months ended June 30, 2026, compared to a $1.4 million
adjustment to the fair value of the warrant liability for the six months ended June 30, 2025. For the three months ended June 30, 2026 and 2025, there was no change in the fair
value of the warrant liability and a $0.3 million adjustment to the fair value of the warrant liability, respectively.
 
Liquidity and Capital Resources
 
Operating Losses

 
Since our inception, we have incurred significant operating losses. Our ability to generate product revenue sufficient to achieve profitability will depend heavily on the

successful development and eventual commercialization of our product candidates. For the six months ended June 30, 2026 and 2025, we reported a net loss of approximately
$19.0 million and $8.4 million, respectively, and had an accumulated deficit of approximately $86.2 million and $67.2 million, respectively. We expect to incur significant
expenses at an increasing rate and increasing operating losses for the foreseeable future.

 
As of June 30, 2026 and December 31, 2025, we had cash of approximately $0.2 million and $0.3 million, respectively. To date, we have primarily funded our operations

through the sale of our securities in public offerings and private placements and through warrant exercise inducement and exchange transactions, generating total gross
proceeds of approximately $52.3 million as of June 30, 2026. On August 10, 2026, we issued certain of our securities and received net proceeds of approximately $4.7 million
in the August Private Placement, with the potential to receive an additional $5.0 million, if needed. However, our recurring losses and negative cash flows from operations since
inception, together with cash of approximately $0.2 million as of June 30, 2026, were not sufficient to fund our operations for at least 12 months from the date these
consolidated financial statements are issued. These conditions raise substantial doubt about our ability to continue as a going concern. Management’s plans to address these
conditions include the August Private Placement, other equity or debt financings and managing operating expenditures.
 
Cash Flows

 
The following table summarizes our sources and uses of cash for the six months ended June 30, 2026 and 2025:
 

    Six Months Ended June 30,  
(In thousands)   2026     2025  
Cash used in operating activities   $ (10,097)   $ (5,802)
Cash used in investing activities     -      (466)
Cash provided by financing activities     10,032      3,537 

Net increase (decrease) in cash   $ (65)   $ (2,731)

 
Operating Activities

 
During the six months ended June 30, 2026 and 2025, operating activities used approximately $10.1 million and $5.8 million of cash, respectively, resulting from our net

loss of approximately $19.0 million and $8.4 million, respectively, offset by net non-cash charges of approximately $3.4 million and $1.5 million, respectively, partially offset
by net cash provided by changes in our operating assets and liabilities of approximately $5.5 million and $1.2 million, respectively.

 
Net cash provided by changes in our operating assets and liabilities for the six months ended June 30, 2026 and 2025 consisted primarily of an increase in accounts payable

of approximately $7.1 million and $1.0 million, respectively, and an increase (decrease) in accrued expenses of approximately $1.8 million and $(0.1) million, respectively.
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Non-cash charges for the six months ended June 30, 2026 and 2025 were primarily the result of the changes in the fair value of our warrant liability of $0 and $1.4 million,

respectively, combined with our stock-based compensation of approximately $2.8 million and $1.8 million, respectively. Changes in accounts payable, accrued expenses and
other current liabilities and prepaid expenses and other current assets in all periods were generally due to growth in our business, the advancement of our research programs and
the timing of vendor invoicing and payments.
 
Investing Activities

 
During the six months ended June 30, 2026 and 2025, net cash used in investing activities was approximately $0.0 million and $(0.5) million, respectively.

 
Financing Activities

 
For the six months ended June 30, 2026 and 2025, net cash provided by financing activities was approximately $10.0 million and $3.5 million, respectively. For six months

ended June 30, 2026, we raised proceeds from our warrant inducement exercise offering of $3.4 million, from the Bridge Financing of $1.8 million, and from the 2026
Registered Direct Offering of $4.8 million. 

