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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
 

This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of the federal securities laws. All statements other than statements of
historical fact contained in this Quarterly Report on Form 10-Q, including statements regarding our future results of operations and financial position, business strategy and
plans and objectives of management for future operations, are forward-looking statements. These statements involve known and unknown risks, uncertainties and other
important factors that may cause our actual results, performance or achievements to be materially different from any future results, performance or achievements expressed or
implied by the forward-looking statements.
 

In some cases, you can identify forward-looking statements by terms such as “may,” “should,” “would,” “expects,” “plans,” “anticipates,” “could,” “intends,” “target,”
“projects,” “contemplates,” “believes,” “estimates,” “predicts,” “potential” or “continue” or the negative of these terms or other similar expressions. The forward-looking
statements in this Quarterly Report on Form 10-Q are only predictions. We have based these forward-looking statements largely on our current expectations and projections
about future events and financial trends that we believe may affect our business, financial condition and results of operations. These forward-looking statements speak only as
of the date of this Quarterly Report on Form 10-Q and are subject to a number of risks, uncertainties and assumptions described in the section titled “Risk Factors” and
elsewhere in this Quarterly Report on Form 10-Q. Because forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be predicted or
quantified, you should not rely on these forward-looking statements as predictions of future events. The events and circumstances reflected in our forward-looking statements
may not be achieved or occur and actual results could differ materially from those projected in the forward-looking statements. Some of the key factors that could cause actual
results to differ from our expectations include:
 
 · our ability to complete the construction of, commission and successfully operate isotope enrichment plants in a cost-effective manner;
   
 · our ability to meet, and to continue to meet, applicable regulatory requirements for the use of the isotopes we may produce using the ASP technology;
   

 · our ability to comply on an ongoing basis with the numerous regulatory requirements applicable to the ASP technology and our M0-100 enrichment facility in
South Africa;

   

 · the introduction, market acceptance and success of Mo-100 that we may produce using ASP technology as an alternative and potentially more convenient
production route for Tc-99m;

   
 · the success or profitability of our future offtake arrangements with respect to various isotopes that we may produce using ASP technology;
   
 · a failure of demand for various isotopes that we may produce using ASP technology;
   
 · our future capital requirements and sources and uses of cash;
   
 · our ability to obtain funding for our operations and future growth;
   
 · the extensive costs, time and uncertainty associated with new technology development;
   
 · developments and projections relating to our competitors and industry;
   

 · the ability to recognize the anticipated benefits of the acquisition of assets of Molybdos (Pty) Limited in the “business rescue” auction and the ASP technology for
the production of Mo-100 and U-235 we licensed from Klydon Proprietary Ltd;

   
 · problems with the performance of the ASP technology in the enrichment of isotopes;
   
 · our dependence on a limited number of third party suppliers for certain components;
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 · our inability to adapt to changing technology and diagnostic landscape, such as the emergence of new diagnostic scanners or tracers;
   
 · our expected dependence on a limited number of key customers for Mo-100 that we may produce using ASP technology;
   
 · our inability to protect our intellectual property and the risk of claims that we have infringed on the intellectual property of others;
   
 · our inability to compete effectively;
   
 · risks associated with the current economic environment;
   
 · risks associated with our international operations;
   
 · geopolitical risk and changes in applicable laws or regulations;
   
 · our inability to adequately protect our technology infrastructure;
   
 · our inability to hire or retain skilled employees and the loss of any of our key personnel;
   
 · operational risk;
   
 · we are subject to credit counterparty risks;

   
 · costs and other risks associated with becoming a reporting company and becoming subject to the Sarbanes-Oxley Act;
   
 · our inability to implement and maintain effective internal controls; and
   
 · other factors that are described in “Risk Factors,” beginning on page 34.
 

These statements relate to future events or to our future financial performance and involve known and unknown risks, uncertainties, and other factors that may cause
our actual results, performance, or achievements to be materially different from any future results, performance, or achievements expressed or implied by these forward-looking
statements. Factors that may cause actual results to differ materially from current expectations include, among other things, those set forth in Part II, Item 1A - “Risk Factors”
below and for the reasons described elsewhere in this Quarterly Report on Form 10-Q. Any forward-looking statement in this Quarterly Report on Form 10-Q reflects our
current view with respect to future events and is subject to these and other risks, uncertainties, and assumptions relating to our operations, results of operations, industry, and
future growth. Given these uncertainties, you should not place undue reliance on these forward-looking statements. Except as required by law, we assume no obligation to
update or revise these forward-looking statements for any reason, even if new information becomes available in the future.
 

This Quarterly Report on Form 10-Q also contains estimates, projections, and other information concerning our industry, our business, and the markets for certain
drugs, including data regarding the estimated size of those markets, their projected growth rates, and the incidence of certain medical conditions. Information that is based on
estimates, forecasts, projections, or similar methodologies is inherently subject to uncertainties, and actual events or circumstances may differ materially from events and
circumstances reflected in this information. Unless otherwise expressly stated, we obtained these industry, business, market, and other data from reports, research surveys,
studies, and similar data prepared by third parties, industry, medical and general publications, government data, and similar sources. In some cases, we do not expressly refer to
the sources from which these data are derived.
 

Except where the context otherwise requires, in this Quarterly Report on Form 10-Q, “we,” “us,” “our,” “ASP Isotopes,” and the “Company” refer to ASP Isotopes,
Inc. and, where appropriate, its consolidated subsidiaries.
  
Trademarks
 

All trademarks, service marks, and trade names included in this Quarterly Report on Form 10-Q are the property of their respective owners. Solely for convenience, the
trademarks and trade names in this report may be referred to without the ® and ™ symbols, but such references should not be construed as any indicator that their respective
owners will not assert, to the fullest extent under applicable law, their rights thereto.
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PART I-FINANCIAL INFORMATION
 
Item 1. Financial Statements.

 
ASP Isotopes Inc.

Condensed Consolidated Balance Sheets
(unaudited)

 

  March 31, 2023   December 31,
2022  

Assets       
Current assets:       
Cash  $ 5,082,290  $ 2,389,140 
Prepaid expenses and other current assets   688,272   913,005 
Total current assets   5,770,562   3,302,145 
Property and equipment, net   8,005,633   8,200,595 
Operating lease right-of-use asset   696,367   853,889 
Other noncurrent assets   133,638   139,636 
Total assets  $ 14,606,200  $ 12,496,265 
         
Liabilities and stockholders’ equity         
Current liabilities:         
Accounts payable  $ 1,286,657  $ 1,354,903 
Accrued expenses   408,579   361,246 
Notes payable   33,854   33,854 
Operating lease liability - current   46,551   45,903 
Share liability   220,800   140,455 
Total current liabilities   1,996,441   1,936,361 
Operating lease liability - noncurrent   697,950   742,443 
Total liabilities   2,694,391   2,678,804 
Commitments and contingencies (Note 6)         
Stockholders’ equity         
Preferred stock, $0.01 par value; 10,000,000 shares authorized, no shares issued and outstanding at March 31, 2023 and December 31,
2022   -   - 

Common stock, $0.01 par value; 500,000,000 shares authorized, 37,385,684 and 35,907,127 shares issued and outstanding at March
31, 2023 and December 31, 2022, respectively   373,857   359,071 

Additional paid-in capital   23,454,919   16,756,426 
Accumulated deficit   (11,168,144)   (7,553,066)
Accumulated other comprehensive (loss) income   (748,823)   255,030 
Total stockholders’ equity   11,911,809   9,817,461 
Total liabilities and stockholders’ equity  $ 14,606,200  $ 12,496,265 

 
The accompanying notes are an integral part of these condensed consolidated financial statements.
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ASP Isotopes Inc.
Condensed Consolidated Statements of Operations and Comprehensive Loss

(unaudited)
 

  Three Months Ended March 31,  
  2023   2022  
Operating expenses:       

Research and development  $ 207,334  $ 293,051 
General and administrative   3,517,490   565,202 

Total operating expenses   3,724,824   858,253 
Loss from operations   (3,724,824)   (858,253)
Other income (expense):         

Foreign exchange transaction loss   (935)   - 
Change in fair value of share liability   110,285   - 
Interest income   396   665 

Total other income   109,746   665 
Net loss  $ (3,615,078)  $ (857,588)
Net loss per share, basic and diluted  $ (0.12)  $ (0.03)
Weighted average shares of common stock outstanding, basic and diluted   29,141,525   26,404,834 
         
Other comprehensive loss:         

Net loss   (3,615,078)   (857,588)
Foreign currency translation   (1,003,853)   (229,257)
Total comprehensive loss  $ (4,618,931)  $ (1,086,845)

 
The accompanying notes are an integral part of these condensed consolidated financial statements.
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ASP Isotopes Inc.
Condensed Consolidated Statements of Changes in Stockholders’ Equity

(unaudited)
 

      Accumulated      
           Other        
        Additional   Comprehensive     Total  
  Common Stock   Paid-in   (loss)   Accumulated   Stockholders'  
  Shares   Amount   Capital   Income   Deficit   Equity  
Balance at December 31, 2021   20,652,500  $ 206,525  $ 8,380,343  $ 18,723  $ (2,607,927)  $ 5,997,664 
Issuance of common stock, net of issuance costs of $285,024   1,187,605   11,876   2,078,310   -   -   2,090,186 
Issuance of restricted common stock upon exercise of warrants   7,194,847   71,948   (71,948)   -   -   - 
Stock-based compensation   -   -   20,803   -   -   20,803 
Foreign currency translation   -   -   -   (229,257)   -   (229,257)
Net loss   -   -   -   -   (857,588)   (857,588)
Balance at March 31, 2022   29,034,952  $ 290,349  $ 10,407,508  $ (210,534)  $ (3,465,515)  $ 7,021,808 
                         
Balance at December 31, 2022   35,907,127  $ 359,071  $ 16,756,426  $ 255,030  $ (7,553,066)  $ 9,817,461 
Issuance of common stock and warrants, net of issuance costs of
$506,390   3,164,557   31,646   4,461,964   -   -   4,493,610 

Cancellation of common stock received in exchange for issuance of
convertible preferred stock in subsidiary   (3,000,000)   (30,000)   30,000   -   -   - 

Issuance of common stock in lieu of commissions   57,250   573   74,997   -   -   75,570 
Issuance of restricted shares   1,256,750   12,567   (12,567)   -   -   - 
Stock-based compensation   -   -   2,144,099   -   -   2,144,099 
Foreign currency translation   -   -   -   (1,003,853)   -   (1,003,853)
Net loss   -   -   -   -   (3,615,078)   (3,615,078)
Balance at March 31, 2023   37,385,684  $ 373,857  $ 23,454,919  $ (748,823)  $ (11,168,144)  $ 11,911,809 

 
The accompanying notes are an integral part of these condensed consolidated financial statements.
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ASP Isotopes Inc.
Condensed Consolidated Statements of Cash Flows

(unaudited)
 

  Three Months Ended March 31,  
  2023   2022  
Cash flows from Operating activities       

Net loss  $ (3,615,078)  $ (857,588)
Adjustments to reconcile net loss to cash used in operating activities:         

Stock-based compensation   2,144,099   20,803 
Fair value of common stock to consultants   266,200   - 
Change in fair value of share liability   (110,285)   - 
Changes in right-of-use lease asset   17,034   19,057 
Changes in operating assets and liabilities:         

Deferred offering costs   -   (58,348)
Prepaid expenses and other current assets   203,959   16,372 
Other noncurrent assets   (34)   - 
Accounts payable   (388,443)   310,655 
Accrued expenses   47,404   189,000 
Lease liability   (9,821)   72,102 

Net cash used in operating activities   (1,444,965)   (287,947)
Cash flows from investing activities         

Purchases of property and equipment   (362,056)   (898,918)
Net cash used in investing activities   (362,056)   (898,918)
Cash flows from financing Activities         

Proceeds from issuance of common stock and warrants   5,000,000   2,375,210 
Common stock issuance costs   (506,390)   (129,200)
Repayment of notes payable   -   (13,046)

Net cash provided by financing activities   4,493,610   2,232,964 
Net change in cash   2,686,589   1,046,099 
Effect of exchange rate changes on cash   6,561   (229,241)
Cash - beginning of period   2,389,140   2,953,721 
Cash - end of period  $ 5,082,290  $ 3,770,579 
         
Supplemental disclosures of non-cash investing and financing activities:         
Share liability for non-cash issuance costs  $ -  $ 95,808 
Unpaid financing fees   -   60,817 
Purchase of property and equipment included in accounts payable   337,158   - 
Settlement of share liability   75,570   - 

 
The accompanying notes are an integral part of these condensed consolidated financial statements.
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ASP Isotopes Inc.
Notes to Unaudited Condensed Consolidated Financial Statements

 
1. Organization
 
Description of Business
 

ASP Isotopes Inc. was incorporated in the state of Delaware on September 13, 2021, and has its principal operations in Boca Raton, Florida. ASP Isotopes Inc.’s
subsidiary, ASP Isotopes Holdings Limited (“ASP Guernsey”), has its principal operations in Guernsey. ASP Guernsey’s subsidiary, ASP Isotopes Holdings South Africa
Proprietary Limited (“ASP South Africa”), has its principal operations in South Africa. Enlightened Isotopes (Pty) Ltd (“Enlightened Isotopes”), an 80% owned subsidiary of
ASP South Africa, was formed in March 2023.  ASP Isotopes UK Ltd, a wholly-owned subsidiary of the Company, was incorporated in July 2022. Enriched Energy, LLC, a
wholly-owned subsidiary of the Company, was incorporated in January 2022. ASP Isotopes Inc. and its subsidiaries are collectively referred to as “the Company” throughout
these consolidated statements.
 

The Company is a pre-commercial stage advanced materials company dedicated to the development of technology and processes that, if successful, will allow for the
enrichment of natural isotopes into higher concentration products, which could be used in several industries. The Company has an exclusive license to use proprietary
technology, the Aerodynamic Separation Process (“ASP technology”), originally developed and licensed to the Company by Klydon Proprietary Ltd (“Klydon”), for the
production, distribution, marketing and sale of all isotopes. The Company’s initial focus is on the production and commercialization of enriched Carbon-14 (“C-14”),
Molybdenum-100 (“Mo-100”) and Silicon-28 (“Si-28”). Klydon has agreed to provide the Company a first commercial-scale isotope enrichment plant located in South Africa.
The Company believes the C-14 it may develop using the ASP technology may be used in the development of new pharmaceuticals and agrochemicals.  The Company believes
that the Mo-100 it may develop using the ASP technology has significant potential advantages for use in the preparation of nuclear imaging agents by radiopharmacies and
others in the medical industry. The Company believes the Si-28 it may develop using the ASP technology may be used to develop advanced semiconductors and in quantum
computing.
 

The Company also intends to use the ASP technology to produce enriched Uranium-235 (“U-235”). The Company believes that the U-235 it may develop using the
ASP technology may be commercialized as a nuclear fuel component for use in the new generation of HALEU-fueled small modular reactors that are now under development
for commercial and government uses. In addition, the Company is considering future development of the ASP technology for the separation of Zinc-68, Ytterbium-176, Zinc-67,
Nickel-64 and Xenon-136 for potential use in the healthcare target end market, and Chlorine -37 and Lithium-6 for potential use in the nuclear energy target end market.
 
Liquidity and Going Concern Uncertainty
 

The accompanying condensed consolidated financial statements have been prepared on a basis which assumes the Company is a going concern and do not include any
adjustments to reflect the possible future effects on the recoverability and classification of assets or the amounts and classifications of liabilities that may result from any
uncertainty related to the Company’s ability to continue as a going concern. Such adjustments could be material. The Company has experienced net losses and negative cash
flows from operating activities since its inception. The Company incurred net losses of $3,615,078 and $857,588 for the three months ended March 31, 2023 and 2022,
respectively. The Company anticipates it will need to continue to raise capital through additional equity and/or debt financings and/or collaborative development agreements to
fund its operations.
 

The Company currently expects that its cash of $5,082,290 as of March 31, 2023, will not be sufficient to fund its operating expenses and capital requirements for
more than 12 months from the date the financial statements are issued. These conditions raise substantial doubt about the Company’s ability to continue as a going concern.
Additional funding will be necessary to complete construction of the first enrichment facility and begin operations, and although the Company has plans to seek additional
funding, these plans are not currently probable.
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There can be no assurance that the Company will achieve or sustain positive cash flows from operations or profitability. The Company is in the process of seeking
additional debt and equity financing. However, such funding may not be available on a timely basis on terms acceptable to the Company, or at all. If the Company is unable to
raise additional capital when required or on acceptable terms, the Company may be required to further scale back or discontinue the advancement of product candidates, further
reduce headcount, reorganize, merge with another entity, or cease operations.
 
2. Basis of Presentation and Summary of Significant Accounting Policies
 
Unaudited Financial Information
 

The Company’s unaudited condensed consolidated financial statements included herein have been prepared in conformity with accounting principles generally
accepted in the United States of America, or GAAP, and pursuant to the rules and regulations of the Securities and Exchange Commission, or SEC. In the Company’s opinion,
the information furnished reflects all adjustments, all of which are of a normal and recurring nature, necessary for a fair presentation of the financial position and results of
operations for the reported interim periods. The Company considers events or transactions that occur after the balance sheet date but before the financial statements are issued to
provide additional evidence relative to certain estimates or to identify matters that require additional disclosure. The results of operations for interim periods are not necessarily
indicative of results to be expected for the full year or any other interim period. These unaudited condensed consolidated financial statements should be read in conjunction with
the audited financial statements and related notes for the year ended December 31, 2022.
 
Basis of Presentation and Use of Estimates
 

The Company’s condensed consolidated financial statements are prepared in accordance with accounting principles generally accepted in the United States (“GAAP”).
The preparation of the Company’s condensed consolidated financial statements requires management to make estimates and assumptions that impact the reported amounts of
assets, liabilities and expenses and disclosure in the Company’s condensed consolidated financial statements and accompanying notes. The most significant estimates in the
Company’s consolidated financial statements relate to the valuation of equity instruments and estimating our accrued research and development expenses. Although these
estimates are based on the Company’s knowledge of current events and actions it may undertake in the future, actual results may materially differ from these estimates and
assumptions.
 
Principles of consolidation
 

The Company’s condensed consolidated financial statements include the accounts of ASP Isotopes Inc. and its wholly-owned subsidiaries and the 80% owned
Enlightened Isotopes. All intercompany balances and transactions have been eliminated in consolidation.  For the three months ended March 31, 2023, there was no other
corporate activity for Enlighted Isotopes other than its formation and therefore there was no non-controlling interest to report on the consolidated balance sheet and no net loss
attributable to non-controlling interest on the consolidated statement of operations to report.  See Note 9.
 
Currency and currency translation
 

The condensed consolidated financial statements are presented in U.S. dollars, the Company’s reporting currency. The functional currency of ASP Isotopes Inc. and
ASP Guernsey is the U.S. dollar. The functional currency of the Company’s subsidiary ASP South Africa is the South African Rand. Adjustments that arise from exchange rate
changes on transactions of each group entity denominated in a currency other than the functional currency are included in other income and expense in the consolidated
statements of operations. Assets and liabilities of ASP South Africa are recorded in their South African Rand functional currency and translated into the U.S. dollar reporting
currency of the Company at the exchange rate on the balance sheet date. Revenue, when recorded, and expenses of ASP South Africa are recorded in their South African Rand
functional currency and translated into the U.S. dollar reporting currency of the Company at the average exchange rate prevailing during the reporting period. Resulting
translation adjustments are recorded separately in stockholders’ equity as a component of accumulated other comprehensive income (loss). The effect of exchange rate changes
on intercompany transactions of a long term and permanent nature are credited or charged directly to a separate component of stockholder’s equity.
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Concentration of Credit Risk and other Risks
 

Cash balances are maintained at U.S. financial institutions and may exceed the Federal Deposit Insurance Corporation (“FDIC”) insurance limit of $250,000 per
depositor, per insured bank for each account ownership category. Although the Company currently believes that the financial institutions with whom it does business, will be
able to fulfill their commitments to the Company, there is no assurance that those institutions will be able to continue to do so. The Company has not experienced any credit
losses associated with its balances in such accounts for the three months ended March 31, 2023 and 2022.
 

Our foreign subsidiaries held cash of approximately $144,000 and $38,000 as of March 31, 2023 and December 31, 2022, respectively, which is included in cash on the
consolidated balance sheets.  Our strategic plan does not require the repatriation of foreign cash in order to fund our operations in the U.S., and it is our current intention to
indefinitely reinvest our foreign cash outside of the U.S.  If we were to repatriate foreign cash to the U.S., we would be required to accrue and pay U.S. taxes in accordance with
applicable U.S. tax rules and regulations as a result of the repatriation.
 
Cash
 

The Company considers all highly liquid investments with original maturities at the date of purchase of three months or less to be cash equivalents. Cash and cash
equivalents are stated at fair value and may include money market funds, U.S. Treasury and U.S. government-sponsored agency securities, corporate debt, commercial paper
and certificates of deposit. The Company had no cash equivalents as of March 31, 2023 and December 31, 2022.
 
Segment Information
 

The Company manages its operations as a single segment for the purposes of assessing performance and making operating decisions. The financial information is
regularly reviewed by the chief operating decision maker (“CODM”) in deciding how to allocate resources. The Company’s CODM is its chief executive officer.
 
Fair Value of Financial Instruments
 

Accounting guidance defines fair value, establishes a consistent framework for measuring fair value, and expands disclosure for each major asset and liability category
measured at fair value on either a recurring or nonrecurring basis. Fair value is defined as an exit price, representing the amount that would be received to sell an asset or paid to
transfer a liability in an orderly transaction between market participants. As such, fair value is a market-based measurement that should be determined based on assumptions
that market participants would use in pricing an asset or liability. As a basis for considering such assumptions, the accounting guidance establishes a three-tier fair value
hierarchy, which prioritizes the inputs used in measuring fair value as follows:
 
 Level 1: Observable inputs such as quoted prices in active markets;
   
 Level 2: Inputs, other than the quoted prices in active markets, that are observable either directly or indirectly; and
   
 Level 3: Unobservable inputs in which there is little or no market data, which require the reporting entity to develop its own assumptions.
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The Company’s share liability (Note 9) measured at Level 3 fair value on a recurring basis was $220,800 as of March 31, 2023. There were no transfers among Level
1, Level 2 or Level 3 categories in the three months ended March 31, 2023. There was a transfer of the share liability from Level 3 to Level 1 as a result of our IPO in the year
ended December 31, 2022 as further discussed in Note 9. The following table provides a reconciliation of the Company’s liabilities measured at fair value on a recurring basis
using significant unobservable inputs (Level 3):
 

  Share
Liability  

Balance, December 31, 2021   116,200 
Fair value of additional common stock issuable   174,782 
Fair value adjustment   (150,527)
Balance, December 31, 2022   140,455 
Less settlement of share liability   (75,570)
Fair value of additional common stock issuable   266,200 
Fair value adjustment   (110,285)
Balance, March 31, 2023  $ 220,800 
 

The carrying amounts of accounts payable, accrued expenses and notes payable are considered to be representative of their respective fair values because of the short-
term nature of those instruments.
 
Property and Equipment
 

Property and equipment include costs of assets constructed, purchased or leased under a finance lease, related delivery and installation costs and interest incurred on
significant capital projects during their construction periods. Expenditures for renewals and betterments also are capitalized, but expenditures for normal repairs and
maintenance are expensed as incurred. Costs associated with yearly planned major maintenance are generally deferred and amortized over 12 months or until the same major
maintenance activities must be repeated, whichever is shorter. The cost and accumulated depreciation applicable to assets retired or sold are removed from the respective
accounts, and gains or losses thereon are included in the statement of operations.
 

We assign the useful lives of our property and equipment based upon our internal engineering estimates, which are reviewed periodically. The estimated useful lives of
our property and equipment range from 3 to 5 years, or the shorter of the useful life or remaining life of the lease for leasehold improvements. Depreciation is recorded using the
straight-line method.
 

Construction in progress (Note 3) is carried at cost and consists of specifically identifiable direct and indirect development and construction costs. While under
construction, costs of the property are included in construction in progress until the property is placed in service, at which time costs are transferred to the appropriate property
and equipment account, including, but not limited to, leasehold improvements or other such accounts.
 
Leases
 

Leases are accounted for in accordance with ASC 842, which establishes a right-of-use model (“ROU”) that requires a lessee to recognize an ROU asset and
corresponding lease liability on the balance sheet for all leases with a term longer than 12 months. Leases will be classified as finance or operating, with classification affecting
the pattern and classification of expense recognition in the income statement as well as the reduction of the right-of-use asset. The new standard provides a number of optional
practical expedients in transition. The Company has elected to apply (i) the practical expedient, which allows us to not separate lease and non-lease components, for new leases
and (ii) the short-term lease exemption for all leases with an original term of less than 12 months, for purposes of applying the recognition and measurements requirements in
the new standard.
 

At the inception of an arrangement, the Company determines whether the arrangement is or contains a lease based on specific facts and circumstances, the existence of
an identified asset(s), if any, and the Company’s control over the use of the identified asset(s), if applicable. Operating lease liabilities and their corresponding right-of-use assets
are recorded based on the present value of future lease payments over the expected lease term. The interest rate implicit in lease contracts is typically not readily determinable.
As such, the Company will utilize the incremental borrowing rate, which is the rate incurred to borrow on a collateralized basis over a similar term an amount equal to the lease
payments in a similar economic environment.
 

The Company has elected to combine lease and non-lease components as a single component. Operating leases are recognized on the balance sheet as ROU lease
assets, lease liabilities current and lease liabilities non-current. Fixed rents are included in the calculation of the lease balances, while variable costs paid for certain operating
and pass-through costs are excluded. Lease expense is recognized over the expected term on a straight-line basis.
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Impairment of Long-lived Assets
 

Long-lived assets consist primarily of property and equipment. The Company reviews long-lived assets for impairment whenever events or changes in circumstances
indicate the carrying amount of an asset is not recoverable. Recoverability of assets to be held and used is measured by a comparison of the carrying amount of an asset to the
future undiscounted net cash flows expected to be generated by the asset. If such assets are considered to be impaired, the impairment to be recognized is measured as the
amount by which the carrying amount of the asset exceeds the fair value of the assets. Fair value would be assessed using a discounted cash flows or other appropriate measures
of fair value. The Company did not recognize any impairment losses for the three months ended March 31, 2023 or March 31, 2022.
 
Research and Development Costs
 

Research and development costs consist primarily of fees paid to consultants and facilities costs. Nonrefundable advance payments for goods and services that will be
used in future research and development activities are expensed when the activity has been performed or when the goods have been received rather than when the payment is
made. All research and development costs are expensed as incurred.
 
General and Administrative Costs
 

General and administrative expenses consist primarily of salaries and related benefits, including stock-based compensation, related to our executive, finance, business
development, legal, human resources and support functions. Other general and administrative expenses include professional fees for auditing, tax, consulting and patent-related
services, rent and utilities and insurance.
 
Stock-based Compensation
 

Stock-based compensation expense represents the cost of the grant date fair value of employee stock awards recognized over the requisite service period of the awards
(usually the vesting period) on a straight-line basis. The Company estimates the fair value of each stock-based award on the date of grant using the Black-Scholes option pricing
model. The Black-Scholes option pricing model incorporates various assumptions, such as the value of the underlying common stock, the risk-free interest rate, expected
volatility, expected dividend yield, and expected life of the options. Forfeitures are recognized as a reduction of stock-based compensation expense as they occur.
 

The Company also awards restricted stock to employees and directors. Restricted stock is generally subject to forfeiture if employment terminates prior to the
completion of the vesting restrictions. The Company expenses the cost of the restricted stock, which is determined to be the fair market value of the shares of common stock
underlying the restricted stock at the date of grant, ratably over the period during which the vesting restrictions lapse.
 

Equity-based compensation expense is classified in the statement of operations in the same manner in which the award recipients’ payroll costs are classified or in
which the award recipients’ service payments are classified.
 

Prior to the Company’s IPO in November 2022, there was no public market of the Company’s common stock. The fair value of the shares of common stock underlying
the Company’s share-based awards was estimated on each grant date by the Company’s board of directors based on then current facts and circumstances. To determine the fair
value of the Company’s common stock underlying option grants, the board of directors considered, among other things, input from management and recent third-party
financings consummated by the Company. In connection with the preparation of the financial statements for the three months ended March 31, 2022, the Company performed a
retrospective review of the fair value of its common stock related to the current events available.
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Income Taxes
 

Deferred income tax assets and liabilities arise from temporary differences associated with differences between the financial statements and tax basis of assets and
liabilities, as measured by the enacted tax rates, which are expected to be in effect when these differences reverse. Valuation allowances are established when necessary to
reduce deferred tax assets to the amount expected to be realized.
 

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

The Company follows the provisions of ASC 740-10, Uncertainty in Income Taxes, or ASC 740-10. The Company has not recognized a liability for any uncertain tax
positions. A reconciliation of the beginning and ending amount of unrecognized tax benefits has not been provided since there is no unrecognized benefit since the date of
adoption. The Company has not recognized interest expense or penalties as a result of the implementation of ASC 740-10. If there were an unrecognized tax benefit, the
Company would recognize interest accrued related to unrecognized tax benefits and penalties in income tax expense.
 

The Company has identified the United States, Florida, South Africa and Guernsey as its major tax jurisdictions. Refer to Note 12 for further details.
 
Comprehensive Loss
 

Comprehensive loss is defined as a change in equity during a period from transactions and other events and circumstances from non-owner sources. The Company’s
comprehensive loss is comprised of net loss and the effect of currency translation adjustments.

 
Recently Issued Accounting Pronouncements
 

In June 2016, the FASB issued ASU No. 2016-13, Financial Instruments-Credit Losses: Measurement of Credit Losses on Financial Instruments (“ASU 2016-13”).
ASU 2016-13 requires measurements and recognition of expected credit losses for financial assets. In April 2019, the FASB issued clarification to ASU 2016-13 within ASU
2019-04, Codification Improvements to Topic 326, Financial Instruments- Credit Losses, Topic 815, Derivatives and Hedging, and Topic 825, Financial Instruments.  The ASU
2016-13 guidance became effective as of January 1, 2023, and must be adopted using a modified retrospective approach, with certain exceptions.  The adoption of ASU No.
2016-13 during the three months ended March 31, 2023 did not have a material impact on the financial statements.

  
The Company has reviewed recently issued accounting pronouncements and plans to adopt those that are applicable to it. The Company does not expect the adoption

of any recently issued pronouncements to have a material impact on its results of operations or financial position.
 
3. Property and Equipment
 

Property and equipment consist of construction in progress totaling $8,005,633 and $8,200,595 at March 31, 2023 and December 31, 2022, respectively.
 

The Company is currently building out the plant and office space in South Africa. All costs incurred are considered construction in progress because the work is not
complete as of March 31, 2023 and December 31, 2022. There was no depreciation expense for the three months ended March 31, 2023 and 2022.
 
4. Accrued Expenses
 

Accrued expenses consisted of accrued professional fees and employee compensation costs at March 31, 2023 and December 31, 2022.
 
5. Notes Payable
 

During 2021, the Company executed promissory notes payable with two individuals with an aggregate principal balance of approximately $46,900 (35,000 GBP). The
notes were due after a period of two months, followed by mutually agreed upon monthly extensions, and do not bear interest. Subsequent to the issuance of the notes payable,
one of the individuals became an officer of the Company.
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In March 2022, one of the promissory notes totaling $13,046 (10,000 GBP) was repaid in full. As of March 31, 2023 and December 31, 2022, the total promissory
notes payable balance was $33,854 and have been automatically extended on a monthly basis.
 
6. Commitments and Contingencies
 
Klydon Proprietary Limited
 

In November 2021, the Company entered into an agreement with Klydon Proprietary Limited (“Klydon”) to design and build a plant to enrich Molybdenum in South
Africa. The initial phase of the project includes the building of a plant that can support the production of at least 5kgs of Mo-100, and is expected to be completed in the second
half of 2023. The contracted cost for this phase is $6,800,000. The second phase of the project includes the production to be increased to 20kgs of Mo-100 with an additional
cost of $6,000,000. The Company can modify the contract scope and overall costs and the contract can be cancelled by either party. As of March 31, 2023 and December 31,
2022, approximately $7,233,000 has been paid under this contract and recorded as construction in progress within property and equipment. 
 

Klydon performed a portion of the services required under the Turnkey Contract; however, services were incomplete and many of the services were not completed
within the time frame required. As a result, Klydon and ASP South Africa entered into an Acknowledgement of Debt Agreement dated November 30, 2022, whereby Klydon (i)
agreed to pledge its assets (the “Pledged Assets”) to ASP South Africa to secure its performance of the Turnkey Contract by December 31, 2022, and (ii) acknowledged that
ASP South Africa would suffer damages in the amount of $6,050,000 (“Damage Amount”) should it fail to perform. Under the Acknowledgement of Debt Agreement, the
Pledged Assets would serve as collateral for Klydon’s obligation to pay the Damage Amount should Klydon fail to perform. In connection therewith, also on November 30,
2022, ASP South Africa and Klydon entered into a Deed of Security Agreement whereby, if Klydon failed to complete its obligations under the Turnkey Contract by December
31, 2022, all of Klydon’s rights of any nature to and interests of any nature in the Pledged Assets would be transferred to ASP South Africa. Klydon failed to complete its
obligations under the Turnkey Contract by December 31, 2022, however, the Company did not perfect its interests in the assets until April 4, 2023. The Company did not
believe that the amounts owed by Klydon were realizable, nor did the Company know the timing of any recovery payments. Therefore, a loss recovery receivable was not
recorded at March 31, 2023 and December 31, 2022.  See Note 13.
 

Two individuals who are officers and board members of Klydon, one who is now an officer of ASP Isotopes Inc. and the other who is now a scientific advisor of ASP
Isotopes Inc., received warrants to purchase common stock of the Company. See Notes 8 and 9.
 
Contingencies
 

From time to time, the Company may have certain contingent liabilities that arise in the ordinary course of its business activities. The Company accrues liabilities for
such matters when future expenditures are probable and such expenditures can be reasonably estimated.
 

On October 25, 2022, the Company received a letter from a law firm acting on behalf of Norsk Medisinsk Syklotronsenter AS (“NMS”), asserting, among other
things, that the grant of a license to the ASP technology to the Company by Klydon violates a pre-existing exclusive sub-license to the ASP technology granted to Radfarma.
The asserted claims, arbitration and/or litigation could include claims against the Company, the Company’s licensor (Klydon), or Klydon’s present or former sub-licensors
alleging infringement of intellectual property rights with respect to the ASP technology on which our company relies. The Company believe these claims have no merit.
 
7. Lease
 

The Company accounts for leases in accordance with ASC 842 (Note 2). The Company is party to one operating lease in Pretoria, South Africa for office and
laboratory space. The lease commenced in October 2021 with the initial term set to expire in December 2030. The Company has applied the guidance in ASC 842 and has
determined that it should be classified as an operating lease. The Company’s incremental borrowing rate is approximately 7.5% based on the remaining lease term of the
applicable lease. Consequently, a ROU lease asset of approximately $952,521 with a corresponding lease liability of approximately $952,521 based on the present value of the
minimum rental payments of such lease was recorded at the inception of the lease. In the consolidated balance sheet at March 31, 2023, the Company has a ROU asset balance
of $696,367 and a current and non-current lease liability of $46,551 and $697,950, respectively, relating to the ROU lease asset. The balance of both the ROU lease asset and
the lease liabilities primarily consists of future payments under the Company’s lease in South Africa.
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Quantitative information regarding the Company’s lease for the three months ended March 31, 2023 and 2022 is as follows:
 
  Three Months Ended March 31,  
  2023   2022  
Lease Cost       
Operating lease cost  $ 31,160  $ 36,258 
Other Information         
Operating cash flows paid for amounts included in the measurement of lease liabilities  $ 23,948  $ 25,922 
Operating lease liabilities arising from obtaining right-of-use assets  $ -  $ - 
Remaining lease term (years)   7.75   8.75 
Discount rate   7.5%  7.5%
 

Future lease payments under noncancelable leases are as follows at March 31, 2023:
 

  Operating
Leases  

Future Lease Payments    
2023 (remaining nine months)  $ 75,198 
2024   106,500 
2025   114,488 
2026   123,074 
2027   132,305 
Thereafter   459,483 
Total lease payments  $ 1,011,048 
Less: imputed interest   (266,547)
Total lease liabilities  $ 744,501 
Less current portion   (46,551)
Lease liability - noncurrent  $ 697,950 
 
8. License Agreements
 

In September 2021, the Company licensed certain intellectual property from Klydon for the development, production distribution, marketing and sale of Mo-100. The
license term is 999 years, unless terminated earlier by either party under certain provisions. Any development efforts improving the intellectual property performed by either
Klydon or the Company will be the property of Klydon. There are no upfront, milestone payments, nor royalties on product sales over the term of the license. Two individuals
who are officers and board members of Klydon received warrants to purchase common stock of the Company. See Note 9.
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In January 2022, the Company licensed certain intellectual property from Klydon for the development, production distribution, marketing and sale of uranium isotope
U-235 (“U-235”). The license term is 999 years, unless terminated earlier by either party under certain provisions. Any development efforts improving the intellectual property
performed by either Klydon or the Company will be the property of Klydon. The Company paid an upfront fee of $100,000, which was expensed to research and development
expense. The Company is required to pay a nominal royalty per Kg of product sold plus 10% royalties on product net profits over the term of the contract. One of the officers,
who is also a board member of Klydon, became a board member and consultant of ASP Isotopes, Inc. and an employee of ASP Guernsey in January 2022.
 

In July 2022, ASP Isotopes UK Ltd (a subsidiary of the Company) entered into a license agreement with Klydon, as licensor, pursuant to which ASP Isotopes UK Ltd
acquired from Klydon an exclusive license to use, develop, modify, improve, subcontract and sublicense certain intellectual property rights relating to the ASP technology for
the production, distribution, marketing and sale of all isotopes produced using the ASP technology (the “Klydon license agreement”). The Klydon license agreement superseded
and replaced the Mo-100 license and U-235 license described in Note 8 above. The Klydon license agreement is royalty-free, has a term of 999 years and is worldwide for the
development of the ASP technology and the distribution, marketing and sale of isotopes. Future production of isotopes is limited to member countries of the Nuclear Suppliers
Group. In connection with the Klydon license agreement the Company agreed to make an upfront payment of $100,000 (to be included within the payments we make under the
Turnkey Contract) and deferred payments of $300,000 over 24 months, which was expensed to research and development expense. Klydon has the right to terminate the
exclusivity of the Klydon license agreement in the event that the licensee ceases to carry on activities related to isotope enrichment for a period longer than 24
consecutive months. The $400,000 due to Klydon is in accounts payable as of March 31, 2023 and December 31, 2022.
 

In July 2022, ASP South Africa acquired assets comprising a dormant Silicon-28 aerodynamic separation processing plant from Klydon for ZAR 6,000,000 (which at
the then current exchange rate was approximately $354,000), which was recorded to property and equipment, will be payable to Klydon on the later of 180 days of the
acquisition and the date on which the assets generate any revenues of any nature.
 

On April 4, 2023, the Company perfected its interest under the Acknowledgement of Debt Agreement (see Note 6), pursuant to which the Company acquired certain
intellectual property (“Klydon Acquisition”). The Company expects that the Klydon Acquisition will be accounted for under ASC 805, Business Combinations as an asset
acquisition since the fair value of the assets acquired were concentrated in a single identifiable asset.  Therefore, all amounts due to Klydon will be settled with the Klydon
Acquisition during the second quarter of 2023.
 
9. Stockholders’ Equity
 
Preferred stock
 

ASP Isotopes Inc. had 10,000,000 shares of preferred stock authorized, of which no shares were issued and outstanding at March 31, 2023 and December 31, 2022.
 

In conjunction with the formation of Enlightened Isotopes in March 2023, in exchange for 3,000,000 shares of common stock held by an officer and scientific advisor
of ASP Isotopes Inc., Enlighted Isotopes issued 2,500 shares of convertible preferred stock.  These shares convert into common stock of Enlighted Isotopes at any time upon
the election of the preferred stockholders such that these two investors will own 20% of the then outstanding shares on a fully diluted basis. The Company will report the non-
controlling interest of future net income or loss on the consolidated balance sheet and statement of operations.
 
Common stock
 

The Company had 500,000,000 shares of common stock authorized, of which 37,385,684 shares were issued and outstanding at March 31, 2023. Common
stockholders are entitled to one vote for each share of outstanding common stock held at all meetings of stockholders and written actions in lieu of meetings. Common
stockholders are entitled to receive dividends for each share of outstanding common stock, if and when declared by the Board. No dividends have been declared or paid by the
Company through March 31, 2023.
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During 2022, prior to the IPO, the Company issued 1,559,780 shares of common stock at $2.00 per share for gross proceeds of $3,119,560. The Company incurred
$255,965 in cash issuance costs and is required to issue 62,391 shares of common stock to the placement agent with an initial fair value of $124,782, which is recorded as a
share liability on the condensed consolidated balance sheet.
 