 
2026 Registered Direct Offering. On April 2, 2026, we completed the 2026 Registered Direct Offering, pursuant to which we offered and sold to accredited investors an

aggregate of 2,505,073 shares of our common stock and, in lieu thereof, pre-funded warrants to purchase up to 1,250,893 shares of our common stock, and accompanying
common warrants to purchase up to 3,755,966 shares of our common stock. The combined purchase price for each share and common warrant in the 2026 Registered Direct
Offering was $1.40, and the purchase price for each pre-funded warrant and common warrant in the 2026 Registered Direct Offering was $1.399, which was equal to the per
share and common warrant purchase price, minus $0.001. We received net proceeds from the 2026 Registered Direct Offering of approximately $4.8 million. We are using the
net proceeds to fund clinical development activities, including ongoing and planned clinical trials, advance our research and development programs, as well as for working
capital and other general corporate purposes.

 
In connection with the 2026 Registered Direct Offering, Ceros acted as our exclusive placement agent. We paid Ceros a cash fee equal to 7.0% of the gross proceeds raised

in the 2026 Registered Direct Offering. We also reimbursed Ceros up to $70,000 for its reasonable and documented out-of-pocket accountable expenses and up to $20,000 for
its non-accountable expenses. We also issued to Ceros’s designees warrants to purchase up to an aggregate of 187,798 shares of our common stock. The placement agent
warrants have an exercise price of $1.54 per share, are exercisable beginning September 2, 2026 and expire five years from April 2, 2026.

 
Leonite Secured Financing and Settlement. On June 30, 2026, we entered into the Leonite SPA and related transaction documents, pursuant to which we issued and sold

to Leonite, in the Leonite Private Placement, the Leonite Note in an aggregate principal amount of up to $10,000,000, 275,000 Leonite Commitment Shares and the Leonite
Warrant to purchase up to 1,750,000 shares of our common stock at an initial exercise price of $2.85 per share, subject to adjustment as provided therein. On July 2, 2026,
Leonite funded the initial tranche in the principal amount of $1,600,000 (less $35,000 retained by Leonite for legal fees and expenses).

 
On August 6, 2026, we consummated the Leonite Settlement, pursuant to which we paid Leonite $1,900,000 in cash and issued to Leonite 500,000 Settlement Shares in

full and complete satisfaction of all amounts outstanding under the Leonite Note and the other transaction documents related to the Leonite Private Placement.
 
In connection with the Leonite Settlement, we issued to an accredited investor the August Bridge Note in the principal amount of $2,200,000 for a purchase price of

$2,190,000. In accordance with the terms of the August Bridge Note, we used the proceeds from the August Bridge Financing to fund the Settlement Payment.
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Effective as of the closing of the Leonite Settlement: (i) the Leonite Note and all amounts outstanding thereunder were deemed fully paid, satisfied, discharged and

cancelled, and all conversion rights thereunder terminated; (ii) the Leonite Warrant terminated and was cancelled in its entirety, unexercised; (iii) the Leonite Commitment
Shares were surrendered by Leonite to us for cancellation; (iv) the Leonite SPA, the related security agreement and all other transaction documents entered into in connection
with the Leonite Private Placement terminated and ceased to be of any further force or effect, including all rights of Leonite under the participation rights, rights of first refusal,
future financing rights, disclosure rights relating to future financings, rollover rights and registration rights provisions of the Leonite SPA; and (v) all security interests, liens,
pledges and other collateral granted to or for the benefit of Leonite were automatically, unconditionally and irrevocably released, terminated and discharged, and all assets
assigned to Leonite by OSUK, including value-added tax repayments and research and development tax relief claims, reverted to OSUK free and clear of any claim or lien of
Leonite.