In October 2022, the Company amended its agreement with the placement agent for the shares issued from November 2021 through the first nine months of 2022. The
shares of common stock issuable to the placement agent was reduced from 120,491 shares to 57,250 shares. The fair value of the 57,250 shares issuable to the placement agent
as of December 31, 2022 was $90,455. The fair value of the 57,250 shares issuable to the placement agent just prior to settlement was $75,570, resulting in a change in fair
value of share liability of $14,885 for the three months ended March 31, 2023. In March 2023, the Company settled this share liability by issuing 57,250 shares of common
stock.
 
In November 2022, the Company was required to issue shares of common stock with a fair value totaling $50,000 to a consultant. As of March 31, 2023, these shares had yet to
be issued.
 

In November 2022, the Company completed its IPO, selling an aggregate of 1,250,000 shares of common stock at a price to the public of $4.00 per share, not
including 187,500 shares of common stock issuable pursuant to the underwriters’ exercise of their option to purchase additional shares of common stock. The Company
received net proceeds from the IPO, after deducting underwriting discounts and commissions but before deducting offering costs, of approximately $3.8 million.
 

In February 2023, the Company is required to issue an aggregate of 100,000 shares of common stock to two consultants. The Company determined that the fair value
of these two awards was $1.55 and $1.90 per share, respectively, for a total value of $172,500. The fair value of these shares issuable to the two consultants was $85,400 at
March 31, 2023, resulting in a change in fair value of share liability of $87,100 for the three months ended March 31, 2023. As of March 31, 2023, these shares had yet to be
issued.
 

In March 2023, the Company is required to issue an aggregate of 100,000 shares of restricted common stock pursuant to a settlement agreement that vests
immediately. The Company determined that the fair value of this award was $0.94 per share for a total value of $93,700. The fair value of these shares issuable pursuant to a
settlement agreement was $85,400 at March 31, 2023, resulting in a change in fair value of share liability of $8,300 for the three months ended March 31, 2023. As of March
31, 2023, these shares had yet to be issued.
 

In March 2023, an officer and scientific advisor of the Company exchanged an aggregate of 3,000,000 shares of ASP Isotopes Inc. common stock for 2,500 shares of
Enlighted Isotopes convertible preferred stock. In conjunction with the exchange, Enlighted Isotopes transferred the common shares of ASP Isotopes Inc. to ASP Isotopes and
then ASP Isotopes immediately cancelled all 3,000,000 shares. The Company will report the non-controlling interest of future net income or loss on the consolidated balance
sheet and statement of operations.
 

In March 2023, the Company’s non-employee board members agreed to receive the 2022 cash director fees totaling $45,000 in shares of common stock.  As of March
31, 2023, these shares had yet to be issued.
 

In March 2023, the Company issued 3,164,557 shares of the Company’s common stock at a purchase price of $1.58 per share and warrants to purchase up to an
aggregate of 3,164,557 shares of its common stock with an exercise price of $1.75 per share for gross proceeds of $5.0 million. The Company incurred $506,390 in cash
issuance costs and issued warrants to purchase up to an aggregate of 221,519 shares of common stock with an exercise price of $1.975 per share to the placement agent with an
initial fair value of $179,116.
 
Common Stock Warrants
 

The fair values of the warrants issued in March 2023 were estimated based on the Black-Scholes model, using the following assumptions:
 
Expected volatility   60.3%
Weighted-average risk-free rate   3.44%
Expected term in years   5.5 
Expected dividend yield   0%
 
 

18



Table of Contents
 

In January 2022, warrants to purchase 7,230,822 shares of common stock were net share settled into 7,194,847 shares of common stock per the terms of the underlying
warrant agreements. No warrants were exercised in 2021.
 
10. Stock Compensation Plan
 
Equity Incentive Plan
 

In October 2021, the Company adopted the 2021 Stock Incentive Plan (“2021 Plan”) that provided for the issuance of common stock to employees, nonemployee
directors, and consultants. Recipients of incentive stock options are eligible to purchase shares of common stock at an exercise price equal to no less than the estimated fair
market value of such stock on the date of grant. The 2021 Plan provided for the grant of incentive stock options, non-statutory stock options, restricted stock, restricted stock
units, stock awards and stock appreciation rights. The maximum contractual term of options granted under the 2021 Plan is ten years. The maximum number of shares initially
available for issuance under the 2021 Plan was 6,000,000. No further options are available to be issued under the 2021 Plan.
 

In November 2022, the Company adopted the 2022 Equity Incentive Plan (“2022 Plan”) that provides for the issuance of common stock to employees, nonemployee
directors, and consultants. Recipients of incentive stock options are eligible to purchase shares of common stock at an exercise price equal to no less than the estimated fair
market value of such stock on the date of grant. The 2022 Plan provides for the grant of incentive stock options, non-statutory stock options, restricted stock, restricted stock
units, stock awards and stock appreciation rights. The maximum contractual term of options granted under the 2022 Plan is ten years. The number of shares of the Company’s
common stock initially reserved for issuance under the 2022 Plan is equal to 5,000,000, subject to an annual increase, to be added on the first day of each fiscal year, beginning
with the fiscal year ending December 31, 2023 and continuing until, and including, the fiscal year ending December 31, 2033, equal to the lesser of 5% of the number of shares
of the Company’s common stock outstanding on such date or an amount determined by the Company’s board of directors. As of March 31, 2023, 988,606 shares remain
available for future grant under the Plan.
 
Stock Options
 

The following table sets forth the activity for the Company’s stock options during the periods presented:
 

  
Number of

Options

  
Weighted-
Average

Exercise Price
per Share

  

Weighted
Average

Remaining
Contractual

Term (in Years)

  Aggregate
Intrinsic

Value

 

Outstanding at December 31, 2022   2,901,000  $ 1.91   9.4  $ 199,500 
Granted   -  $ -         
Forfeited   -  $ -         
Outstanding at March 31, 2023   2,901,000  $ 1.91   9.1  $ 90,600 
                 
Exercisable at March 31, 2023   602,221  $ 1.79   9.1  $ 42,783 
Vested or expected to vest at March 31, 2023   2,901,000  $ 1.91   9.1  $ 90,600 
 

For the three months ended March 31, 2023, no options were granted. For the three months ended March 31, 2022, the Company granted 50,000 options with an
exercise price of $2.00 per share that vest monthly over three years. The weighted-average grant date fair value of options granted for the three months ended March 31, 2022
was $1.16.
 

The Company recorded stock compensation from options of $356,211 and $8,303 for the three months ended March 31, 2023 and 2022, respectively. As of March 31,
2023, there was $1,985,313 of unrecognized compensation cost related to non-vested share-based compensation arrangements granted under the Plan, which is expected to be
recognized over a weighted average period of approximately 2.0 years.
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Stock Awards
 

In October 2021, the Company issued 1,500,000 shares of restricted common stock to its Chief Executive Officer. The number of shares that vest is dependent on
achieving certain performance conditions and dependent market conditions upon the third anniversary from the date of grant. The Company determined that the fair value of
this award was $0.25 per share for a total value of $375,000. Upon reaching the performance condition, the Company will recognize stock compensation expense over the
remaining measurement period. No stock compensation was recorded for this award for the three months ended March 31, 2023 and 2022.
 

In October 2021, the Company issued 600,000 shares of restricted common stock to a consultant who is also a member the board of directors, that vest annually over
three years. The Company determined that the fair value of this award was $0.25 per share for a total value of $150,000. The consulting agreement also included future awards
of common stock for continued service, however in March 2023, the consulting agreement was amended and these future awards were cancelled.
 

In July 2022, the Company issued 600,000 shares of restricted common stock to a consultant who is also a member the board of directors, that vest quarterly over
one year. The Company determined that the fair value of this award was $2.00 per share for a total value of $1,200,000.
 

In July 2022, the Company issued 100,000 shares of restricted common stock to a consultant, that vests on the one-year anniversary of the grant. The Company
determined that the fair value of this award was $2.00 per share for a total value of $200,000.
 

In November 2022, the Company issued 3,000,000 shares of restricted common stock to certain employees and directors, that vest two to four years from the date of
the grant. The Company determined that the fair value of these awards was $2.63 per share for a total value of $7,890,000.
 

In December 2022, the Company issued an aggregate of 1,550,000 shares of restricted common stock to its Chief Executive Officer and Chairman, Interim Chief
Financial Officer and a director that vest quarterly over one year from the date of the grant. The Company determined that the fair value of these awards was $1.58 per share for
a total value of $2,449,000.
 

In March 2023, the Company issued an aggregate of 1,256,750 shares of restricted common stock to its Chief Executive Officer and Chairman and a director that vests
quarterly over one year from the date of the grant. The Company determined that the fair value of these awards was $1.80 per share for a total value of $2,262,150.
 

The Company recorded stock compensation from stock awards totaling $1,787,888 and $12,500 for the three months ended March 31, 2023 and 2022, respectively. At
March 31, 2023, there is $11,279,197 of unrecognized compensation cost related to the non-vested portion of stock awards that is expected to be recognized over the next
1.7 years.
 

 The following table summarizes vesting of restricted common stock:
 

  Number of
Shares

  

Weighted
Average Grant
Date Fair Value

Per Share

 

Unvested at December 31, 2022   7,000,000  $ 1.75 
Granted   1,256,750   1.80 
Vested   (537,500)   1.70 
Unvested at March 31, 2023   7,719,250  $ 1.67 
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Stock-based Compensation Expense
 

Stock-based compensation expense for all stock awards recognized in the accompanying consolidated statements of operations is as follows:
 

  Three Months Ended March 31,  
  2023   2022  
General and administrative  $ 2,051,708  $ 20,803 
Research and development   92,391   - 
Total  $ 2,144,099  $ 20,803 
 
11. Net Loss Per Share
 

The Company has reported losses since inception and has computed basic net loss per share attributable to common stockholders by dividing net loss attributable to
common stockholders by the weighted-average number of shares of Common Stock outstanding for the period, without consideration for potentially dilutive securities. The
Company computes diluted net loss per share of Common Stock after giving consideration to all potentially dilutive shares of common stock, including options to purchase
common stock and warrants to purchase common stock, outstanding during the period determined using the treasury-stock and if-converted methods, except where the effect of
including such securities would be antidilutive. Because the Company has reported net losses since inception, these potential shares of Common Stock have been anti-dilutive
and basic and diluted loss per share were the same for all periods presented.
 

The following table sets forth the computation of basic and diluted net loss per share for the three months ended March 31, 2023 and 2022:
 
  Three Months Ended March 31,  
  2023   2022  
Numerator:       

Net loss  $ (3,615,078)  $ (857,588)
Denominator:         

Weighted average common stock outstanding, basic and diluted   29,141,525   26,404,834 
Net loss per share, basic and diluted  $ (0.12)  $ (0.03)

 
The following table sets forth the potentially dilutive securities that have been excluded from the calculation of diluted net loss per share because to include them

would be anti-dilutive:
 
  Three Months Ended March 31,  
  2023   2022  
Options to purchase common stock   2,901,000   450,000 
Warrants to purchase common stock   3,386,076   - 
Restricted stock   7,719,250   - 
Total shares of common stock equivalents   14,006,326   450,000 
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12. Income Taxes
 

The Company has no income tax expense due to operating losses incurred for the three months ended March 31, 2023 and 2022. The Company has provided a full
valuation allowance on the net deferred tax asset because management has determined that it is more-likely-than-not that the Company will not earn income sufficient to realize
the deferred tax assets during a future period.
 

The Company recognizes a tax benefit from an uncertain tax position when it is more likely than not that the position will be sustained upon examination, including
resolutions of any related appeals or litigation processes, based on the technical merits. Income tax positions must meet a more likely than not recognition threshold to be
recognized. The Company’s practice is to recognize interest and/or penalties related to income tax matters in income tax expense. The Company had no accrual for interest and
penalties on the Company’s balance sheets and has not recognized interest and/or penalties in the statements of operations and comprehensive loss for the three months ended
March 31, 2023. Uncertain tax positions are evaluated based upon the facts and circumstances that exist at each reporting period. Subsequent changes in judgment based upon
new information may lead to changes in recognition, derecognition, and measurement. Adjustments may result, for example, upon resolution of an issue with the taxing
authorities or expiration of a statute of limitations barring an assessment for an issue. As of March 31, 2023 and December 31, 2022, there were no uncertain tax positions.
 

As of March 31, 2023, the Company did not recognize any interest and penalties associated with unrecognized tax benefits. Due to net operating losses incurred,
tax years from inception remain open to examination by the Federal and State taxing jurisdictions to which we are subject. The Company is not currently under Internal
Revenue Services (IRS), state or local tax examination. 
 

Ownership changes, as defined in the IRC, may limit the amount of net operating loss carryforwards that can be utilized annually to offset future taxable income
pursuant to IRC Section 382 or similar provisions. Subsequent ownership changes could further affect the limitation in future years. The Company has not completed a study to
assess whether a change of control has occurred or whether there have been multiple changes of control since the Company’s formation due to the significant complexity and
cost associated with such study and because there could be additional changes in control in the future. As a result, the Company is not able to estimate the effect of the change in
control, if any, on the Company’s ability to utilize net operating loss and research and development credit carryforwards in the future.
 
13. Subsequent Events
 

The Company has evaluated subsequent events through May 18, 2023, the date on which the accompanying financial statements were issued and none were noted
except as follows.
 
Acquisition of Klydon
 

On April 4, 2023, the Company perfected its interest under the Acknowledgement of Debt Agreement (see Note 6), pursuant to which the Company acquired certain
intellectual property (“Klydon Acquisition”). The Company expects that the Klydon Acquisition will be accounted for under ASC 805, Business Combinations as an asset
acquisition since the fair value of the assets acquired were concentrated in a single identifiable asset.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.
 

You should read the following discussion and analysis of our financial condition and results of operations together with our condensed consolidated financial
statements and related notes included in this Quarterly Report on Form 10-Q. Some of the information contained in this discussion and analysis or set forth elsewhere in this
Quarterly Report, including information with respect to our plans and strategy for our business and related financing, includes forward-looking statements that involve risks
and uncertainties. As a result of many factors, including those factors set forth in the section entitled “Risk Factors,” our actual results could differ materially from the results
described in or implied by the forward-looking statements contained in the following discussion and analysis. You should carefully read the section entitled “Risk Factors” to
gain an understanding of the important factors that could cause actual results to differ materially from our forward- looking statements. Please also see the section entitled
“Cautionary Note Regarding Forward-Looking Statements.”
 
Overview
 

We are a pre-commercial stage advanced materials company dedicated to the development of technology and processes that, if successful, will allow for the enrichment
of natural isotopes into higher concentration products, which could be used in several industries. We were incorporated in Delaware in September 2021 to acquire assets and
license intellectual property rights related to the production of isotopes using Aerodynamic Separation Process (“ASP technology”), originally developed and licensed to us by
Klydon Proprietary Ltd (“Klydon”). We have an exclusive license to use the ASP technology for the production, distribution, marketing and sale of all isotopes. Our initial focus
is on the production and commercialization of enriched Carbon-14 (“C-14”), Molybdenum-100 (“Mo-100”) and Silicon-28 (“Si-28”). Klydon has agreed to provide us a first
commercial-scale isotope enrichment plant located in South Africa We also intend to use the ASP technology to produce enriched Uranium-235 (“U-235”). We believe that the
U-235 we may develop using the ASP technology may be commercialized as a nuclear fuel component for use in the new generation of HALEU-fueled small modular reactors
that are now under development for commercial and government uses.
 

We operate principally through subsidiaries: ASP Isotopes Guernsey Limited (the holding company of ASP Isotopes South Africa (Proprietary) Limited), which will
be focused on the development and commercialization of high value, low volume isotopes for highly specialized end markets (such as C-14, Mo-100 and Si-28); Enriched
Energy LLC, which will be focused on the development and commercialization of uranium for the nuclear energy market; Enlightened Isotopes (Pty) Ltd, which will be
focused on the development and commercialization of high value, low volume isotopes for highly specialized end markets (such as Yb-176) using non-ASP isotope enrichment
techniques, and ASP Isotopes UK Ltd, which is the licensee of the ASP technology under the exclusive license agreement with Klydon.
 

On November 15, 2022, we completed an IPO of our common stock and issued and sold 1,250,000 shares of common stock at a public offering price of $4.00 per
share, resulting in net proceeds of $3.8 million after deducting underwriting discounts and commissions and offering expenses.
 

In March 2023, we issued 3,164,557 shares of our common stock at a purchase price of $1.58 per share and warrants to purchase up to an aggregate of 3,164,557
shares of our common stock with an exercise price of $1.75 per share for gross proceeds of $5.0 million. We incurred $506,390 in cash issuance costs and issued warrants to
purchase up to an aggregate of 221,519 shares of common stock with an exercise price of $1.975 per share to the placement agent with an initial fair value of $179,116.
 
Acquisition of Assets and Agreements with Klydon
 

To date, we have purchased certain assets of Molybdos Proprietary Limited, a South Africa company (Molybdos), and entered into a number of agreements with
Klydon (Pty) Limited, a South Africa company (Klydon). Below is a summary of the key terms for our licenses and other agreements with Klydon.
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Acquisition of Molybdos Assets.    On September 30, 2021, our subsidiary, ASP Isotopes South Africa (Proprietary) Limited (“ASP South Africa”), participated in and
was declared the winner of a competitive auction process under Section 45 of the South Africa Consumer Protection Act, 2008 related to the sale and assignment of the assets of
Molybdos (the “Molybdos Business Rescue Auction”). On October 12, 2021, ASP South Africa acquired the assets of Molybdos for ZAR 11,000,000 (which at the then current
exchange rate was approximately $734,000), plus value added tax (VAT) levied by the government of South Africa at the rate of 15% and auctioneers’ commission at the rate
of 10%.
 

Acquisition of Silicon-28 Plant Assets.    On July 26, 2022, we acquired assets comprising a dormant Silicon-28 aerodynamic separation processing plant from
Klydon for ZAR 6,000,000 (which at the then current exchange rate was approximately $364,000), which will be payable to Klydon on the later of 180 days of the acquisition
and the date on which the assets generate any revenues of any nature.
 

Exclusive Mo-100 License (superseded and replaced by new license (see “Omnibus Klydon License” below)).  On September 30, 2021, ASP South Africa, as
licensee, entered into a license with Klydon, as licensor, pursuant to which ASP South Africa acquired from Klydon an exclusive license to use, subcontract and sublicense
certain intellectual property rights relating to the ASP technology for the development and/or otherwise disposing of the ASP technology and production, distribution, marketing
and or sale of Mo-100 isotope produced using the ASP technology (as amended on June 8, 2022, the “Mo-100 license”). The intellectual property rights granted to us through
the Mo-100 license included all existing and/or future proprietary rights of Klydon relating to the ASP technology, whether or not such rights have been registered, including the
copyright, designs, know-how, patents and trademarks (although Klydon currently has no such patents, patent applications or copyrights). The exclusive Mo-100 license was
royalty-free, had a term of 999 years and was for the global development of the ASP Technology and production of the Mo-100 Isotope and global for the distribution,
marketing and sale of the Mo-100 Isotope. No upfront or other payment was made or is owed in connection with the Mo-100 license. Klydon had the right to terminate the
exclusivity of the Mo-100 license in the event that the licensee ceased carrying on activities of Mo-100 enrichment for a period longer than 24 consecutive months. Klydon had
no other rights to terminate the Mo-100 license. Effective July 26, 2022, the parties agreed to terminate the Mo-100 license, which was superseded and replaced by a new
license agreement (described under the heading “Omnibus Klydon License” below). 
 

Exclusive U-235 License (superseded and replaced by new license (see “Omnibus Klydon License” below)).    On January 25, 2022, ASP South Africa, as licensee,
entered into a license with Klydon, as licensor, pursuant to which ASP South Africa acquired from Klydon an exclusive license to use, subcontract and sublicense certain
intellectual property rights relating to the ASP technology for the development and/or otherwise disposing of the ASP technology and production, distribution, marketing and or
sale of U-235 produced using the ASP (as so amended, the “U-235 license”). The intellectual property rights granted to us through the U-235 license included all existing and/or
future proprietary rights of Klydon relating to the ASP technology, whether or not such rights have been registered, including the copyright, designs, know-how, patents and
trademarks (although Klydon currently has no such patents, patent applications or copyrights). The exclusive U-235 license had a term of 999 years and was for the global
development of the ASP technology and production of U-235 and global for the distribution, marketing and sale of U-235. In connection with the U-235 license we made an
upfront payment of $100,000 and agreed to pay certain royalties (the greater of $50 per k.g. of U-235 and 10% of profits) and a 33% sublicensing revenue share of any cash
consideration we may receive for any sublicenses we may grant. Klydon had the right to terminate the exclusivity of the U-235 license in the event that the licensee ceased
carrying on activities of U-235 enrichment for a period longer than 24 consecutive months. Klydon had no other rights to terminate the U-235 license. Effective July 26, 2022,
the parties agreed to terminate the U-235 license, which was superseded and replaced by a new license agreement (described under the heading “Omnibus Klydon License”
below).
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Omnibus Klydon License.    On July 26, 2022, ASP Isotopes UK Ltd, as licensee, entered into a license agreement with Klydon, as licensor, pursuant to which ASP
Isotopes UK Ltd acquired from Klydon an exclusive license to use, develop, modify, improve, subcontract and sublicense certain intellectual property rights relating to the ASP
technology for the production, distribution, marketing and sale of all isotopes produced using the ASP technology (the “Klydon license agreement”). The intellectual property
rights granted to us through the Klydon license agreement include all existing and/or future proprietary rights of Klydon relating to the ASP technology, whether or not such
rights have been registered, including the copyright, designs, know-how, patents and trademarks (although Klydon currently has no such patents, patent applications or
copyrights). The Klydon license agreement superseded and replaced the Mo-100 license and U-235 license described above. The Klydon license agreement is royalty-free, has a
term of 999 years and is worldwide for the development of the ASP technology and the distribution, marketing and sale of isotopes. Future production of isotopes is limited to
member countries of the Nuclear Suppliers Group. In connection with the Klydon license agreement, we agreed to make an upfront payment of $100,000 (to be included within
the payments we made under the Turnkey Contract (described below) and deferred payments of $300,000 over 24 months. Klydon has the right to terminate the exclusivity of
the Klydon license agreement in the event that the licensee ceases to carry on activities related to isotope enrichment for a period longer than 24 consecutive months.
 

Turnkey Contract. On November 1, 2021, ASP South Africa and Klydon, as the contractor, entered into a contract under which Klydon has been appointed to supply to
ASP South Africa a complete turnkey isotope enrichment plant (the “Turnkey Contract”). The activities to be undertaken or performed by Klydon include: taking control of the
assets acquired in the Molybdos Business Rescue Auction; the design of an isotope enrichment facility; the supply of components, equipment and labor required for the
construction; the installation, testing and commissioning of the isotope enrichment plant; securing all required approvals, regulatory authorizations and other required consents
for the operation of the plant; providing training to local ASP Isotopes South Africa (Proprietary) Limited personnel to enable them to operate the plant going forward; and
providing warranties in relation to the performance targets of the plant which are required to be met. Klydon was responsible for liaising with the relevant South African
authorities, including the South African Non Proliferation Council, the Nuclear Suppliers Group and International Atomic Energy Agency to ensure that the Turnkey Contract
and the isotope enrichment plant are compliant with international laws and guidelines.
 

Klydon performed a portion of the services required under the Turnkey Contract; however, services were incomplete and many of the services were not completed
within the time frame required. As a result, Klydon and ASP South Africa entered into an Acknowledgement of Debt Agreement dated November 30, 2022, whereby Klydon (i)
agreed to pledge its assets (the “Pledged Assets”) to ASP South Africa to secure its performance of the Turnkey Contract by December 31, 2022, and (ii) acknowledged that
ASP South Africa would suffer damages in the amount of $6,050,000 (“Damage Amount”) should it fail to perform. Under the Acknowledgement of Debt Agreement, the
Pledged Assets would serve as collateral for Klydon’s obligation to pay the Damage Amount should Klydon fail to perform. In connection therewith, also on November 30,
2022, ASP South Africa and Klydon entered into a Deed of Security Agreement whereby, if Klydon failed to complete its obligations under the Turnkey Contract by December
31, 2022, all of Klydon’s rights of any nature to and interests of any nature in the Pledged Assets would be transferred to ASP South Africa. Klydon failed to complete its
obligations under the Turnkey Contract by December 31, 2022. The Company perfected its interests in the assets on April 4, 2023.
 
Other Commercial Agreements
 

Below is a summary of the key terms of our other commercial agreements.
 

Lease for Molybdenum Processing Plant.    On October 12, 2021, ASP South Africa entered into an agreement of lease with the landlord of the facility located at 33
Eland Street, Koedoespoort Industrial, Pretoria where Klydon and its scientists and engineers will operate on our behalf the Molybdenum processing plant where gaseous
Molybdenum compound will be treated (which process comprises several stages of compression and expansion during which the product is purified). The term of the lease ends
on December 31, 2030.
 

Political Risk Insurance Policy with Optio Group.    On October 25, 2021, ASP Guernsey entered into a contract of insurance to cover against political risk and
expropriation to offset the risk of events detrimental to the company occurring in the Republic of South Africa for a period of three years. The insurer is Optio Group Limited
which is 100% underwritten by one or more syndicates at Lloyd’s of London. The specific risks covered in the policy are: (i) permanent and total abandonment of operations,
(ii) deprivation of assets or shareholding, (iii) physical damage due to political violence, (iv) non-transfer or inconvertibility, (v) business interruption, (vi) non-honouring of
arbitration award, and (vii) crisis management support. The limit of cover is equal to or in excess of the projected amount of investment required to complete the initial stage of
the first planned Molybdenum enrichment plant. The limit of cover is capable of being increased and extended by mutual agreement with the insurer.
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Components of Results of Operations
 
Operating Expenses
 

Our operating expenses consist of (i) research and development expenses and (ii) general and administrative expenses.
 
Research and Development
 

Our research and development expenses consist primarily of direct and indirect costs incurred in connection with the development activities for our future isotopes.
 

Direct costs include:
 
 · external research and development expenses incurred under the Turnkey Contract; and
   
 · costs related to designing the development processes of isotope production.
 

Indirect costs include:
 

 · personnel-related costs, which include salaries, payroll taxes, employee benefits, and other employee-related costs, including stock-based compensation, for
personnel engaged in research and development functions; and

   
 · facilities and other various expenses.
 

Research and development expenses are recognized as incurred and payments made prior to the receipt of goods or services to be used in research and development are
capitalized until the goods or services are received.
 

As described above, Klydon will charge us for expenses associated with these research and development functions under the Turnkey Contract. We expect that our
research and development expenses will increase substantially for the foreseeable future as we continue the development of our future isotopes. We cannot determine with
certainty the timing of initiation, the duration or the completion costs of development activities. Actual development timelines, the probability of success and development costs
can differ materially from expectations.
 

We will need to raise substantial additional capital in the future. In addition, we cannot forecast which future isotopes may be subject to future collaborations, when
such arrangements will be secured, if at all, and to what degree such arrangements would affect our development plans and capital requirements.
 

Our research and development expenses may vary significantly based on a variety of factors, such as:
 
 · the scope, rate of progress, expense and results of our development activities;
   
 · the phase of development of our future isotopes;
   
 · the timing, receipt, and terms of any approvals from applicable regulatory authorities including the FDA and foreign regulatory authorities;
   
 · significant and changing government regulation and regulatory guidance;
   
 · the cost and timing of designing the development processes of isotope production;
   
 · the extent to which we establish additional strategic collaborations or other arrangements; and
   

 · the impact of any business interruptions to our operations or to those of the third parties with whom we work, including Klydon, particularly in light of the current
COVID-19 pandemic environment.

 
A change in the outcome of any of these variables with respect to the development of any of our future isotopes could significantly change the costs and timing

associated with the development of that future isotope.
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General and Administrative
 

General and administrative expenses consist primarily of personnel-related costs, which include salaries, payroll taxes, employee benefits, and other employee-related
costs, including stock-based compensation, for personnel in executive, finance and other administrative functions. Other significant costs include legal fees relating to corporate
matters, professional fees for accounting and consulting services and facility-related costs.
 

We expect that our ongoing general and administrative expenses will increase substantially for the foreseeable future to support our increased research and development
activities and increased costs of operating as a public company and in building our internal resources. These increased costs will include increased expenses related to audit,
legal, regulatory and tax-related services associated with maintaining compliance with exchange listing and SEC requirements, director and officer insurance premiums and
investor and public relations costs associated with operating as a public company.
 
Results of Operations
 
Three Months Ended March 31, 2023 and 2022
 

The following table summarizes our results of operations for the three months ended March 31, 2023 and 2022:
 
  Three Months Ended March 31,  
  2023   2022  
Operating expenses:       
Research and development  $ 207,334  $ 293,051 
General and administrative   3,517,490   565,202 
Total operating expenses   3,724,824   858,253 
Loss from operations   (3,724,824)   (858,253)
Other income (expense), net   109,746   665 
Net loss  $ (3,615,078)  $ (857,588)
 
Research and Development Expenses
 

The following table summarizes our research and development expenses for the three months ended March 31, 2023:
 
  Three Months Ended March 31,  
  2023   2022  
Direct costs:       
Mo-100  $ -  $ 4,806 
Indirect costs:         
Personnel-related costs   122,391   - 
License fees   -   - 
Consulting, facility and other expenses   84,943   288,245 
Total research and development expenses  $ 207,334  $ 293,051 
 

Research and development expenses were $207,334 for the three months ended March 31, 2023. These expenses include $122,391 of personnel-related costs, including
$92,391 in stock-based compensation, and $84,943 in consulting, facility and other expenses. Research and development expenses were $293,051 for the three months ended
March 31, 2022. These expenses include $4,806 in costs directly related to the development of Mo-100 and $288,245 in consulting, facility and other expenses.
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General and Administrative Expenses
 

General and administrative expenses were $3,517,490 for the three months ended March 31, 2023. These expenses include $2,340,764 of personnel-related costs,
including $2,051,708 in stock-based compensation, $753,419 of professional services and legal-related fees and $423,307 in facility and other corporate expenses. General and
administrative expenses were $565,202 for the three months ended March 31, 2022. These expenses include $250,303 of personnel-related costs, including $20,803 in stock-
based compensation, $277,189 of professional services and legal-related fees and $37,710 in other corporate expenses.
 
Liquidity and Capital Resources
 
Sources of Liquidity
 

We have incurred net losses and negative cash flows from operations since our inception, and we expect to continue to incur significant and increasing net losses for
the foreseeable future. We have principally financed our operations to date through the issuance of our common stock.
 

As of March 31, 2023, we had cash of $5,082,290. We do not have any isotopes approved for sale, we have not generated any revenue from the sale of isotopes, and
our ability to generate product revenue sufficient to achieve profitability will depend on the successful development and eventual commercialization of one or more of our
current or future isotopes.
 
Future Funding Requirements
 

Based on our current operating plan, we estimate that our existing cash will not be sufficient to fund our operating expenses and capital expenditure requirements
through at least the next 12 months from the date the financial statements are issued. However, our forecast of the period of time through which our financial resources will be
adequate to support our operations is a forward-looking statement that involves risks and uncertainties, and actual results could vary materially. We have based this estimate on
assumptions that may prove to be wrong, and we could deplete our capital resources sooner than we expect. Additionally, the process of developing isotopes is costly, and the
timing of progress and expenses in these development activities is uncertain.
 

Our future capital requirements will depend on many factors, including:
 
 · the type, number, scope, progress, expansions, results, costs and timing of, our development activities for our future isotopes;
 · the outcome, timing and costs of regulatory review of our future isotopes;
 · the costs and timing of manufacturing for our future isotopes;

 · our efforts to enhance operational systems and hire additional personnel to satisfy our obligations as a public company, including enhanced internal controls over
financial reporting;

 · the costs associated with hiring additional personnel and consultants as our preclinical and clinical activities increase;

 · the costs and timing of establishing or securing sales and marketing and distribution capabilities, whether alone or with third parties, to commercialize future
isotopes for which we may obtain regulatory approval, if any;

 · our ability to achieve sufficient market acceptance, coverage and adequate reimbursement from third-party payors and adequate market share and revenue for any
approved products;

 · the terms and timing of establishing and maintaining collaborations, licenses and other similar arrangements;
 · the costs of obtaining, expanding, maintaining and enforcing our patent and other intellectual property rights;
 · costs associated with any products or technologies that we may in-license or acquire; and
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Developing isotopes is a time-consuming, expensive and uncertain process that takes years to complete, and we may never achieve the necessary results required or
obtain applicable regulatory approval for any isotopes or generate revenue from the sale of any future isotopes (assuming applicable regulatory approval is received). In
addition, our future isotopes (assuming applicable regulatory approval is received) may not achieve commercial success. Our commercial revenues, if any, will be derived from
sales of isotopes that we do not expect to be commercially available in substantial quantities until at least 2024. If we receive permits and licenses to enrich U-235 (which in
itself is highly uncertain), we do not expect U-235 to be commercially available for at least several years, if ever. As a result, we may need substantial additional financing to
support our continuing operations and further the development of and commercialization of our future isotopes. 
 

Until such time as we can generate significant revenue from sales of our future isotopes, if ever, we expect to finance our cash needs through public or private equity or
debt financings or other capital sources, including potential collaborations, licenses and other similar arrangements. However, we may be unable to raise additional funds or
enter into such other arrangements when needed on favorable terms or at all. Our ability to raise additional funds may be adversely impacted by potential worsening global
economic conditions and the recent disruptions to, and volatility in, the credit and financial markets in the United States and worldwide resulting from the ongoing COVID-19
pandemic and otherwise. To the extent that we raise additional capital through the sale of equity or convertible debt securities, the ownership interest of our stockholders will be
or could be diluted, and the terms of these securities may include liquidation or other preferences that adversely affect the rights of our common stockholders. Debt financing
and equity financing, if available, may involve agreements that include covenants limiting or restricting our ability to take specific actions, such as incurring additional debt,
making capital expenditures or declaring dividends. If we raise funds through collaborations, or other similar arrangements with third parties, we may have to relinquish
valuable rights to our future isotopes, future revenue streams or research programs or may have to grant licenses on terms that may not be favorable to us and/or may reduce the
value of our common stock. If we are unable to raise additional funds through equity or debt financings when needed, we may be required to delay, limit, reduce or terminate
our product development or future commercialization efforts or grant rights to develop and market our future isotopes even if we would otherwise prefer to develop and market
such isotopes ourselves.
 
Cash Flows
 

The following table summarizes our sources and uses of cash for each of the periods presented:
 
  Three Months Ended March 31,  
  2023   2022  
Cash used in operating activities  $ (1,444,965)  $ (287,947)
Cash used in investing activities   (362,056)   (898,918)
Cash provided by financing activities   4,493,610   2,232,964 
Net change in cash  $ 2,686,589  $ 1,046,099 
 

Operating Activities.    
 

Net cash used in operating activities was $1,444,965 for the three months ended March 31, 2023, and was primarily due to our net loss of $3,615,078, adjusted for
stock-based compensation expense of $2,144,099, expense related to the issuance of common stock to consultants of $266,200 and amortization of right-of-use asset of $17,034,
partially offset by a change in fair value of share liability of $110,285 and a $146,935 change in our operating assets and liabilities.
 

Net cash used in operating activities was $287,947 for the three months ended March 31, 2022, and was primarily due to our net loss of $857,588, adjusted for stock-
based compensation expense of $20,803 and amortization of right-of-use asset of $19,057, partially offset by a $529,781 change in our operating assets and liabilities.
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Investing activities.    
 

Net cash used by investing activities was $362,056 and $898,918 for the three months ended March 31, 2023 and 2022, respectively, and was comprised of
construction in progress.
 

Financing Activities.    
 

Net cash provided by financing activities was $4,493,610 for the three months ended March 31, 2023, and was comprised primarily of net proceeds of $4,493,610 from
the sale and issuance of 3,164,557 shares of our common stock in March 2023.
 

Net cash provided by financing activities was $2,232,964 for the three months ended March 31, 2022, and was comprised of net proceeds of $2,246,010 from the sale
and issuance of 1,187,605 shares of our common stock prior to our IPO and the repayment of notes payable of $13,046.
 
Contractual Obligations and Commitments
 

We lease our research and development facility in Pretoria, South Africa, under a lease with base monthly rent payment of approximately $8,000 with a term expiring
on December 31, 2030.
 

In November 2021, we entered into an agreement with Klydon Proprietary Limited (“Klydon”) to design and build a plant to enrich Molybdenum in South Africa. The
initial phase of the project includes the building of a plant that can support the production of at least 5kgs of Mo-100, and is expected to be completed in the second half of
2023. The contracted cost for this phase is $6,800,000. The second phase of the project includes the production to be increased to 20kgs of Mo-100 with an additional cost of
$6,000,000. We can modify the contract scope and overall costs and the contract can be cancelled by either party. As of March 31, 2023 and December 31, 2022, approximately
$7,233,000 has been paid under this contract and recorded as construction in progress within property and equipment. 
 

Klydon performed a portion of the services required under the Turnkey Contract; however, services were incomplete, and many of the services were not completed
within the time frame required. As a result, Klydon and ASP South Africa entered into an Acknowledgement of Debt Agreement dated November 30, 2022, whereby Klydon (i)
agreed to pledge its assets (the “Pledged Assets”) to ASP South Africa to secure its performance of the Turnkey Contract by December 31, 2022, and (ii) acknowledged that
ASP South Africa would suffer damages in the amount of $6,050,000 (“Damage Amount”) should it fail to perform. Under the Acknowledgement of Debt Agreement, the
Pledged Assets would serve as collateral for Klydon’s obligation to pay the Damage Amount should Klydon fail to perform. In connection therewith, also on November 30,
2022, ASP South Africa and Klydon entered into a Deed of Security Agreement whereby, if Klydon failed to complete its obligations under the Turnkey Contract by December
31, 2022, all of Klydon’s rights of any nature to and interests of any nature in the Pledged Assets would be transferred to ASP South Africa. Klydon failed to complete its
obligations under the Turnkey Contract by December 31, 2022, however, we did not perfect our interests in the assets until April 4, 2023. We did not believe that the amounts
owed by Klydon were realizable, nor did we know the timing of any recovery payments. Therefore, a loss recovery receivable was not recorded at March 31, 2023 and
December 31, 2022. 
 

On April 4, 2023, the Company perfected its interest under the Acknowledgement of Debt Agreement (see Note 6), pursuant to which the Company acquired certain
intellectual property (“Klydon Acquisition”). The Company expects that the Klydon Acquisition will be accounted for under ASC 805, Business Combinations as an asset
acquisition since the fair value of the assets acquired were concentrated in a single identifiable asset.
 

Two individuals who are officers and board members of Klydon, one who is now an officer of ASP Isotopes Inc. and the other who is now a scientific advisor of ASP
Isotopes Inc., received warrants to purchase our common stock.
 

In addition, we enter into contracts in the normal course of business with vendors for services and products for operating purposes. These contracts do not contain any
minimum purchase commitments and generally provide for termination after a notice period and, therefore, are not considered long-term contractual obligations. Payments due
upon cancellation consist only of payments for services provided and expenses incurred up to the date of cancellation.
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Off-Balance Sheet Arrangements
 

During the period presented we did not have, nor do we currently have, any off-balance sheet arrangements as defined under the rules and regulations of the SEC.
 
Critical Accounting Policies and Significant Judgments and Estimates
 

Our financial statements are prepared in accordance with generally accepted accounting principles in the United States. The preparation of our 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 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 a periodic basis. Our actual results may differ from these estimates.
 

While our significant accounting policies are described in more detail in the notes to our financial statements appearing elsewhere in this Form 10-Q, we believe that
the following accounting policies are critical to understanding our historical and future performance, as the policies relate to the more significant areas involving management’s
judgments and estimates used in the preparation of our financial statements.
 
Research and Development Costs
 

As part of the process of preparing our financial statements, we are required to estimate our accrued research and development expenses as of each balance sheet date.
This process involves reviewing open contracts and purchase orders, communicating with our personnel to identify services that have been performed on our behalf and
estimating the level of service performed and the associated cost incurred for the service when we have not yet been invoiced or otherwise notified of actual costs. The majority
of our service providers will invoice us in arrears for services performed, based on a pre-determined schedule or when contractual milestones are met, but some require advance
payments. We make estimates of our accrued expenses as of each balance sheet date in the financial statements based on facts and circumstances known to us at that time. If
timelines or contracts are modified based upon changes in the protocol or scope of work to be performed, we modify our estimates and accruals accordingly on a prospective
basis.
 

We base our expenses related to external research and development services on our estimates of the services received and efforts expended pursuant to quotes and
contracts with vendors that conduct research and development on our behalf. The financial terms of these agreements are subject to negotiation, vary from contract to contract
and may result in uneven payment flows. There may be instances in which payments made to our vendors will exceed the level of services provided and result in a prepayment
of the expense. In accruing service fees, we estimate the time period over which services will be performed and the level of effort to be expended in each period. If the actual
timing of the performance of services or the level of effort varies from the estimate, we adjust the accrual or the amount of prepaid expenses accordingly.
 

Although we do not expect our estimates to be materially different from amounts actually incurred, our understanding of the status and timing of services performed
relative to the actual status and timing of services performed may vary and may result in reporting amounts that are incorrect in any particular period.
 