 
2026 OID Secured Note Financing. On August 10, 2026, we consummated the Initial Closing of the August Private Placement, pursuant to which the purchasers thereto

purchased an aggregate of $5,000,000 of Units (inclusive of the August Bridge Note conversion described below), and we issued to such purchasers (i) Secured Notes in an
aggregate principal amount of $5,405,405.42, (ii) an aggregate of 600,000 shares of our common stock, (iii) pre-funded warrants to purchase up to an aggregate of 900,000
shares of our common stock and (iv) warrants to purchase up to an aggregate of 1,500,000 shares of our common stock.
 

At the Initial Closing, the August Bridge Note automatically converted, in accordance with the terms of the 2026 OID Secured Note SPA, into (i) a Secured Note in the
principal amount of $2,378,378.38, (ii) a pre-funded warrant to purchase up to 660,000 shares of our common stock and (iii) a warrant to purchase 660,000 shares of our
common stock. Upon such conversion, the August Bridge Note was automatically terminated, cancelled and satisfied in full.

 
In connection with the August Private Placement, Ceros acted as our exclusive placement agent. We paid Ceros a cash fee of $250,000 in connection with the Initial

Closing. We also paid Ceros a non-accountable expense fee of $60,000 upon consummation of the Initial Closing. As additional consideration, we issued to Ceros’s designees
placement agent warrants to purchase up to an aggregate of 75,000 shares of our common stock at an exercise price of $3.14 per share, subject to adjustment as provided
therein.

 
We intend to use the net proceeds of the August Private Placement to fund clinical development and regulatory activities, as well as for working capital and other general

corporate purposes.
  
Contractual Obligations and Other Commitments

 
We enter into contracts in the normal course of business with our CDMOs, CROs and other third parties to support preclinical research studies and testing and other

development activities. These contracts are generally cancellable by us. Payments due upon cancellation consist only of payments for services provided or expenses incurred,
including non-cancellable obligations of our service providers, up to the date of cancellation.
 
License Obligations

 
BlinkBio. In August 2020, we entered into a licensing agreement with BlinkBio, Inc., a privately held developer of drug conjugate therapies designed to facilitate the

treatment of cancer. Pursuant to this agreement, BlinkBio granted a license to us that allows us to utilize BlinkBio’s proprietary technology to develop, manufacture and
commercialize certain of our products. BlinkBio granted us an exclusive license for tunable drug conjugates that are directed towards, binds to or modifies the folate receptor
alpha and a co-exclusive license for tunable drug conjugates that are directed towards, binds to or modifies any target other than the folate receptor alpha, such as HER2.

 
Under the terms of the agreement, we are required to pay to BlinkBio (i) an upfront, non-refundable, non-creditable license fee of $300,000 (the “Up-Front Fee”), (ii) a

royalty of 6% of net sales of our products that were made using BlinkBio’s proprietary technology, subject to potential reductions on such royalty, and (iii) certain amounts
based on the achievement of the milestones described in the payment schedule below.
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As of June 30, 2026, we had paid the Up-Front Fee. The payment schedule for milestones and corresponding payment amounts is set forth below.
 

Milestone Bearing Event  
Milestone
Payment  

1.

 

License Fee to utilize proprietary technology (paid)

   

Up-
front fee +

$2.4 million
Convertible

Note  
2.

 
Commencement of a toxicology study commenced pursuant to Good Laboratory Practices (under 21 CFR Part 58), such that any resulting positive data
would be admissible to applicable Regulatory Authorities to support an IND (commonly referred to as “GLP-Tox”)   $ 375,000 

3.   Completion of a Phase I Clinical Trial   $ 1,500,000 
4.   Completion of a Phase IIb Clinical Trial   $ 2,500,000 
5.   Filing of an NDA, BLA or MAA registration (or the equivalent in any other territory around the world)   $ 6,000,000 
6.   Regulatory Approval in the first of the United States, within the European Union or within the United Kingdom   $ 12,000,000 
 

We are required to make the above cash payments to BlinkBio within 30 days of the achievement of each milestone with respect to the first product to attain each such
milestone, except that the first milestone only applies to our first product candidate. The aggregate amount of payments relating to milestones 2 through 6 payable thereunder
cannot exceed $22,375,000.