Stock-Based Compensation
 

On October 3, 2021, our board of directors and stockholders approved the 2021 Plan. Under the 2021 Plan, stock-based awards are measured at fair value and
recognized over the requisite service period. Forfeitures are accounted for in the period they occur. We estimate the fair value of each stock-based award on the date of grant
using the Black-Scholes option pricing model, which requires the input of subjective assumptions:
 
 · Fair value of common stock. See the subsection entitled “- Determination of Fair Value of Common Stock” below.
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 · Risk-free interest rate. The risk-free interest rate is based on the U.S. Treasury yield in effect at the time of grant for zero coupon U.S. Treasury notes with maturities
similar to the expected term of the awards.

   

 · Expected dividend yield. We base the expected dividend yield assumption on the fact that we have never paid cash dividends and have no present intention to pay
cash dividends and, therefore, used an expected dividend yield of zero.

   

 

· Expected volatility. Since, prior to our IPO, we were not yet a public company and did not have a trading history for our common stock, the expected volatility
assumption is based on volatilities of a peer group of similar companies whose share prices are publicly available. The peer group was developed based on
companies in the biotechnology industry. We will continue to apply this process until a sufficient amount of historical information regarding the volatility of our
own stock price becomes available.

   

 
· Expected life. The expected life represents the period of time that options are expected to be outstanding. Because we do not have historical exercise behavior, we

determine the expected life assumption using the simplified method, for employees, which is an average of the contractual term of the option and its vesting period.
The expected term for nonemployee options is equal to the contractual term.

 
Quantitative and Qualitative Disclosures About Market Risk
 
Interest Rate Risk
 

As of March 31, 2023 and December 31, 2022, our cash consists of cash in readily available checking accounts. We do not hold any short-term investments. As a
result, the fair value of our portfolio is relatively insensitive to interest rate changes. As of March 31, 2023 and December 31, 2022, we had no bank debt outstanding and are
therefore not exposed to interest rate risk with respect to debt. We believe a hypothetical 100 basis point increase or decrease in interest rates during the period presented would
not have had a material impact on our financial results.
 
Foreign Currency Risk
 

Our expenses are generally denominated in U.S. dollars, but our operations are currently primarily located outside the United States, and we have entered into a
number of contracts with vendors that are denominated in foreign currencies. We are subject to foreign currency transaction gains or losses on our contracts denominated in
foreign currencies. To date, foreign currency transaction gains and losses have not been material to our financial statements, and we have not had a formal hedging program
with respect to foreign currency. We believe a hypothetical 100 basis point increase or decrease in exchange rates during the period presented would not have had a material
impact on our financial results.
 
Effects of Inflation
 

Inflation generally affects us by increasing our cost of labor and research and development costs. We do not believe that inflation and changing prices had a significant
impact on our results of operations for the period presented herein.
 
Emerging Growth Company and Smaller Reporting Company Status
 

We are an “emerging growth company” under the JOBS Act, and as such, we can take advantage of an extended transition period for complying with new or revised
accounting standards. This provision allows an emerging growth company to delay the adoption of accounting standards that have different effective dates for public and private
companies until those standards would otherwise apply to private companies. We have elected to avail ourselves of this exemption from new or revised accounting standards,
and therefore we will not be subject to the same requirements to adopt new or revised accounting standards as other public companies that are not emerging growth companies.
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We will cease to be an emerging growth company prior to the end of such five-year period if certain earlier events occur, including if we become a “large accelerated
filer” as defined in Rule 12b-2 under the Exchange Act, our annual gross revenues exceed $1.235 billion or we issue more than $1.0 billion of non-convertible debt in any three-
year period.
 

We are also a “smaller reporting company”, as defined in the Exchange Act. We may continue to be a smaller reporting company even after we are no longer an
emerging growth company. We may take advantage of certain of the scaled disclosures available to smaller reporting companies and will be able to take advantage of these
scaled disclosures for so long as our voting and non-voting common stock held by non-affiliates is less than $250.0 million measured on the last business day of our second
fiscal quarter, or our annual revenue is less than $100.0 million during the most recently completed fiscal year and our voting and non-voting common stock held by non-
affiliates is less than $700.0 million measured on the last business day of our second fiscal quarter.
 
Item 3. Quantitative and Qualitative Disclosures About Market Risk.
 

We are a smaller reporting company as defined by Item 10 of Regulation S-K and are not required to provide the information otherwise required under this item.
 
Item 4. Controls and Procedures.
 
Disclosure Controls and Procedures
 

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, evaluated the effectiveness of our disclosure controls and
procedures as of March 31, 2023. The term “disclosure controls and procedures,” as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act, mean controls and other
procedures of a company 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 SEC’s rules and forms. Disclosure controls include, without limitation, controls and procedures
designed to ensure that information required to be disclosed by a company on the reports that it files or submits under the Exchange Act is accumulated and communicated to
management, including our principal executive and principal financial officers, as appropriate, to allow timely decisions regarding required disclosure.
 

Management recognizes that any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving their
objectives, and management necessarily applies its judgement in evaluating the cost-benefit relationship of possible controls and procedures. Based on the evaluation of our
disclosure controls and procedures as of March 31, 2023, our Chief Executive Officer and Chief Financial Officer concluded that, as a result of a material weakness identified
in our internal control over financial reporting, as previously disclosed in our Annual Report on Form 10-K for the year ended December 31, 2022, our disclosure controls and
procedures were not effective as of March 31, 2023. In order to remediate the material weakness, management expects to hire additional accounting and finance resources or
consultants with public company experience.
 
Changes in Internal Control
 

There has been no change in our internal control over financial reporting as such term is defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act during our
most recently completed fiscal quarter that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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PART II-OTHER INFORMATION
 
Item 1. Legal Proceedings.
 

From time to time, we may be a party to litigation or subject to claims incident to the ordinary course of business. Although the results of litigation and claims cannot
be predicted with certainty, we currently believe that the final outcome of these ordinary course matters will not have a material adverse effect on our business. Regardless of
the outcome, litigation can have an adverse impact on us because of defense and settlement costs, diversion of management resources and other factors. We are not currently a
party to any material legal proceedings.
 
Item 1A. Risk Factors.
 

An investment in our common stock involves a high degree of risk. In deciding whether to invest, you should carefully consider the following risk factors, as well as the
financial and other information contained in this Quarterly Report on Form 10Q, including our condensed consolidated financial statements and related notes. Any of the
following risks could have a material adverse effect on our business, financial condition, results of operations or prospects and cause the value of our stock to decline, which
could cause you to lose all or part of your investment. Additional risks and uncertainties of which we are unaware, or that we currently deem immaterial also may become
important factors that affect us.
 
Risks Related to Our Limited Operating History, Financial Position and Need for Additional Capital
 
We have a very limited operating history, and we have incurred losses since our inception and anticipate that we will continue to incur significant losses for the foreseeable
future. We may never generate any revenue or become profitable, or if we achieve profitability, we may not be able to sustain it.
 

We were incorporated in September 2021, and we have a very limited operating history upon which you can evaluate our business and prospects. Our operations to
date have been primarily focused on acquiring the assets of Molybdos (after participating in and being declared the winner of a competitive auction process under Section 45 of
the South Africa Consumer Protection Act, 2008 for ZAR 11,000,000, which at the then current exchange rate was approximately $734,000)) and in-licensing intellectual
property rights related to the production of Molybdenum-100 (a non-radioactive isotope we believe may have applications primarily in the medical industry) and Uranium-235
(an isotope of uranium we believe may have application in the clean, efficient and carbon-free energy industry) using the ASP technology, organizing and staffing our
company, research and development activities, business planning, raising capital, and providing general and administrative support for these operations. In July 2022, we
acquired assets comprising a dormant Silicon-28 aerodynamic separation processing plant from Klydon for ZAR 6,000,000 (which at the then current exchange rate was
approximately $364,000), which will be payable to Klydon on the later of 180 days of the acquisition and the date on which the assets generate any revenues of any nature. We
have not yet built a functioning Mo-100 or U-235 manufacturing plant or even demonstrated the ability to produce Mo-100 or U-235 using the ASP technology. We have not
yet demonstrated an ability to overcome many of the risks and uncertainties frequently encountered by companies in the medical, technology and energy industries, including an
ability to obtain applicable regulatory approvals, manufacture any isotopes at commercial scale (or arrange for a third party to do so on our behalf), or conduct sales and
marketing activities necessary for successful isotope commercialization. In addition, we have not yet sought any regulatory approval that may be necessary for application of
Mo-100 that we may develop using the ASP process in the medical industry. Consequently, any predictions about our future performance may not be as accurate as they would
be if we had a history of successfully developing and commercializing isotopes.
 

Investment in isotope enrichment technology is highly speculative because it entails substantial upfront capital expenditures and significant risk that any potential
isotopes will fail to demonstrate adequate utility or effectiveness in the targeted application (or for medical indications, an acceptable safety profile), gain regulatory approval, if
applicable, and become commercially viable. We have no products approved for commercial sale and have not generated any revenue to date, and we continue to incur
significant research and development and other expenses related to our ongoing operations. As a result, we are not profitable and have incurred losses since our inception in
September 2021. For the three months ended March 31, 2023 and 2022, we reported a net loss of $3.6 million and $0.9 million, respectively. As of March 31, 2023, we had an
accumulated deficit of $11.2 million.
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We expect to continue to incur significant losses for the foreseeable future, and we expect these losses to increase as we:
 
 · continue to invest in our research and development activities;
   
 · seek applicable regulatory approvals for any future isotopes that we may successfully develop;
   

 · experience any delays or encounter any issues with any of the above, including but not limited to failed research and development activities, safety issues or other
regulatory challenges;

   

 
· hire additional engineering and production personnel and build our internal resources, including those related to audit, patent, other legal, regulatory and tax-related

services associated with maintaining compliance with exchange listing and SEC requirements, director and officer insurance premiums and investor and public
relations costs;

   
 · obtain, expand, maintain, enforce and protect our intellectual property portfolio;
   

 · establish a sales, marketing and distribution infrastructure and establish manufacturing capabilities, whether alone or with third parties, to commercialize future
isotopes (assuming receipt of applicable regulatory approvals), if any; and

   
 · operate as a public company.
 

We expect limited commercial activity for our isotopes in the United States during the next two to three years, and we anticipate that most of our initial revenues from
future sales of our Mo-100 will be derived from countries in Asia and EMEA (Europe, Middle East and Africa). To become and remain profitable, we must succeed in
developing and eventually commercializing isotopes that generate significant revenue. This will require us to be successful in a range of challenging activities, including
completing research and development activities relating to our ASP technology, obtaining applicable regulatory approval for future isotopes, if any, and manufacturing,
marketing and selling any future isotopes (assuming receipt of applicable regulatory approvals). We are only in the preliminary stages of most of these activities. We may never
succeed in these activities and, even if we do, may never generate revenues that are significant enough to achieve profitability. Because of the numerous risks and uncertainties
associated with chemical isotopes separation, we are unable to accurately predict the timing or amount of increased expenses or when, or if, we will be able to achieve
profitability. Even if we do achieve profitability, we may not be able to sustain or increase profitability on a quarterly or annual basis. Our failure to become and remain
profitable would depress the value of our company and could impair our ability to raise capital, expand our business, maintain our research and development efforts, diversify
our future isotopes or even continue our operations. A decline in the value of our company could also cause you to lose all or part of your investment.
 
Our future prospects are tied directly to the end markets that use our isotopes, including the diagnostic medical imaging industry, and depend on our ability to successfully
introduce our isotopes and adapt to a changing technology and medical practice landscape.
 

The field of diagnostic medical imaging is dynamic, with new products, including equipment, software and products, continually being developed and existing
products continually being refined. New hardware (scanners), software or agents in a given diagnostic modality may be developed that provide benefits superior to the then-
dominant hardware, software and agents in that modality, resulting in commercial displacement of the existing radiotracers. For example, alternate scanners and radiotracers
could be introduced. Similarly, changing perceptions about comparative efficacy and safety, as well as changing availability of supply, may favor one agent over another or one
modality over another. In addition, new or revised appropriate use criteria developed by professional societies to assist physicians and other health care providers in making
appropriate imaging decisions for specific clinical conditions can and have reduced the frequency of and demand for certain imaging modalities and imaging agents.
Technological obsolescence in any of the medical imaging products that would use the Mo-100 that we plan to manufacture could have a material adverse effect on our
business, results of operations, financial condition and cash flows.
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The success of the company will depend in large part on the success of our management in integrating the acquired assets into the company. In October 2021, our
subsidiary in South Africa acquired the assets of Molybdos after participating in and being declared the winner of a competitive auction process under Section 45 of the South
Africa Consumer Protection Act, 2008 for ZAR 11,000,000 (which at the then current exchange rate was approximately $734,000), plus value added tax (VAT) levied by the
government of South Africa at the rate of 15% and auctioneers’ commission at the rate of 10%. We have not yet built a functioning Mo-100 or U-235 manufacturing plant or
even demonstrated the ability to produce Mo-100 or U-235 using the assets acquired at the business rescue auction. We will not know whether the assets that we acquired will
work according to our expectations until we have completed construction of the Molybdos plant. In July 2022, we acquired assets comprising a dormant Silicon-28 aerodynamic
separation processing plant from Klydon located in Pretoria, South Africa for ZAR 6,000,000 (which at the then current exchange rate was approximately $364,000). We intend
to explore commercial opportunities for Silicon-28 and other light isotopes that may be produced using these assets. Our failure to achieve the integration of the acquired assets
into the company and to commercialize the assets could result in our failure to realize the anticipated benefits of those acquisitions and could impair our results of operations,
profitability and financial results.
 
We currently have no sales, but we expect to be heavily dependent on a few large customers to generate a majority of our revenues. Our operating results could be adversely
affected by a reduction in business with our future significant customers.
 

We currently have no sales. However, we expect to rely on a limited number of customers outside of the United States to purchase any isotopes that we develop using
the ASP technology under long-term contracts. Our future key customers may stop ordering our isotopes at any time or may become bankrupt or otherwise unable to pay. The
loss of any of our future key customers could result in lower revenues than we anticipate and could harm our business, financial condition or results of operations.
 
Our independent registered public accounting firm’s report contains an explanatory paragraph that expresses substantial doubt about our ability to continue as a “going
concern.”
 

 We incurred a net loss of $7.6 million and $8.4 million for the period from September 13, 2021 (inception) through December 31, 2022 and September 13, 2021
(inception) through March 31, 2023, respectively. As of March 31, 2023, we had approximately $5.1 million in cash. We have yet to generate any revenues, and we anticipate
that our losses will continue for the foreseeable future. We cannot assure you that our plans to commercialize isotopes that we may develop will be successful. These factors,
among others, raise substantial doubt about our ability to continue as a going concern. The financial statements contained elsewhere in this report do not include any
adjustments that might result from our inability to continue as a going concern. Unless we can begin to generate material revenue, we may not be able to remain in business. We
cannot assure you that we will raise enough money or generate sufficient sales to meet our future working capital needs.
 
We will require substantial additional capital to finance our operations, which may not be available on acceptable terms, or at all. Failure to obtain this necessary capital
when needed may force us to delay, limit or terminate certain of our product development efforts or other operations.
 

We expect our expenses to increase substantially in connection with our ongoing and planned activities, particularly as we continue our research and development
activities, seek applicable regulatory approvals for any future isotopes that we may successfully develop, and expand our organization by hiring additional personnel. In
addition, following the closing of our IPO, we expect to incur additional costs associated with operating as a public company.
 

As of March 31, 2023, our cash was approximately $5.1 million. We believe, based on our current operating plan, that the net proceeds from our IPO and private
placement completed on March 17, 2023, together with our existing cash and cash equivalents, will be sufficient to fund our operations for at least the next 12 months from the
date the financial statements are issued. However, our operating plan may change as a result of many factors currently unknown to us, and we may need to seek additional funds
sooner than planned, through public or private equity or debt financings, third-party funding, marketing and distribution arrangements, as well as other collaborations, strategic
alliances and licensing arrangements, or any combination of these approaches.
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In any event, we will require substantial additional capital to support our business operations as we pursue additional research and development activities related to our
ASP technology and seek applicable regulatory approval of our any future isotopes, and otherwise to support our continuing operations. In addition, we expect to incur
significant commercialization expenses related to product sales, marketing, manufacturing and distribution (assuming receipt of applicable regulatory approvals for our future
isotopes). Even if we believe we have sufficient capital for our current or future operating plans, we may seek additional capital if market conditions are favorable or if we have
specific strategic considerations. Any additional capital raising efforts may divert our management from their day-to-day activities, which may adversely affect our ability to
develop and commercialize our future isotopes (assuming receipt of applicable regulatory approvals).
 

Additional funding may not be available on acceptable terms, or at all. We have agreed to pay the underwriter of our IPO “tail compensation” equal to 8.0% of the
aggregate gross proceeds received by us from the sale of our Common Stock in any private or public offering or other financing or capital-raising transaction of any kind within
the 12-month period from the date the financial statements are issued. As a result of the COVID-19 pandemic and actions taken to slow its spread, the global credit and
financial markets have experienced extreme volatility and disruptions, including severely diminished liquidity and credit availability. If the equity and credit markets deteriorate,
it may make any necessary debt or equity financing more difficult, more costly or more dilutive. If we do not raise additional capital in sufficient amounts, we may be prevented
from pursuing development and commercialization efforts, which will harm our business, operating results and prospects.
 
We are subject to credit counterparty risk, which could have a material adverse effect on our business, results of operations, financial condition and cash flows.
 

The Company maintains cash balances at many financial institutions in multiple geographies.  While the majority of cash balances are currently held in US$ at U.S.
financial institutions, our cash balances at those institutions may exceed the Federal Deposit Insurance Corporation (“FDIC”) insurance limit of $250,000 per depositor per
insured bank for each account ownership category. Our non-US banking counterparties might not have protections offered to their customers that are considered standard in the
U.S. and even if such deposit insurances do exist, there is no guarantee that the insurer will honor those insurance policies. Although the Company currently believes that the
financial institutions with whom it does business will be able to fulfill their commitments to the Company, there is no assurance that those institutions will be able to continue to
do so. Any credit losses that may occur could have a material adverse effect on our business, results of operations, financial condition and cash flows.
 
Raising additional capital or acquiring or licensing assets by issuing equity or debt securities may cause dilution to our stockholders, and raising funds through lending
and licensing arrangements may restrict our operations or require us to relinquish proprietary rights.
 

We plan to seek additional capital through a combination of public and private equity offerings, debt financings, strategic partnerships and alliances and licensing
arrangements. To the extent that we raise additional capital through the sale of equity or convertible debt securities, your ownership interest will be diluted, and the terms may
include liquidation or other preferences that adversely affect your rights as a stockholder. The incurrence of indebtedness would result in increased fixed payment obligations
and could involve certain restrictive covenants, such as limitations on our ability to incur additional debt, limitations on our ability to acquire or license intellectual property
rights and other operating restrictions that could adversely impact our ability to conduct our business. If we raise additional capital through future collaborations, strategic
alliances or third-party licensing arrangements, we may have to relinquish valuable rights to our intellectual property, future revenue streams, research programs or future
isotopes, or grant licenses on terms that may not be favorable to us.
 

If we are unable to raise additional capital when needed, we may be required to delay, limit, reduce or terminate our product development or future commercialization
efforts, or grant rights to develop and market our future isotopes (assuming receipt of applicable regulatory approvals for our future isotopes) that we would otherwise develop
and market ourselves.
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Risks Related to the Development and Commercialization of Our Future Isotopes
 
We are early in our research and development efforts for isotopes using the ASP technology. If we are unable to advance our future isotopes in development, obtain
applicable regulatory approval and ultimately commercialize our future isotopes, or experience significant delays in doing so, our business will be materially harmed.
 

We are early in our research and development efforts and have not yet produced even experimental samples of any finished isotope. It is possible that the research and
development, proof-of-concept, construction of a plant and commercialization will take longer than anticipated due to unexpected delays.
 

We also plan to begin researching the enrichment of uranium, which is a chemical element we believe may have application in the clean, efficient and carbon-free
energy industry, using the ASP technology. We are in the planning stage of research and development activities for enriched uranium. If we are unable to advance our future
isotopes in development, obtain applicable regulatory approval and ultimately commercialize our future isotopes (assuming receipt of applicable regulatory approvals), or
experience significant delays in doing so, our business will be materially harmed.
 

Our ability to generate product revenues will depend heavily on the success of our research and development activities, receipt of applicable regulatory approvals, and
eventual commercialization of our future isotopes (assuming receipt of applicable regulatory approvals and compliance with all applicable regulatory authorities).
 

The success of our business, including our ability to finance our company and generate any revenue in the future, will primarily depend on the successful development,
regulatory approval and commercialization of our currently planned future isotopes, which may never occur.
 

We will have to be successful in a range of challenging activities, including completing research and development activities relating to our ASP technology, obtaining
applicable regulatory approval for future isotopes, if any, and manufacturing, marketing and selling any future isotopes (assuming receipt of applicable regulatory approvals).
We are only in the preliminary stages of most of these activities. If we are unable to succeed in these activities, we may not be able to generate sufficient revenue to continue our
business.
 
We rely on a limited number of suppliers to provide us components, and a material interruption in supply could prevent or limit our ability to execute our strategic plan and
development programs in the expected timeframe.
 

We depend upon a limited number of third-party suppliers located for certain components required to construct the centrifuges and other equipment for the enrichment
plant that is being constructed in South Africa. To date, we have been able to obtain the required components for our centrifuges without any significant delays or interruptions,
except for certain delays related to COVID-19. If we lose any of these suppliers, we may be required to find and enter into supply arrangements with one or more replacement
suppliers. Obtaining alternative sources of supply could involve significant delays and other costs, and these supply sources may not be available to us on reasonable terms or at
all. Any disruption of supplies could delay completion of the enrichment plant in South Africa, which could adversely affect our ability to execute our strategic plan and
development programs in the expected timeframe.
 
Our business, financial and operating performance could be adversely affected by epidemics and other health-related issues.
 

 Global supply chains and the timely availability of components imported to South Africa from the United States, countries in Europe or other nations could be
materially disrupted by quarantines, slowdowns or shutdowns, border closings, and travel restrictions resulting from the global pandemics or health crises. Further, impacts of
pandemic-related impacts on our management and workforce, or our suppliers and contractors could adversely impact our business. While we have taken steps to protect our
workforce and carry-on operations, we may not be able to mitigate all of the potential impacts. We anticipate increased costs related to, or resulting from pandemic due to,
among other things, delays in supplier deliveries, impacts of travel restrictions, site access and quarantine requirements.
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 In the event that any future pandemic prevents our employees or our contractors from working in person at our facility in South Africa or our suppliers are unable to
provide goods and services on the schedule we anticipated, the impacts on our schedule and costs could be material. The ultimate impact of a future pandemic on our
operations, including our ability to execute our strategic plan and development programs in the expected timeframe, remains uncertain and will depend on future pandemic-
related developments, including the duration of the pandemic and related government actions to prevent and manage disease spread, all of which are uncertain and cannot be
predicted. The long-term impacts of a future pandemic on us, our contractors and suppliers that could impact our business are also difficult to predict but could adversely affect
our business, results of operations, and prospects.
 
Development activities at our facility in South Africa could be disrupted for a variety of reasons, which could prevent us from completing our development activities.
 

A disruption in development activities at our facility in South Africa could have a material adverse effect on our business. Disruptions could occur for many reasons,
including power outages, fire, natural disasters, weather, unplanned maintenance or other manufacturing problems, public health crises (including, but not limited to, the
COVID-19 pandemic), disease, strikes or other labor unrest, transportation interruption, government regulation, political unrest or terrorism. Alternative facilities with sufficient
capacity or capabilities may not be available, may cost substantially more or may take a significant time to start production, each of which could negatively affect our business
and financial performance.  South Africa struggles with limited electricity supply and regions of the country regularly undergo load-shedding, during which electricity is not
available.  This uncertain supply of electricity could impact our ability to operate and produce commercial products and could negatively affect the financial position of the
Company.
 
Risks associated with the in-licensing of the ASP technology for development of isotopes could cause substantial delays in the development of our future isotopes.
 

Prior to October 2021, as a company, we had no involvement with or control over the research and development of the ASP technology. We have relied on and
continue to rely on Klydon to conduct such research and development in accordance with the applicable legal, regulatory and scientific standards prior to the in-licensing of the
ASP technology for development of isotopes. If the research and development processes or the results of the development programs prior to the in-licensing of the ASP
technology for development of isotopes prove to be unreliable, this could result in increased costs and delays in the development of our future isotopes, which could adversely
affect any future revenue from these future isotopes (assuming receipt of applicable regulatory approvals).
 
Regulatory approval for production and distribution of radiopharmaceuticals used for medical imaging and therapeutic treatments may involve a lengthy and expensive
process with an uncertain outcome.
 

Currently, the sale or use of Mo-100 is not regulated by a healthcare regulator, such as the FDA, European Medicines Agency (EMA) or comparable foreign
regulatory authorities. However, products such as Mo-99 and Tc-99m that are produced from Mo-100 in a cyclotron or a linear accelerator are regulated by healthcare
regulators. We expect radiopharmacies, hospitals, clinics and others in the medical community to produce the widely used medical radioisotope technetium-99m (Tc-99m) from
the Mo-100 that we may produce using our ASP technology. Tc-99m is a diagnostic agent that is used by health care professionals with FDA-approved imaging devices to
detect potential diseases like coronary artery disease and cancer, as well as evaluate lung, liver, kidney and brain function. When used with the appropriate diagnostic scanner
device, such as a SPECT imaging system, the Tc-99m emits signals that are captured and produces an image of internal organs to detect various medical problems and
contribute to diagnosis and treatment decisions. Our future customers who may use Mo-100 to produce radiopharmaceuticals will likely require regulatory approval for their
products. To date, only one healthcare regulator (Canada) has approved the use of Tc-99m produced from Mo-100 via a cyclotron. Obtaining regulatory approval is expensive
and can take many years to complete, and its outcome is inherently uncertain. Our customers’ regulatory approval process may not be conducted as planned or completed on
schedule, if at all, and failure can occur at any time during the process.
 

In the future, we may need to obtain approval from the FDA, EMA or comparable foreign regulatory authorities prior to the sale of Mo-100 that we may produce using
our ASP technology for use in medical imaging and therapeutic treatments. If we require FDA, EMA or other comparable foreign regulatory authorities to approve the sale of
Mo-100 that we may produce using our ASP technology for medical imaging and therapeutic treatments, we must demonstrate the safety and utility or efficacy of our Mo-100.
Obtaining regulatory approval is expensive and can take many years to complete, and its outcome is inherently uncertain. Our regulatory approval process may not be
conducted as planned or completed on schedule, if at all, and failure can occur at any time during the process.
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Other isotopes that we intend to produce in the future may also require approvals from healthcare regulators such as FDA, EMA or comparable foreign regulatory authorities.
 
Our success depends on our ability to adapt to a rapidly changing competitive environment in the nuclear industry.
 

The nuclear industry in general, and the nuclear fuel industry in particular, is in a period of significant change, which could significantly transform the competitive
landscape we face. The uranium and isotope enrichment sector is competitive. Changes in the competitive landscape may adversely affect pricing trends, change customer
spending patterns, or create uncertainty. To address these changes, we may seek to adjust our cost structure and efficiency of operations and evaluate opportunities to grow our
business organically or through acquisitions and other strategic transactions. We are actively considering, and expect to consider from time to time in the future, potential
strategic transactions, which could involve, without limitation, changes in our capital structure, acquisitions and/or dispositions of businesses or assets, joint ventures or
investments in businesses, products or technologies.
 

In connection with any such transaction, we may seek additional debt or equity financing, contribute or dispose of assets, assume additional indebtedness, or partner
with other parties to consummate a transaction. Any such transaction may not result in the intended benefits and could involve significant commitments of our financial and
other resources. Legal and consulting costs incurred in connection with debt or equity financing transactions in development are deferred and subject to immediate expensing if
such a transaction becomes less likely to occur. If the actions we take in response to industry changes are not successful, our business, results of operations and financial
condition may be adversely affected.
 
We may explore strategic collaborations that may never materialize or may fail.
 

We intend to accelerate the development of our enriched uranium program by selectively collaborating with energy companies in the United States. We intend to retain
significant technology, economic and commercial rights to our programs in key geographic areas that are core to our long-term strategy. As a result, we intend to periodically
explore a variety of possible additional strategic collaborations in an effort to gain access to additional resources. At the current time, we cannot predict what form such a
strategic collaboration might take. We are likely to face significant competition in seeking appropriate strategic collaborators, and strategic collaborations can be complicated
and time-consuming to negotiate and document. We may not be able to negotiate strategic collaborations on acceptable terms, or at all. We are unable to predict when, if ever,
we will enter into any additional strategic collaborations because of the numerous risks and uncertainties associated with establishing them.
 
If the market opportunities for our future isotopes are smaller than we estimate (even assuming receipt of any required regulatory approval), our business may suffer.
 

We are currently focused on producing isotopes using our ASP technology to meet critical needs in society. We also plan to research the production of enriched
uranium to meet the future needs of developers of U.S. advanced reactor technologies requiring HALEU. Our projections of the potential markets are based on estimates that
have been derived from a variety of sources, including scientific literature and market research, and which may prove to be incorrect. We must be able to successfully acquire a
significant market share in our potential markets to achieve profitability and growth. Customers may become difficult to gain access to, which would adversely affect our results
of operations and our business.
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We face substantial competition, which may result in others discovering, developing or commercializing isotopes before or more successfully than us.
 

The development and commercialization of radioisotopes and chemical elements is highly competitive. We face competition with respect to all the isotopes that we
may produce using our ASP technology from established biotechnology and nuclear medicine technology companies and will face competition with respect to enriched uranium
that we may seek to develop or commercialize in the future from innovative technology and energy companies. There are a number of large biotechnology and nuclear medicine
technology companies that currently market and sell radioisotopes to radiopharmacies, hospitals, clinics and others in the medical community (Mo-99 is the active ingredient for
Tc-99m-based radiopharmaceuticals used in nuclear medicine procedures). There are also a number of technology and energy companies that are currently seeking to develop
HALEU. Potential competitors also include academic institutions, government agencies and other public and private research organizations that conduct research, seek patent
protection and establish collaborative arrangements for research, development, manufacturing and commercialization.
 

More established companies may have a competitive advantage over us due to their greater size, resources and institutional experience. In particular, these companies
have greater experience and expertise in securing reimbursement, government contracts, relationships with key opinion leaders, obtaining and maintaining regulatory approvals
and distribution relationships to market products. These companies also have significantly greater research and marketing capabilities than we do. If we are not able to compete
effectively against existing and potential competitors, our business and financial condition may be harmed.
 

As a result of these factors, our competitors may complete development of isotopes before we are able to, which may limit our ability to develop or commercialize our
future isotopes. Our competitors may also develop radioisotopes or technologies that are safer, more effective, more widely accepted and cheaper than ours, and may also be
more successful than us in manufacturing and marketing their isotopes. These appreciable advantages could render our future isotopes obsolete or non-competitive before we
can recover the expenses of their development and commercialization.
 

Mergers and acquisitions in the technology and energy industries may result in even more resources being concentrated among a smaller number of our competitors.
Smaller and other early-stage companies may also prove to be significant competitors, particularly through collaborative arrangements with large and established companies.
These third parties compete with us in recruiting and retaining qualified scientific, management and commercial personnel, as well as in acquiring technologies complementary
to, or necessary for, our programs.
 
Even if one of the products that we or our customers may produce using the ASP technology receives regulatory approval, it may fail to achieve market acceptance by
radiopharmacies, hospitals, clinics or others in the medical community necessary for commercial success.
 

Even if the Mo-100 that we may produce using the ASP technology, or Tc-99m or Mo-99 that we expect our future customers to produce using the Mo-100 that we
plan to offer, receives regulatory approval, the isotopes may fail to gain sufficient market acceptance by radiopharmacies, hospitals, clinics and others in the medical
community. If it does not achieve an adequate level of acceptance, we may not generate significant product revenue and may not become profitable. The degree of market
acceptance of Mo-100 that we may produce using the ASP technology, or the Tc-99m or Mo-99 that our future customers may produce, will depend on a number of factors,
including but not limited to:
 
 · the potential advantages compared to alternative radioisotopes;
   
 · the timing of market introduction of the product as well as competitive products;
   
 · effectiveness of sales and marketing efforts;
   
 · the strength of our relationships with radiopharmacies, hospitals, clinics and others in the medical community;
   
 · the cost in relation to alternative radioisotopes;
   
 · our ability to offer Mo-100 that we may produce using the ASP technology for sale at competitive prices;
   
 · the convenience and ease of use compared to alternative radioisotopes;
   
 · the willingness of radiopharmacies, hospitals, clinics and others in the medical community to try an innovative radioisotope; and
   
 · the strength of marketing and distribution support;
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Our efforts to educate radiopharmacies, hospitals, clinics and others in the medical community on the benefits of Mo-100 that we may produce using the ASP
technology may require significant resources and may never be successful.
 

Because we expect sales of Mo-100 that we may produce using the ASP technology (assuming receipt of applicable regulatory approvals for commercial sale) to
generate substantially all of our revenues for the foreseeable future, the failure of Mo-100 that we may produce using the ASP technology (assuming receipt of applicable
regulatory approvals for commercial sale) to find market acceptance would harm our business and could require us to seek additional financing.
 
We currently have no marketing and sales organization and have no experience as a company in commercializing products, and we may have to invest significant resources
to develop these capabilities. If we are unable to establish marketing and sales capabilities or enter into agreements with third parties to market and sell our products, we
may not be able to generate product revenue.
 

We have no internal sales, marketing or distribution capabilities, nor have we commercialized a product. If the isotopes that we may produce using our ASP
technology gains market acceptance and our customers receive regulatory approval for the isotopes they produce, we must build a marketing and sales organization with
technical expertise and supporting distribution capabilities to commercialize such product in the markets that we target, which will be expensive and time-consuming, or
collaborate with third parties that have direct sales forces and established distribution systems, either to augment our own sales force and distribution systems or in lieu of our
own sales force and distribution systems. We currently plan to independently commercialize the isotopes that we may produce using our ASP technology (assuming receipt of
applicable regulatory approvals) in the United States by establishing a focused sales force and marketing infrastructure. We may opportunistically seek additional strategic
collaborations to maximize the commercial opportunities for our medical isotopes business outside of the United States. We have no prior experience as a company in the
marketing, sale and distribution of isotopes and there are significant risks involved in building and managing a sales organization, including our ability to hire, retain and
incentivize qualified individuals, generate sufficient sales leads, provide adequate training to sales and marketing personnel and effectively manage a geographically dispersed
sales and marketing team. Any failure or delay in the development of our internal sales, marketing and distribution capabilities would adversely impact the commercialization of
these products. We may not be able to enter into collaborations or hire consultants or external service providers to assist us in sales, marketing and distribution functions on
acceptable financial terms, or at all. In addition, our product revenues and our profitability, if any, may be lower if we rely on third parties for these functions than if we were to
market, sell and distribute any products that we develop ourselves. We likely will have little control over such third parties, and any of them may fail to devote the necessary
resources and attention to sell and market our products effectively. If we are not successful in commercializing our isotopes, either on our own or through arrangements with
one or more third parties, we may not be able to generate any future product revenue and we would incur significant additional losses. 
 
Obtaining regulatory approval for either the Mo-100 that we may produce using the ASP technology, or the Tc-99m or Mo-99 that our future customers may produce
using the Mo-100 that we plan to offer, in one jurisdiction does not mean that we or they will be successful in obtaining regulatory approval of such future products in
other jurisdictions.
 

Currently, the production and distribution of Mo-100 does not require any regulatory licenses from healthcare regulators. Healthcare regulators frequently change such
requirements, and it is possible that in the future Mo-100 may be regulated as a healthcare product. Obtaining such regulatory licenses, if required, may be a timely and costly
process and could materially impact our ability to commercialize the Mo-100 that we plan to offer. Obtaining regulatory approval of the Mo-100 that we may produce using the
ASP technology in one jurisdiction does not guarantee that we will be able to obtain regulatory approval in any other jurisdiction. For example, even if the FDA grants
regulatory approval of the Mo-100 that we may produce using the ASP technology, comparable regulatory authorities in foreign jurisdictions must also approve the
manufacturing, marketing and promotion and reimbursement of such future product in those countries. However, a failure or delay in obtaining regulatory approval in one
jurisdiction may have a negative effect on the regulatory approval process in others. Approval procedures vary among jurisdictions and can involve requirements and
administrative review periods different from those in the United States.
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Obtaining foreign regulatory approvals and establishing and maintaining compliance with foreign regulatory requirements could result in significant delays, difficulties
and costs for us and could delay or prevent the introduction of the Mo-100 that we may produce using the ASP technology. Products such as Tc-99m and Mo-99 that may be
produced by our future customers using the Mo-100 that we plan to offer will likely require regulatory licenses in most regions. Healthcare regulators frequently change such
requirements and it is unclear what each healthcare regulator will require. To date, only one region (Canada) has approved the use of Tc-99m that has been produced from Mo-
100 in a cyclotron. Obtaining such regulatory licenses, if required, may be a timely and costly process and could materially impact the ability of our future customers to operate
and use the Mo-100 that we plan to offer. Obtaining regulatory approval in one jurisdiction does not guarantee that we or they will be able to obtain regulatory approval in any
other jurisdiction.
 

If we or any future collaborator fail to comply with the regulatory requirements in international markets or fail to receive applicable marketing approvals, our target
market will be reduced and our ability to realize the full market potential of the Mo-100 that we may produce using the ASP technology will be harmed.
 
Product liability lawsuits against us could cause us to incur substantial liabilities and could limit commercialization of any isotopes that we may develop.
 

We face an inherent risk of product liability exposure if we commercialize any isotopes that we may develop. If we cannot successfully defend ourselves against
claims that any such isotopes caused injuries, we could incur substantial liabilities. Regardless of merit or eventual outcome, liability claims may result in:
 
 · decreased demand for any isotopes that we may develop;
   
 · loss of revenue;
   
 · substantial monetary awards to patients;
   
 · significant time and costs to defend the related litigation;
   
 · a diversion of management’s time and our resources;
   
 · initiation of investigations by regulators;
   
 · the inability to commercialize any isotopes that we may develop;
   
 · injury to our reputation and significant negative media attention; and
   
 · a decline in our share price.
 

Any product liability insurance coverage that we obtain and maintain may not be adequate to cover all liabilities that we may incur. We anticipate that we will need to
increase our insurance coverage each time we commence a clinical trial and if we successfully commercialize any isotopes. Insurance coverage is increasingly expensive. We
may not be able to obtain or maintain insurance coverage at a reasonable cost or in an amount adequate to satisfy any liability that may arise.
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Risks Related to Regulatory Compliance
 
Our business is and could become subject to a wide variety of extensive and evolving laws and regulations. Failure to comply with such laws and regulations and failure to
obtain licenses, approvals and permits that may be required to execute on our strategy and develop our company’s business could have a material adverse effect on our
business.
 

We are subject to a wide variety of laws and regulations relating to various aspects of our business, including with respect to the development of the ASP technology
and our future isotopes, employment and labor, health care, tax, privacy and data security, health and safety, and environmental issues. Laws and regulations at the South
African and foreign, federal, state and local levels frequently change, especially in relation to new and emerging industries, and we cannot always reasonably predict the impact
of, or the ultimate cost of compliance with, current or future regulatory or administrative changes. In South Africa, our Mo-100 enrichment facility is heavily regulated. South
Africa is a signatory to the International Atomic Energy Agency (“IAEA”) conventions and has adopted safety standards from the IAEA. The design, construction and operation
of the isotope enrichment plants are highly regulated and require government licenses, approvals and permits, and may be subject to the imposition of conditions. In some cases,
these licenses, approvals and permits entail periodic reviews and inspections. While we and Klydon have received all licenses, approvals and permits required to build and
operate our isotope enrichment facilities in South Africa, we cannot predict whether the conditions associated with such licenses, approvals and permits will be maintained. For
example, each of Klydon and ASP Isotopes South Africa (Proprietary) Limited has received from the South African Council for The Non-Proliferation of Weapons of Mass
Destruction (1) a registration certificate (which are valid for two years from the date of issuance) and (2) a Manufacturing and Services Permit. The permits provide that the
Non-Proliferation Secretariat will conduct at least two industry visits in June and November (or as arranged) of every year. Each of the permits includes numerous conditions,
including, for example, the obligation to keep the Council updated or informed on all separation projects at all times and at least through biannual declarations, which must be
done through correspondence to the Council at the end of April and September every year. The permit issued to ASP Isotopes South Africa (Proprietary) Limited includes
additional specific information requirements related to (i) the progress on the design and construction of the Mo-100 separation plant, (ii) the progress on the manufacturing of
Molybdenum separation elements, and (iii) the commissioning of the plant. Each of the permits further provides that (i) any potential export of controlled goods and technology
should be requested at an early stage through a Provisional Export Guidance Request, (ii) all isotope separation applications remain controlled regardless of the isotope atomic
mass and will be dealt with on a case-by-case basis, and (iii) any ultimate transfer of these controlled goods and technology will be subject to the issuance of a permit by the
Council as required in terms of the Non-Proliferation Act and related Government Notices and Regulations.
 