  
Biolacuna Ltd. We have contracted with Biolacuna Ltd, a global life sciences advisory firm, to assist with the following agencies requirements to register OST-HER2 and

gain approval of its use in the respective regions:
 

● European Medicines Agency (EMA, Europe);
 

● Medicines Evaluation Board (MEB, Netherlands);
 

● Medicines and Healthcare products Regulatory Agency (MHRA, United Kingdom); and
 

● U.S. Food and Drug Administration (FDA, United States).
 

For the six months ended June 30, 2026 and 2025, we incurred consulting fee expenses of $14,357,276 and $459,485, respectively, which included refundable VAT
expenses. As of June 30, 2026, accounts payable related to consulting fees and VAT totaled $12,998,803 and $7,323,386, respectively.

 
University of Pennsylvania. On April 9, 2025, we acquired from Ayala the HER2 Assets. Pursuant to the terms of the HER2 Purchase Agreement, the amended and

restated development, license and supply agreement with Advaxis terminated. In connection with the acquisition of the HER2 Assets, we were assigned by Ayala a license
agreement with the Trustees of the University of Pennsylvania covering the use of HER2 construct patents. Under the terms of the license agreement, we are required to pay an
annual license fee to the Trustees of the University of Pennsylvania. In April 2025, we paid a fee of $266,317 for the year ended December 31, 2025. In addition, we are
obligated to pay a royalty equal to 1.5% of net sales related to:

 
● OST-HER2-related sales;

 
● ADXS-503-related sales;

 
● ADXS-504-related sales; and

 
● Sales related to any new immunotherapy drug candidates created from the Lm platform during the term of such licensing agreement.

 

35



 

 
Off-Balance Sheet Arrangements

 
We did not have during the periods presented, and we do not currently have, any off-balance sheet arrangements, as defined in the rules and regulations of the SEC.

 
Recent Accounting Pronouncements

 
A description of recently issued accounting pronouncements that may potentially impact our financial position and results of operations is disclosed in Note 2 to Notes to

the Consolidated financial statements appearing elsewhere in this report.
 
The JOBS Act

 
The JOBS Act permits an emerging growth company such as us to take advantage of an extended transition period to comply with new or revised accounting standards

applicable to public companies until those standards would otherwise apply to private companies. We have elected to avail ourselves of the extended transition period for
complying with new or revised financial accounting standards.

 
We will remain an emerging growth company until the earliest of (i) the last day of our first fiscal year in which we have total annual gross revenues of $1.235 billion or

more; (ii) the date on which we are deemed to be a “large accelerated filer” under the rules of the SEC with at least $700.0 million of outstanding equity securities held by non-
affiliates; (iii) the date on which we have issued more than $1.0 billion in non-convertible debt securities during the previous three years; or (iv) the last day of our fiscal year
following the fifth anniversary of the date of the completion of our initial public offering.
 
Item 3. Quantitative and Qualitative Disclosures About Market Risk.

 
Not applicable.

 
Item 4. Controls and Procedures.
 

Evaluation of Disclosure Controls and Procedures
 
Disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) are

controls and other procedures that are designed to ensure that information required to be disclosed by us in the reports that we file or submit under the Exchange Act is
recorded, processed, summarized and reported within the time periods specified in the rules and forms of the SEC. Disclosure controls and procedures include, without
limitation, controls and procedures designed to ensure that information required to be disclosed in the reports that we file under the Exchange Act is accumulated and
communicated to our management, including our principal executive officer and our principal financial officer, as appropriate, to allow timely decisions regarding required
disclosure. In designing and evaluating the disclosure controls and procedures, management recognizes that any controls and procedures, no matter how well designed and
operated, can provide only reasonable assurance of achieving the desired control objectives. Due to the inherent limitations of control systems, not all misstatements may be
detected. These inherent limitations include the realities that judgments in decision-making can be faulty and that breakdowns can occur because of a simple error or mistake.
Additionally, controls can be circumvented by the individual acts of some persons, by collusion of two or more people, or by management override of the control. Controls and
procedures can only provide reasonable, not absolute, assurance that the above objectives have been met.