In addition, we cannot assure you that we will be able to obtain, on a timely basis or at all, any additional licenses, approvals and permits that may be required to
execute on our strategy and develop our company’s business, including any such licenses, approvals and permits that may be required to introduce isotopes produced using ASP
technology into the market and to begin the enrichment of uranium to demonstrate our capability to produce HALEU using the ASP technology.
 

Changes in law or the imposition of new or additional regulations or permit requirements that impact our business could negatively impact our performance in various
ways, including by limiting our ability to collaborate with partners or customers or by increasing our costs and the time necessary to obtain required authorization. We monitor
new developments and devote a significant amount of management’s time and external resources to compliance with these laws and regulations. We cannot assure you,
however, that we are and will remain in compliance with all such requirements, and even when we believe we are in compliance, a regulatory agency may determine that we are
not. In addition, we cannot assure you that we will be able to obtain all licenses, approvals and permits that may be required to execute on our strategy and develop our
company’s business as currently contemplated. Failure by us, our employees, affiliates, partners or others with whom we work to comply with applicable laws and regulations
or to obtain or comply with necessary licenses, approvals and permits could result in administrative, civil, commercial or criminal liabilities, including suspension or debarment
from government contracts or suspension of our export/import privileges. Failure by us, our employees, affiliates, partners or others with whom we work to comply with the
permits issued to us by the South African Council for The Non-Proliferation of Weapons of Mass Destruction could result in disruption of our development activities at our
facility in South Africa, which could prevent us from completing our development activities. 
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If technology developed for the purposes of enriching isotopes can be applied to the creation or development of weapons-grade materials, then our technology may be
considered “dual use” technology and be subject to limitations on public disclosure or export.
 

Our research and development of isotope enrichment is dedicated not only to producing isotopes for use in nuclear medical diagnostic procedures and concentrating
uranium in the isotope uranium-235 for use in nuclear energy, but also to safeguarding any information with broad, dual-use potential that could be inappropriately applied.
Enrichment is among the most sensitive nuclear technologies because it can produce weapon-grade materials. The ASP technology may be considered dual use and could be
subject to export control, for example, under the Wassenaar Arrangement.
 
Risks Related to Our Intellectual Property
 
Our intellectual property is not protected through patents or formal copyright registration. As a result, we do not have the full benefit of patent or copyright laws to prevent
others from replicating the ASP technology.
 

Neither we nor Klydon have yet protected our respective intellectual property rights through patents or formal copyright registration, and neither we nor Klydon
currently have any patent applications pending. To date, we and Klydon have relied exclusively on trade secrets and other intellectual property laws, non-disclosure agreements
with our respective employees, consultants, vendors, potential customers and other relevant persons and other measures to protect our intellectual property, and intend to
continue to rely on these and other means. As we intend to transition into the commercialization of Mo-100, we envision our intellectual property and its security becoming
more vital to our future. Until we protect our intellectual property through patent, trademarks and registered copyrights, we may not be able to protect our intellectual property
and trade secrets or prevent others from independently developing substantially equivalent proprietary information and techniques or from otherwise gaining access to our
intellectual property or trade secrets. In such an instance, our competitors could produce products that are nearly identical to ours, resulting in us selling less products or
generating less revenue from our sales.
 
We may be unable to adequately protect our intellectual property and proprietary rights and prevent others from making unauthorized use of our products and technology.
 

Our success and competitiveness depend, in significant part, on our ability to protect our intellectual property rights, including the ASP technology and certain other
practices, tools, technologies and technical expertise we utilize in designing, developing, implementing and maintaining processes used in the development of our future
isotopes. To date, we and Klydon have relied exclusively on trade secrets and other intellectual property laws, non-disclosure agreements with our respective employees,
consultants, vendors, potential customers and other relevant persons and other measures to protect our intellectual property, and intend to continue to rely on these and other
means.
 

For strategic reasons, neither we nor Klydon have yet protected our intellectual property by filing patent applications related to our technology, inventions and
improvements. Even if we or Klydon filed patent applications and patents were granted, we cannot assure you we would be fully protected against third parties as those patents
may not be sufficiently broad in their coverage, may not be economically significant, or may not provide us with any competitive advantage. Competitors may be able to design
around any patents and develop isotope production techniques comparable or superior to the ASP technology. Furthermore, the filing of a patent would entail the disclosure of
our know-how, and breaches of patent rights related to a wrongful use of this know-how would be difficult to enforce in the international landscape. We believe that our
intellectual property strategy differs significantly from the strategies of others involved in the medical isotope industry, many of whom have extensive patent portfolios and rely
heavily on intellectual property registrations to enforce their intellectual property rights. As a result of this discrepancy in strategy, we may be at a competitive disadvantage
with respect to the strength of our intellectual property protection. Unlike others involved in the medical isotope industry, who generally have patents providing exclusive
control over their innovations, we have no recourse against any entity that independently creates the same technology as ours or legitimately reverse-engineers our technology.
 

We generally enter into non-disclosure agreements with our employees, consultants and other parties with whom we have strategic relationships and business alliances.
We cannot, however, assure you that these agreements will be effective in controlling access to and distribution of our technology and proprietary information. Since we do not
protect our intellectual property by filing patent applications, we rely on our personnel to protect our trade secrets, know-how and other proprietary information to a greater
degree than we would if we had patent protection for our intellectual property. In any jurisdiction in which our research and development is not protected by similar agreements,
there is no protection against the manufacture and marketing of identical or comparable research and development by third parties, who are generally free to use, independently
develop, and sell our developments and technologies without paying license or royalty fees. Furthermore, our former employees may perform work for our competitors and use
our know-how in performing this work. In the event we scale our business by hiring additional personnel and entering into contracts with third parties, the risks associated with
breaches of non-disclosure agreements, confidentiality agreements and other agreements pertaining to our technology and proprietary information will increase, and such
breaches could have an adverse effect on our business and competitive position.
 
 

45



Table of Contents
 

We may come to believe that third parties are infringing on, or otherwise violating, our intellectual property or other proprietary rights. To prevent infringement or
unauthorized use, we may need to file infringement and/or misappropriation suits, which are expensive and time-consuming, could result in meritorious counterclaims against us
and would distract management’s attention. In addition, in an infringement or misappropriation proceeding, a court may decide that one or more of our intellectual property
rights is invalid, unenforceable, or both, in which case third parties may be able to use our technology without paying license fees or royalties. If we are unable to protect our
intellectual property and proprietary rights, we may be unable to prevent competitors from using our own inventions and intellectual property to compete against us, and our
business may be harmed.
 
We depend on intellectual property licensed from Klydon, the termination of which could result in the loss of significant rights, which would harm our business.
 

We are dependent on technology, know-how, and proprietary materials licensed from Klydon. We have an exclusive license from Klydon to use, develop, modify,
improve, subcontract and sublicense certain intellectual property rights relating to the ASP technology for the production, distribution, marketing and sale of all isotopes
produced using the ASP technology (the “Klydon license agreement”). The Klydon license agreement is royalty-free, has a term of 999 years, and the license is worldwide for
the development of the ASP technology and the distribution, marketing and sale of isotopes. Future production of isotopes is limited to member countries of the Nuclear
Suppliers Group. Klydon has the right to terminate the exclusivity of the Klydon license agreement in the event that the licensee ceases to carry on activities related to isotope
enrichment for a period longer than 24 consecutive months. Any termination of exclusivity under the Klydon license agreement will result in the loss of significant rights and
will restrict our ability to develop and commercialize our planned isotopes. If we or Klydon fails to adequately protect this intellectual property, our ability to commercialize the
isotopes, such as Mo-100 or uranium, that we may produce using ASP technology could suffer.
 

In addition, agreements under which we license intellectual property or technology to or from third parties may be complex, and certain provisions in such agreements
may be susceptible to multiple interpretations. The resolution of any contract interpretation disagreement that may arise could narrow what we believe to be the scope of our
rights to the relevant intellectual property or technology or increase what we believe to be our financial or other obligations under the relevant agreement, either of which could
have a material adverse effect on our business, financial condition, results of operations and prospects. Moreover, if disputes over intellectual property that we have licensed
prevent or impair our ability to maintain our current licensing arrangements on commercially acceptable terms, we may be unable to successfully develop and commercialize
the affected future isotopes. Our business also would suffer if our licensor fails to abide by the terms of the license or if we are unable to enter into necessary licenses on
acceptable terms. Moreover, our licensor may own or control intellectual property that has not been licensed to us, and, as a result, we may be subject to claims, regardless of
their merit, that we are infringing or otherwise violating the licensor’s rights.
 

Licensing of intellectual property is of critical importance to our business and involves complex legal, business and scientific issues and is complicated by the rapid
pace of scientific discovery in our industry. Disputes may also arise between us and our licensors regarding intellectual property subject to a license agreement, including those
relating to:
 
 · the scope of rights granted under the license agreement and other interpretation-related issues;
   
 · whether and the extent to which our technology and processes infringe on intellectual property of the licensor that is not subject to the license agreement;
   
 · our right to sublicense rights to third parties under collaborative development relationships;
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 · whether we are complying with our diligence obligations with respect to the use of the licensed technology in relation to our development and commercialization of
our future isotopes, and what activities satisfy those diligence obligations;

   
 · the priority of invention of patented technology;
   
 · the amount and timing of payments owed under license agreements; and
   
 · the allocation of ownership of inventions and know-how resulting from the joint creation or use of intellectual property by our licensor and by us and our partners.
 

If disputes over intellectual property that we have licensed prevent or impair our ability to maintain our current licensing arrangements on acceptable terms, we may be
unable to successfully develop and commercialize the affected future isotopes. We are generally also subject to all of the same risks with respect to protection of intellectual
property that we license as we are for intellectual property that we own, which are described below. If we or our licensor fail to adequately protect this intellectual property, our
ability to commercialize our future isotopes could suffer.
 
We have received a letter asserting that the license for the ASP technology granted to us from Klydon, which is critical to our business, may be invalid because these rights
were already granted to a third party, Radfarma.
 

On October 25, 2022, we received a letter (the “NMS Letter”) from a law firm acting on behalf of Norsk Medisinsk Syklotronsenter AS (“NMS”), asserting, among
other things, that the grant of a license to the ASP technology to us by Klydon violates a pre-existing exclusive sub-license to the ASP technology granted to Radfarma. The
NMS Letter makes reference to: (1) a license agreement entered into on October 25, 2013 by Klydon and API Labs Pharmaceuticals (Proprietary) Limited (“API Labs”) to
license the ASP technology for enriching certain isotopes of the element Molybdenum (“2013 API Labs License”); and (2) an exclusive sub-license to the ASP technology
granted on October 1, 2019 to Radfarma, as licensee, by API Labs and SaPhotonica Limited (“SaPhotonica”), as licensors (the “2019 Radfarma Sub-License”). The NMS Letter
states that Radfarma is a joint venture that is 45% owned by NMS and 45% owned by SaPhotonica. The NMS Letter also states that Klydon, SaPhotonica and ASP Isotopes Inc.
are under common control by Dr. Hendrik Strydom and Einar Ronander.
 

The NMS Letter asserts, among other things, that the grant of a license to the ASP technology to us by Klydon (pursuant to license agreements entered into subsequent
to the Radfarma Sub-License) violates a covenant in the 2019 Radfarma Sub-License that the licensors shall not be entitled, directly or indirectly, to use, grant or otherwise give
the rights, or any similar rights, which were granted to Radfarma under the 2019 Radfarma Sub-License to any other person for use in the territory. “Territory” is defined in the
2019 Radfarma Sub-License as “the Kingdom of Norway for the construction of the 20-kilogram capacity plants; and means the international market where distribution
agreements can be produced.” The NMS Letter asserts that while Klydon purported to give to us a license to market the ASP technology globally, these rights were already
granted to Radfarma.
 

The NMS Letter includes a request for us to enter into discussions and an agreement with NMS based on terms proposed in previous correspondence from NMS, which
outlined a future collaboration on technology and product development. The NMS Letter does not include a threat of litigation against us or any parties to the 2013 API Labs
License or 2019 Radfarma Sub-License. However, if the licensed rights granted to us are found to be invalid or unenforceable (in whole or in part), or if our exclusive license
agreement with Klydon is terminated or Klydon, as licensor, fails to abide by the terms of our exclusive license agreement, our ability to commercialize our future isotopes
would suffer, and our business, results of operations and financial condition may be adversely affected.
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Our license for the ASP technology with Klydon may be found to infringe third party intellectual property rights.
 

Third parties may in the future assert claims or initiate litigation related to their intellectual property rights in technology that is important to us, including the ASP
technology. For example, on October 25, 2022, we received a letter (the “NMS Letter”) from a law firm acting on behalf of Norsk Medisinsk Syklotronsenter AS (“NMS”),
asserting, among other things, that the grant of a license to the ASP technology to us by Klydon violates a pre-existing exclusive sub-license to the ASP technology granted to
Radfarma, as more fully described in the risk factor above. The asserted claims, arbitration and/or litigation could include claims against us, our licensor (Klydon), or Klydon’s
present or former sub-licensors alleging infringement of intellectual property rights with respect to the ASP technology on which our company relies. Regardless of the merit of
the claims, they could be time-consuming, resulting in costly arbitration or litigation and diversion of technical and management personnel, or require us to develop non-
infringing technology or enter into license agreements. We cannot assure you that licenses will be available on acceptable terms, if at all. Furthermore, because of the potential
for significant damage awards, which are not necessarily predictable, it is not unusual to find even arguably unmeritorious claims resulting in large settlements. If any
infringement or other intellectual property claim made against us by any third party (including NMS or Radfarma) is successful, or if we fail to develop non-infringing
technology or license the proprietary rights on commercially reasonable terms and conditions, our business, operating results and financial condition could be materially
adversely affected.
 

If the ASP technology that we license from Klydon infringes the proprietary rights of other parties (including NMS or Radfarma), we could incur substantial costs, and
we may have to take certain actions, including the following:
 
 · obtain licenses, which may not be available on commercially reasonable terms, if at all;
   
 · redesign our technology or processes to avoid infringement;
   
 · stop using the subject matter claimed to be held by others;
   
 · pay damages; or
   

 · defend arbitration, litigation or administrative proceedings which may be costly whether we win or lose (and may be prohibitively expensive, particularly for a
company of our size), and which could result in a substantial diversion of our financial and management resources.

 
In addition, in an infringement proceeding, a court or tribunal may decide that our asserted intellectual property is not valid or is unenforceable. An adverse

determination in any litigation, arbitration or defense proceedings could put our licensed intellectual property at risk of being invalidated or interpreted narrowly. If the licensed
rights granted to us are found to be invalid or unenforceable (in whole or in part), or if our exclusive license agreement with Klydon is terminated or Klydon, as licensor, fails to
abide by the terms of our exclusive license agreement, our ability to commercialize our future isotopes would suffer, and our business, results of operations and financial
condition may be adversely affected.
 
We may enter into collaboration agreements and strategic alliances, and we may not realize the anticipated benefits of such collaborations or alliances.
 

We may wish to form collaborations in the future with respect to our future isotopes but may not be able to do so or to realize the potential benefits of such
transactions, which may cause us to alter or delay our development and commercialization plans. Research and development collaborations are subject to numerous risks, which
may include the following:
 

 · collaborators have significant discretion in determining the efforts and resources that they will apply to a collaboration and may not commit sufficient efforts and
resources or may misapply those efforts and resources;

   

 · collaborators may not pursue development and commercialization of future isotopes or may elect not to continue or renew development or commercialization
programs;

   
 · collaborators may delay, provide insufficient resources to, or modify or stop development activities for future isotopes;
   
 · collaborators could develop or acquire products outside of the collaboration that compete directly or indirectly with our future isotopes;
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 · collaborators may not properly maintain or defend our intellectual property rights or may use our intellectual property or proprietary information in a way that
gives rise to actual or threatened litigation that could jeopardize or invalidate our intellectual property or proprietary information or expose us to potential liability;

   

 · disputes may arise between us and a collaborator that cause the delay or termination of the research, development or commercialization of our future isotopes, or
that result in costly litigation or arbitration that diverts management attention and resources;

   

 · collaborations may be terminated and, if terminated, may result in a need for additional capital and personnel to pursue further development or commercialization
of the applicable future isotopes; and

   

 · collaborators may own or co-own intellectual property covering our products that results from our collaborating with them, and in such cases, we may not have the
exclusive right to commercialize such intellectual property.

 
The development and potential commercialization of our future isotopes will require substantial additional capital to fund expenses. We may form or seek further

strategic alliances, create joint ventures or collaborations, or enter into additional licensing arrangements with third parties that we believe will complement or augment our
development and commercialization efforts with respect to our future isotopes, including in territories outside the United States or for certain indications. These transactions can
entail numerous operational and financial risks, including exposure to unknown liabilities, disruption of our business and diversion of our management’s time and attention in
order to manage a collaboration or develop acquired products or technologies, incurrence of substantial debt or dilutive issuances of equity securities to pay transaction
consideration or costs, higher than expected collaboration, acquisition or integration costs, write-downs of assets or goodwill or impairment charges, increased amortization
expenses, difficulty and cost in facilitating the collaboration or combining the operations and personnel of any acquired business, impairment of relationships with key
suppliers, manufacturers or customers of any acquired business due to changes in management and ownership and the inability to retain key employees of any acquired
business. As a result, if we enter into an acquisition or in-license agreement or strategic partnership, we may not be able to realize the benefit of such transaction if we are unable
to successfully integrate them with our existing operations and company culture or if there are materially adverse impacts on our or the counterparty’s operations resulting from
COVID-19, which could delay our timelines or otherwise adversely affect our business. We also cannot be certain that, following a strategic transaction or license, we will
achieve the revenue or specific net income that justifies such transaction or such other benefits that led us to enter into the arrangement.
 

In addition, we face significant competition in seeking appropriate strategic partners and the negotiation process is time-consuming and complex. We may not be
successful in our efforts to establish a strategic partnership or other alternative arrangements for our future isotopes because they may be deemed to be at too early of a stage of
development for collaborative effort and third parties may not view our future isotopes as having the requisite potential to demonstrate safety and efficacy. If and when we
collaborate with a third-party for development and commercialization of a future isotope, we can expect to relinquish some or all of the control over the future success of that
future isotope to the third-party. Our ability to reach a definitive agreement for a collaboration will depend, among other things, upon our assessment of the collaborator’s
resources and expertise, the terms and conditions of the proposed collaboration and the proposed collaborator’s evaluation of our technologies, future isotopes and market
opportunities. The collaborator may also consider alternative isotopes or technologies for similar applications that may be available to collaborate on and whether such a
collaboration could be more attractive than the one with us for our future isotope. We may also be restricted under any license agreements from entering into agreements on
certain terms or at all with potential collaborators.
 

As a result of these risks, we may not be able to realize the benefit of our existing collaborations or any future collaborations or licensing agreements we may enter
into. In addition, we may not be able to negotiate collaborations on a timely basis, on acceptable terms, or at all. If we are unable to do so, we may have to curtail the
development of such future isotope, reduce or delay one or more of our other development programs, delay the potential commercialization or reduce the scope of any planned
sales or marketing activities for such future isotope, or increase our expenditures and undertake development, manufacturing or commercialization activities at our own
expense. If we elect to increase our expenditures to fund development, manufacturing or commercialization activities on our own, we may need to obtain additional capital,
which may not be available to us on acceptable terms or at all. If we do not have sufficient funds, we may not be able to further develop our future isotopes or bring them to
market and generate product revenue.
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We may be dependent on intellectual property licensed or sublicensed to us from, or for which development was funded or otherwise assisted by, government agencies for
development of our technology and future isotopes. Failure to meet our own obligations to our licensor or upstream licensors, including such government agencies, may
result in the loss of our rights to such intellectual property, which could harm our business.
 

Government agencies may provide funding, facilities, personnel or other assistance in connection with the development of the intellectual property rights owned by or
licensed to us. Such government agencies may have retained rights in such intellectual property, including the right to grant or require us to grant mandatory licenses or
sublicenses to such intellectual property to third parties under certain specified circumstances, including if it is necessary to meet health and safety needs that we are not
reasonably satisfying or if it is necessary to meet requirements for public use specified by federal regulations, or to manufacture products in the United States. Any exercise of
such rights, including with respect to any such required sublicense of these licenses could result in the loss of significant rights and could harm our ability to commercialize
licensed products.
 
If we are unable to obtain patent protection for our future isotopes, or if the scope of the patent protection obtained is not sufficiently broad, we may not be able to compete
effectively in our markets.
 