 
Our management, including our Chief Executive Officer and Chief Financial Officer, has conducted an evaluation of the effectiveness of disclosure controls and

procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended), as of the end of the period covered by this
Quarterly Report on Form 10-Q. Based on that evaluation, the Chief Executive Officer and Chief Financial Officer concluded as of June 30, 2026, that the disclosure controls
and procedures are not effective due to inadequate segregation of duties as a result of limited personnel and insufficient written policies and procedures for accounting,
information technology and financial reporting (no control procedures in place) and insufficient number of personnel with appropriate levels of accounting knowledge and
experience in U.S. GAAP.

 
There have been no changes in our internal control over financial reporting during the three months ended June 30, 2026 that have materially affected, or are reasonably

likely to materially affect, our internal control over financial reporting.
 

36



 

 
PART II. OTHER INFORMATION

 
Item 1. Legal Proceedings.
 

We are not currently a party to any pending or threatened legal proceedings.
 
See also Note 6 to our consolidated financial statements contained in Item 1 of Part I of this Quarterly Report on Form 10-Q, which is incorporated herein by reference.

 
Item 1A. Risk Factors. 

 
You should carefully consider the factors discussed under the section entitled “Risk Factors” in our most recent Annual Report on Form 10-K filed with the SEC on March

31, 2026, as such factors could materially affect our business, financial condition, and future results. The risks described in such annual report are not the only risks that we
face. Additional risks and uncertainties not currently known to us, or that we currently deem to be immaterial, also may have a material adverse impact on our business,
financial condition, or results of operations. There have been no material changes to the risk factors identified in our most recent Annual Report on Form 10-K, other than as set
forth below.

  
Sales of a substantial number of shares of our common stock, including shares issued or issuable upon the conversion or exercise of our outstanding convertible or

exercisable securities, could cause the market price of our common stock to decline.
 
The sale of a substantial number of shares of our common stock in the public market, or the perception that such sales may occur, could cause the market price of our

common stock to decline. We had 46,125,825 shares of common stock outstanding as of August 12, 2026 (excluding any shares issuable upon the conversion or exercise, as
applicable, of our outstanding Series A senior convertible preferred stock, Secured Notes, warrants or stock options). A substantial majority of the outstanding shares of our
common stock are freely tradable without restriction or further registration under the Securities Act, unless such shares are owned or purchased by “affiliates” as that term is
defined in Rule 144 under the Securities Act.

 
In addition, as of August 12, 2026, there were outstanding (i) 392,500 shares of Series A senior convertible preferred stock, convertible into an aggregate of 1,401,786

shares of common stock, (ii) Secured Notes in the aggregate principal amount of $5,405,405.42, convertible at a conversion price of $2.05 per share, (iii) warrants to purchase
up to an aggregate of 15,234,585 shares of common stock, (iv) pre-funded warrants to purchase up to an aggregate of 3,324,108 shares of common stock, and (v) stock options
to purchase up to an aggregate of 8,422,500 shares of common stock, of which options to purchase 2,400,000 shares of common stock were then exercisable. The shares of our
common stock issuable upon conversion or exercise, as applicable, of such securities may be immediately eligible for resale in the open market. Any such sales, or the
perception that such sales could occur, could cause the market price of our common stock to decline and may make it more difficult for us to raise capital in the future.

 
Our substantial indebtedness and limited cash resources could adversely affect our financial condition and ability to obtain additional financing, and a default under

our Secured Notes could result in the loss of substantially all of our assets.
 
On August 10, 2026, we issued Secured Notes in an aggregate principal amount of $5,405,405.42 in the First Tranche of the August Private Placement, with up to an

additional $5,000,000 available in the Second Tranche. The Secured Notes are secured by a continuing first-priority security interest in substantially all of our and our
subsidiaries’ existing and after-acquired assets, subject to certain exclusions, including our intellectual property assets. As of June 30, 2026, we had cash of approximately
$205,000 and an accumulated deficit of approximately $86.2 million. We have incurred recurring losses and negative cash flows from operations since inception, and these
conditions raise substantial doubt about our ability to continue as a going concern. Our ability to continue as a going concern is dependent upon our ability to raise additional
capital, and there can be no assurance that such capital will be available on favorable terms, or at all.
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Our substantial indebtedness and limited cash resources may limit our ability to obtain additional financing, including additional debt financing, on favorable terms or at

all. In addition, the Secured Notes mature nine months from the applicable advance date, and if we are unable to raise sufficient capital, we may be unable to repay the Secured
Notes when due. Any failure to repay the Secured Notes could result in an event of default and acceleration of our obligations. In the event of a default, the noteholders could
exercise their rights and remedies with respect to the collateral securing the Secured Notes, which could result in the foreclosure on and loss of substantially all of our assets.
Any such event could materially and adversely affect our financial condition, results of operations and ability to continue as a going concern.
 

The terms of our Secured Notes impose significant restrictions on our operations and financing activities, which could limit our financial and operational flexibility.
 
The Secured Notes contain various negative covenants that restrict our and our subsidiaries’ ability to take certain actions without the consent of the noteholders, including

paying dividends or making other distributions on our common stock, entering into variable rate transactions, changing the nature of our business, selling or divesting material
assets outside the ordinary course of business, incurring certain indebtedness and redeeming or repurchasing our common stock. In addition, we are required to apply 100% of
all VAT refunds and governmental tax refund proceeds as mandatory pro rata prepayments of the Secured Notes. The 2026 OID Secured Note SPA also includes most-favored-
nation provisions, participation rights and rollover rights in favor of the purchasers, which could further restrict our ability to conduct future financings. These restrictions could
limit our ability to respond to changing business and economic conditions, pursue strategic opportunities, make investments or otherwise take actions that we believe are in our
best interests.

 
An event of default under our Secured Notes could result in acceleration of our obligations and materially adversely affect our financial condition.
 
The Secured Notes contain various events of default, including failure to pay amounts when due, failure to deliver shares upon conversion, breaches of covenants,

bankruptcy events, a change of control, cessation of operations, delisting, failure to maintain Exchange Act reporting status and certain cross-defaults. Upon the occurrence of
an event of default, the outstanding obligations may become immediately due and payable and may be increased to 125% of the then-outstanding obligations. In addition,
default interest would accrue at a rate equal to the lesser of 24% per annum or the maximum rate permitted by applicable law, and a monthly monitoring fee of $10,000 would
be payable until the applicable default is cured or waived. Any acceleration of our obligations, increase in the amount owed or imposition of additional interest and fees could
materially and adversely affect our financial condition, liquidity and ability to continue operations.
 
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
 

During the three months ended June 30, 2026, we issued to certain vendors an aggregate of 30,000 shares in exchange for their services. The shares of common stock were
issued in reliance upon an exemption from the registration requirements of the Securities Act afforded by Section 4(a)(2) of the Securities Act.
 
Item 5. Other Information.
 

On June 24, 2026, Paul A. Romness, our Chairman, President and Chief Executive Officer adopted a written Rule 10b5-1 trading plan intended to satisfy the affirmative
defense conditions of Rule 10b5-1(c) under the Exchange Act. The plan provides for the sale of up to 600,000 shares of our common stock, subject to certain price limits. Sales
under the plan are scheduled to commence on September 23, 2026, and the plan is scheduled to expire on September 23, 2027, subject to early termination in accordance with
the terms of the plan.
 

No other director or officer of our company adopted or terminated any Rule 10b5-1 trading arrangement or non-Rule 10b5-1 trading arrangement during the quarter ended
June 30, 2026.
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Item 6. Exhibits.

 
The following exhibits are filed with this Quarterly Report on Form 10-Q:

 
Exhibit No.   Description
1.1   Placement Agency Agreement, dated as of March 31, 2026, by and between OS Therapies Incorporated and Ceros Financial Services, Inc. (incorporated by

reference to Exhibit 1.1 to the Current Report on Form 8-K filed with the SEC on April 2, 2026).
     
1.2   Placement Agency Agreement, dated as of August 6, 2026, by and between OS Therapies Incorporated and Ceros Financial Services, Inc. (incorporated by

reference to Exhibit 1.1 to the Current Report on Form 8-K filed with the SEC on August 12, 2026).
     
4.1   Form of Registered Direct Pre-Funded Warrant (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed with the SEC on April 2,

2026).
     
4.2   Form of Registered Direct Common Warrant (incorporated by reference to Exhibit 4.2 to the Current Report on Form 8-K filed with the SEC on April 2,

2026).
     
4.3   Form of Registered Direct Placement Agent Warrant (incorporated by reference to Exhibit 4.3 to the Current Report on Form 8-K filed with the SEC on April

2, 2026).
     
4.4   Form of Leonite Private Placement Senior Secured Convertible Promissory Note (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K

filed with the SEC on July 2, 2026).
     
4.5   Form of Leonite Private Placement Common Stock Purchase Warrant (incorporated by reference to Exhibit 4.2 to the Current Report on Form 8-K filed with

the SEC on July 2, 2026).
     
4.6   Form of August Bridge Note (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed with the SEC on August 6, 2026).
     
4.7   Form of August Private Placement Senior Secured Convertible Promissory Note (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K

filed with the SEC on August 12, 2026).
     
4.8   Form of August Private Placement Common Stock Purchase Warrant (incorporated by reference to Exhibit 4.2 to the Current Report on Form 8-K filed with

the SEC on August 12, 2026).
     
4.9   Form of August Private Placement Pre-Funded Common Stock Purchase Warrant (incorporated by reference to Exhibit 4.3 to the Current Report on Form 8-K

filed with the SEC on August 12, 2026).
     
4.10   Form of August Private Placement Placement Agent Warrant (incorporated by reference to Exhibit 4.4 to the Current Report on Form 8-K filed with the SEC

on August 12, 2026).
     
10.1   Form of Securities Purchase Agreement for the Registered Direct Offering (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed

with the SEC on April 2, 2026).
     
10.2   Securities Purchase Agreement, dated as of June 30, 2026, among OS Therapies Incorporated, OS Animal Health Inc., OS Therapies UK LTD and Leonite

Fund I, LP (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed with the SEC on July 2, 2026).
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10.3   Pledge and Security Agreement, dated as of June 30, 2026, among OS Therapies Incorporated, OS Animal Health Inc., OS Therapies UK LTD and Leonite

Fund I, LP (incorporated by reference to Exhibit 10.2 to the Current Report on Form 8-K filed with the SEC on July 2, 2026).
     
10.4   Side Letter, dated June 30, 2026, between OS Therapies Incorporated and Leonite Fund I, LP (incorporated by reference to Exhibit 10.3 to the Amendment

No. 1 to Current Report on Form 8-K/A filed with the SEC on July 7, 2026).
     
10.5   Settlement Agreement and Mutual Release, dated as of July 31, 2026, among OS Therapies Incorporated, OS Animal Health Inc., OS Therapies UK LTD and

Leonite Fund I, LP (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed with the SEC on August 6, 2026).
     
10.6   Form of Securities Purchase Agreement for the August Private Placement (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed

with the SEC on August 12, 2026).
     
10.7   Pledge and Security Agreement, dated as of August 10, 2026, by and among OS Therapies Incorporated, OS Animal Health Inc. and OS Therapies UK LTD,

and RockTov SLC LLC, as collateral agent (incorporated by reference to Exhibit 10.2 to the Current Report on Form 8-K filed with the SEC on August 12,
2026).

     
31.1   Certification of Principal Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
     
31.2   Certification of Principal Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
     
32*   Certification of Principal Executive Officer and Principal Financial Officer Pursuant to 18 U.S.C. § 1350 As Adopted Pursuant to Section 906 of the Sarbanes-

Oxley Act of 2002.
     
101   The following consolidated financial statements from the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2026, formatted in Inline

XBRL: (i) Consolidated Balance Sheets as of June 30, 2026 and December 31, 2025 (unaudited); (ii) Consolidated Statements of Operations for the three and
six months ended June 30, 2026 and 2025 (unaudited); (iii) Consolidated Statements of Stockholders’ Deficit for the three and six months ended June 30,
2026 and 2025 (unaudited); (iv) Consolidated Statements of Cash Flows for the six months ended June 30, 2026 and 2025 (unaudited); and (v) Notes to the
Consolidated Financial Statements (unaudited).

     
104   The cover page from the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2026, formatted in Inline XBRL (included as Exhibit

101).
 
* Furnished herewith.
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SIGNATURES

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

authorized.
 
  OS THERAPIES INCORPORATED
     
Date: August 14, 2026 By:  /s/ Paul Romness
    Paul Romness
    Chief Executive Officer
    (Principal Executive Officer)
     
Date: August 14, 2026 By: /s/ Christopher Acevedo
    Christopher Acevedo
    Chief Financial Officer
    (Principal Financial and Accounting Officer)
 

41

 
 



Exhibit 31.1
 

CERTIFICATION
 
I, Paul Romness, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q of OS Therapies Incorporated;
 
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 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 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 and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and

the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

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

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

reporting.
 
Date: August 14, 2026 /s/ Paul Romness
  Paul Romness
  Chief Executive Officer
  (Principal Executive Officer)



Exhibit 31.2
 

CERTIFICATION
 
I, Christopher Acevedo, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q of OS Therapies Incorporated;

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

 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely

affect the registrant’s ability to record, process, summarize and report financial information; and
 

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

 
Date: August 14, 2026 /s/ Christopher Acevedo
  Christopher Acevedo
  Chief Financial Officer
  (Principal Financial and Accounting Officer)



Exhibit 32
 

CERTIFICATION
PURSUANT TO 18 U.S.C. § 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
 
I, Paul Romness, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that the Quarterly Report on Form 10-Q of OS
Therapies Incorporated for the quarter ended June 30, 2026, fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and that the
information contained in such Quarterly Report on Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of OS Therapies
Incorporated at the dates and for the periods indicated.
 
I, Christopher Acevedo, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that the Quarterly Report on Form 10-Q
of OS Therapies Incorporated for the quarter ended June 30, 2026, fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and
that the information contained in such Quarterly Report on Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of OS Therapies
Incorporated at the dates and for the periods indicated.
 
  By: /s/ Paul Romness
    Paul Romness
    Chief Executive Officer
    (Principal Executive Officer)
    Date: August 14, 2026
 
  By: /s/ Christopher Acevedo
    Christopher Acevedo
    Chief Financial Officer
    (Principal Financial and Accounting Officer)
    Date: August 14, 2026
 
The foregoing certification is being furnished solely pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of Section 1350, Chapter 63 of Title 18,
United States Code) and is not being filed as part of the Quarterly Report on Form 10-Q of OS Therapies Incorporated for the quarter ended June 30, 2026 or as a separate
disclosure document.
 
A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature that appears in typed
form within the electronic version of this written statement required by Section 906, has been provided to OS Therapies Incorporated and will be retained by OS Therapies
Incorporated and furnished to the Securities and Exchange Commission or its staff upon request.