We anticipate that either Klydon or ourselves will file patent applications both in the United States and in other countries, as appropriate. However, we cannot predict:
 
 · if and when any patents will issue;

 · the degree and scope of protection any issued patents will afford us against competitors, including whether third parties will find ways to invalidate or otherwise
circumvent our patents;

 · whether others will apply for or obtain patents claiming aspects similar to those covered by our patents and patent applications;
 · whether we will need to initiate litigation or administrative proceedings to defend our patent rights, which may be costly whether we win or lose; or

 · whether the patent applications that we own or in-license will result in issued patents with claims that cover our future isotopes or uses thereof in the United States
or in foreign countries.

 
It is possible that we (or Klydon, as our licensor) will fail to identify patentable aspects of our research and development output before it is too late to obtain patent

protection. The patent applications that we own or in-license may fail to result in issued patents with claims that cover our future isotopes in the United States or in foreign
countries. There is no assurance that all of the potentially relevant prior art relating to our (or Klydon’s) patents and patent applications has been found, which can invalidate a
patent or prevent a patent from being issued from a pending patent application. Even if patents are successfully issued and even if such patents cover the ASP technology, third
parties may challenge their scope, validity, or enforceability, which may result in such patents being narrowed, invalidated, or held unenforceable. Any successful opposition to
these patents or any other patents owned by or licensed to us could deprive us of rights necessary for the successful commercialization of any future isotopes using the ASP
technology. Further, if we encounter delays in regulatory approvals, the period of time during which we could market a future isotope could be reduced.
 

If the patent applications we hold or have in-licensed with respect to our development programs fail to issue, if their breadth or strength of protection is threatened, or if
they fail to provide meaningful exclusivity for the ASP technology, it could dissuade companies from collaborating with us, and threaten our ability to commercialize, isotopes
produced using the ASP technology. Any such outcome could have a negative effect on our business.
 

Even if we obtain patents covering the ASP technology or our methods, we may still be barred from making, using and selling such technology or methods because of
the patent rights of others. Others may have filed, and in the future may file, patent applications covering technology or methods that are similar or identical to ours, which
could materially affect our ability to successfully develop our technology or to successfully commercialize any isotopes alone or with collaborators.
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Patent applications in the United States and elsewhere are generally published approximately 18 months after the earliest filing for which priority is claimed, with such
earliest filing date being commonly referred to as the priority date. Therefore, patent applications covering our platform technologies and methods could have been filed by
others without our knowledge. Additionally, pending claims in patent applications that have been published can, subject to certain limitations, be later amended in a manner that
could cover our platform technologies. These patent applications may have priority over patent applications filed by us.
 

Obtaining and maintaining our patent protection depends on compliance with various procedural, document submission, fee payment and other requirements imposed
by government patent agencies, and our patent protection could be reduced or eliminated for non-compliance with these requirements.
 

Periodic maintenance fees, renewal fees, annuity fees and various other government fees on patents and/or applications will be due to be paid to the USPTO and various
government patent agencies outside of the United States over the lifetime of our owned and licensed patents and/or applications and any patent rights we may own or license in
the future. We will rely on our outside counsel, patent annuity service providers, or our licensing partners to pay these fees due to non-U.S. patent agencies. The USPTO and
various non-U.S. government patent agencies require compliance with several procedural, documentary, and other similar provisions during the patent application process. We
will employ reputable law firms and other professionals to help us comply and we will also be dependent on Klydon (as our licensor) to take the necessary action to comply
with these requirements with respect to our licensed intellectual property. In many cases, an inadvertent lapse can be cured by payment of a late fee or by other means in
accordance with the applicable rules. There are situations, however, in which non-compliance can result in abandonment or lapse of the patent or patent application, resulting in
partial or complete loss of patent rights in the relevant jurisdiction. In such an event, potential competitors might be able to enter the market, and this circumstance could harm
our business.
 
Third parties may initiate legal proceedings alleging that we are infringing their intellectual property rights, the outcome of which would be uncertain and could have a
negative impact on the success of our business.
 

Our commercial success depends, in part, upon our ability and the ability of our current or future collaborators to develop, manufacture, market and sell our future
isotopes and use our proprietary technologies without infringing the proprietary rights and intellectual property of third parties. The technology industry is characterized by
extensive and complex litigation regarding patents and other intellectual property rights. Our future isotopes and other proprietary technologies we may develop may infringe
existing or future patents owned by third parties. We may in the future become party to, or be threatened with, adversarial proceedings or litigation regarding intellectual
property rights with respect to our future isotopes and technology, including interference proceedings, post-grant review and inter partes review before the USPTO. Third parties
may assert infringement claims against us based on existing patents or patents that may be granted in the future, regardless of their merit. There is a risk that third parties may
choose to engage in litigation with us to enforce or to otherwise assert their patent rights against us. Even if we believe such claims are without merit, a court of competent
jurisdiction could hold that these third-party patents are valid, enforceable and infringed, which could have a negative impact on our ability to commercialize our future
isotopes. In order to successfully challenge the validity of any such U.S. patent in federal court, we would need to overcome a presumption of validity. As this burden is a high
one requiring us to present clear and convincing evidence as to the invalidity of any such U.S. patent claim, there is no assurance that a court of competent jurisdiction would
invalidate the claims of any such U.S. patent. If we are found to infringe on a third party’s valid and enforceable intellectual property rights, we could be required to obtain a
license from such third party to continue developing, manufacturing and marketing our future isotope(s) and technology. However, we may not be able to obtain any required
license on commercially reasonable terms or at all. Even if we were able to obtain a license, it could be non-exclusive, thereby giving our competitors and other third parties
access to the same technologies licensed to us, and it could require us to make substantial licensing and royalty payments. We could be forced, including by court order, to cease
developing, manufacturing and commercializing the infringing technology or future isotope. In addition, we could be found liable for monetary damages, including treble
damages and attorneys’ fees, if we are found to have willfully infringed a patent or other intellectual property right. A finding of infringement could prevent us from
manufacturing and commercializing our future isotopes or force us to cease some or all of our business operations, which could materially harm our business. Claims that we
have misappropriated the confidential information or trade secrets of third parties could have a similar negative impact on our business, financial condition, results of operations
and prospects.
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Third parties asserting their patent or other intellectual property rights against us may seek and obtain injunctive or other equitable relief, which could effectively block
our ability to further develop and commercialize our future isotopes or force us to cease some of our business operations. Defense of these claims, regardless of their merit,
would involve substantial litigation expense and would be a substantial diversion of management and other employee resources from our business, cause development delays,
and may impact our reputation. In the event of a successful claim of infringement against us, we may have to pay substantial damages, including treble damages and attorneys’
fees for willful infringement, obtain one or more licenses from third parties, pay royalties, or redesign our infringing products, which may be impossible on a cost-effective
basis or require substantial time and monetary expenditure. In that event, we would be unable to further develop and commercialize our future isotopes, which could harm our
business significantly. Claims that we have misappropriated the confidential information or trade secrets of third parties could have a similar negative impact on our business.
 
We may be subject to claims asserting that our employees, consultants or advisors have wrongfully used or disclosed alleged trade secrets of their current or former
employers or claims asserting ownership of what we regard as our own intellectual property.
 

Certain of our employees, consultants or advisors are currently, or were previously, employed at universities or other technology companies, including Klydon.
Although we try to ensure that our employees, consultants and advisors do not use the proprietary information or know-how of others in their work for us, we may be subject to
claims that these individuals or we have used or disclosed intellectual property, including trade secrets or other proprietary information, of any such individual’s current or
former employer. Litigation may be necessary to defend against these claims. If we fail in defending any such claims, in addition to paying monetary damages, we may lose
valuable intellectual property rights or personnel. Even if we are successful in defending against such claims, litigation could result in substantial costs and be a distraction to
management.
 

In addition, while it is our policy to require our employees and contractors who may be involved in the conception or development of intellectual property to execute
agreements assigning such intellectual property to us, we may be unsuccessful in executing such an agreement with each party who, in fact, conceives or develops intellectual
property that we regard as our own. The assignment of intellectual property rights may not be self-executing or the assignment agreements may be breached, and we may be
forced to bring claims against third parties, or defend claims that they may bring against us, to determine the ownership of what we regard as our intellectual property.
 
Reliance on third parties requires us to share our trade secrets, which increases the possibility that a competitor will discover them or that our trade secrets will be
misappropriated or disclosed.
 

If we rely on third parties to manufacture or commercialize our future isotopes, or if we collaborate with additional third parties for the development of our future
isotopes, we must, at times, share trade secrets with them. We may also conduct joint research and development programs that may require us to share trade secrets under the
terms of our research and development partnerships or similar agreements. We seek to protect our proprietary technology in part by entering into confidentiality agreements and,
if applicable, material transfer agreements, services agreements, consulting agreements or other similar agreements with our advisors, employees, third-party contractors and
consultants prior to beginning research or disclosing proprietary information. These agreements typically limit the rights of the third parties to use or disclose our confidential
information, including our trade secrets. Despite the contractual provisions employed when working with third parties, the need to share trade secrets and other confidential
information increases the risk that such trade secrets become known by our competitors, are inadvertently incorporated into the technology of others, or are disclosed or used in
violation of these agreements. Given that our proprietary position is based, in part, on our know-how and trade secrets, a competitor’s discovery of our trade secrets or other
unauthorized use or disclosure could have an adverse effect on our business and results of operations.
 

In addition, these agreements typically restrict the ability of our advisors, employees, third-party contractors and consultants to publish data potentially relating to our
trade secrets. Despite our efforts to protect our trade secrets, our competitors may discover our trade secrets, either through breach of our agreements with third parties,
independent development or publication of information by any third-party collaborators. A competitor’s discovery of our trade secrets could harm our business.
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Confidentiality agreements with employees and third parties may not prevent unauthorized disclosure of trade secrets and other proprietary information.
 

In addition to the protection afforded by patents, we seek to rely on trade secret protection and confidentiality agreements to protect proprietary know-how that is not
patentable or that we elect not to patent, processes for which patents are difficult to enforce, and any other elements of our future isotopes, technology and product discovery and
development processes that involve proprietary know-how, information, or technology that is not covered by patents. Any disclosure, either intentional or unintentional, by our
employees, the employees of third parties with whom we share our facilities or third-party consultants and vendors that we engage, or misappropriation by third parties (such as
through a cybersecurity breach) of our trade secrets or proprietary information could enable competitors to duplicate or surpass our technological achievements, thus eroding
our competitive position in our market. Because we expect to rely on third parties in the development and manufacture of our future isotopes, we must, at times, share trade
secrets with them. Our reliance on third parties requires us to share our trade secrets, which increases the possibility that a competitor will discover them or that our trade secrets
will be misappropriated or disclosed.
 

Trade secrets and confidential information, however, may be difficult to protect. We seek to protect our trade secrets, know-how and confidential information, including
our proprietary processes, in part, by entering into confidentiality agreements with our employees, consultants, outside scientific advisors, contractors, and collaborators. With
our consultants, contractors, and outside scientific collaborators, these agreements typically include invention assignment obligations. We cannot guarantee that we have entered
into such agreements with each party that may have or has had access to our trade secrets or proprietary technology and processes. Although we use reasonable efforts to protect
our trade secrets, our employees, consultants, outside scientific advisors, contractors, and collaborators might intentionally or inadvertently disclose our trade secret information
to competitors. In addition, competitors may otherwise gain access to our trade secrets or independently develop substantially equivalent information and techniques. Despite
these efforts, any of these parties may breach the agreements and disclose our proprietary information, including our trade secrets, and we may not be able to obtain adequate
remedies for such breaches. Enforcing a claim that a party illegally disclosed or misappropriated a trade secret is difficult, expensive and time-consuming, and the outcome is
unpredictable. If any of our trade secrets were to be lawfully obtained or independently developed by a competitor or other third-party, we would have no right to prevent them
from using that technology or information to compete with us. Furthermore, the laws of some foreign countries do not protect proprietary rights to the same extent or in the same
manner as the laws of the United States. As a result, we may encounter significant problems in protecting and defending our intellectual property both in the United States and
abroad. If we are unable to prevent unauthorized material disclosure of our intellectual property to third parties, or misappropriation of our intellectual property by third parties,
we may not be able to establish or maintain a competitive advantage in our market, which could materially adversely affect our business, operating results, and financial
condition.
 
Risks Related to Our Dependence on Third Parties
 
If we use hazardous and chemical materials in a manner that causes injury or violates applicable law, we may be liable for damages.
 

Our research and development activities involve the controlled use of potentially hazardous substances, including chemical materials. Klydon is subject to international
and local laws and regulations in South Africa governing the use, manufacture, storage, handling and disposal of radioactive and hazardous materials. Although we believe that
Klydon’s procedures for using, handling, storing and disposing of these materials comply with legally prescribed standards, we cannot completely eliminate the risk of
contamination or injury resulting from radioactive or hazardous materials. As a result of any such contamination or injury, we may incur liability or local, city, state or federal
authorities may curtail the use of these materials and interrupt our business operations. In the event of an accident, we could be held liable for damages or penalized with fines,
and the liability could exceed our resources. We do not have any insurance for liabilities arising from radioactive or hazardous materials. Compliance with applicable
environmental laws and regulations is expensive, and current or future environmental regulations may impair our research, development, and production efforts, which could
harm our business, prospects, financial condition, or results of operations.
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Risks Related to Our Business Operations, Employee Matters and Managing Growth
 
We are highly dependent on the services of our senior management team, and if we are not able to retain these members of our management team and recruit and retain
additional management, clinical and scientific personnel, our business will be harmed.
 

We are highly dependent on our senior management team. The employment agreements we have with these officers do not prevent such persons from terminating their
employment with us at any time. The loss of the services of any of these persons could impede the achievement of our research, development and commercialization objectives.
 

In addition, we will need to attract, retain and motivate highly qualified additional management and scientific personnel. If we are not able to retain our management
and to attract, on acceptable terms, additional qualified personnel necessary for the continued development of our business, we may not be able to sustain our operations or
grow.
 

We may not be able to attract or retain qualified personnel in the future due to the intense competition for qualified personnel among biotechnology, pharmaceutical
and other businesses. Many of the other pharmaceutical companies that we compete against for qualified personnel and consultants have greater financial and other resources,
different risk profiles and a longer history in the industry than we do. They also may provide more diverse opportunities and better chances for career advancement. Some of
these characteristics may be more appealing to high-quality candidates and consultants than what we have to offer. If we are unable to continue to attract, retain and motivate
high-quality personnel and consultants to accomplish our business objectives, the rate and success at which we can develop future isotopes and our business will be limited, and
we may experience constraints on our development objectives.
 

Our future performance will also depend, in part, on our ability to successfully integrate newly hired executive officers into our management team and our ability to
develop an effective working relationship among senior management. Our failure to integrate these individuals and create effective working relationships among them and
other members of management could result in inefficiencies in the development and commercialization of our future isotopes, harming future regulatory approvals, sales of our
future isotopes and our results of operations. Additionally, we do not currently maintain “key person” life insurance on the lives of our executives or any of our employees.
 
We will need to expand our organization, and we may experience difficulties in managing this growth, which could disrupt our operations.
 

As of March 31, 2023, we employed approximately 31 people on a full-time basis, 27 of whom are located in South Africa. We rely on service providers for certain
general administrative, financial, accounting, tax, intellectual property and other legal services, and we will need to expand our organization to hire qualified personnel to
perform these functions internally. Our management may need to divert significant attention and time to managing these growth activities. We may not be able to effectively
manage the expansion of our operations, which may result in weaknesses in our infrastructure, operational inefficiencies, loss of business opportunities, loss of employees and
reduced productivity among remaining employees. Our expected growth could require significant capital expenditures and may divert financial resources from other projects,
such as the development of our future isotopes. If our management is unable to effectively manage our growth, our expenses may increase more than expected, our ability to
generate and grow revenue could be reduced and we may not be able to implement our business strategy. Our future financial performance, our ability to commercialize future
isotopes, develop a scalable infrastructure and compete effectively will depend, in part, on our ability to effectively manage any future growth.
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Our employees, consultants and commercial partners may engage in misconduct or other improper activities, including non-compliance with regulatory standards and
requirements and insider trading.
 

We are exposed to the risk of fraud or other misconduct by our employees, consultants and commercial partners. Misconduct by these parties could include intentional
failures to comply with FDA regulations or the regulations applicable in other jurisdictions, provide accurate information to the FDA and other regulatory authorities, report
financial information or data accurately or disclose unauthorized activities to us. It is not always possible to identify and deter employee misconduct, and the precautions we
take to detect and prevent this activity may not be effective in controlling unknown or unmanaged risks or losses or in protecting us from government investigations or other
actions or lawsuits stemming from a failure to comply with these laws or regulations. If any such actions are instituted against us and we are not successful in defending
ourselves or asserting our rights, those actions could have a negative impact on our business, financial condition, results of operations and prospects, including the imposition of
significant fines or other sanctions. 
 
We and our contractors are highly dependent on the performance of sub-contractors and other third parties.
 

We and our contractors are highly dependent on the performance of sub-contractors and other third parties. If these contractors, sub-contractors and third parties are
unable to deliver the results that we require, our operating results could be adversely affected and our business could be materially harmed.
 
 Significant disruptions of our information technology systems or data security incidents could result in significant financial, legal, regulatory, business and reputational
harm to us.
 

We are dependent on information technology systems and infrastructure, including mobile technologies, to operate our business. In the ordinary course of our business,
we collect, store, process and transmit large amounts of sensitive information, including intellectual property, proprietary business information, personal information and other
confidential information. It is critical that we do so in a secure manner to maintain the confidentiality, integrity and availability of such sensitive information. We have also
outsourced elements of our operations (including elements of our information technology infrastructure) to third parties, and as a result, we manage a number of third-party
vendors who may or could have access to our computer networks or our confidential information. In addition, many of those third parties, in turn, subcontract or outsource some
of their responsibilities to third parties. While all information technology operations are inherently vulnerable to inadvertent or intentional security breaches, incidents, attacks
and exposures, the accessibility and distributed nature of our information technology systems, and the sensitive information stored on those systems, make such systems
potentially vulnerable to unintentional or malicious, internal and external attacks on our technology environment. In addition, some of our employees work remotely, which
may make us more vulnerable to cyberattacks. Potential vulnerabilities can be exploited by inadvertent or intentional actions of our employees, third-party vendors, business
partners, or malicious third parties. Attacks of this nature are increasing in their frequency, levels of persistence, sophistication and intensity and are being conducted by
sophisticated and organized groups and individuals with a wide range of motives (including, but not limited to, industrial espionage) and expertise, including organized criminal
groups, “hacktivists,” nation states and others. In addition to the extraction of sensitive information, such attacks could include the deployment of harmful malware,
ransomware, denial-of-service attacks, social engineering and other means to affect service reliability and threaten the confidentiality, integrity and availability of information.
In addition, the prevalent use of mobile devices increases the risk of data security incidents.
 

Significant disruptions of our, our third-party vendors’ and/or our business partners’ information technology systems or other similar data security incidents could
adversely affect our business operations and/or result in the loss, misappropriation, and/or unauthorized access, use or disclosure of, or the prevention of access to, sensitive
information, which could result in financial, legal, regulatory, business and reputational harm to us. In addition, information technology system disruptions, whether from
attacks on our technology environment or from computer viruses, natural disasters, terrorism, war and telecommunication and electrical failures, could result in a material
disruption of our development programs and our business operations. Additionally, theft of our intellectual property or proprietary business information could require
substantial expenditures to remedy. If we or our third-party collaborators, consultants, contractors, suppliers, or service providers were to suffer an attack or breach, for example,
that resulted in the unauthorized access to or use or disclosure of personal or health information, we may have to notify consumers, partners, collaborators, government
authorities, and the media, and may be subject to investigations, civil penalties, administrative and enforcement actions, and litigation, any of which could harm our business
and reputation.
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There is no way of knowing with certainty whether we have experienced any data security incidents that have not been discovered. While we have no reason to believe
this to be the case, attackers have become very sophisticated in the way they conceal access to systems, and many companies that have been attacked are not aware that they
have been attacked. Any event that leads to unauthorized access, use or disclosure of personal information, including but not limited to personal information regarding our
patients or employees, could disrupt our business, harm our reputation, compel us to comply with applicable federal and/or state breach notification laws and foreign law
equivalents, subject us to time-consuming, distracting and expensive litigation, regulatory investigation and oversight, mandatory corrective action, require us to verify the
correctness of database contents, or otherwise subject us to liability under laws, regulations and contractual obligations, including those that protect the privacy and security of
personal information. This could result in increased costs to us and significant legal and financial exposure and/or reputational harm. In addition, any failure or perceived failure
by us or our vendors or business partners to comply with our privacy, confidentiality or data security-related legal or other obligations to third parties, or any further security
incidents or other inappropriate access events that result in the unauthorized access, release or transfer of sensitive information, which could include personally identifiable
information, may result in governmental investigations, enforcement actions, regulatory fines, litigation, or public statements against us by advocacy groups or others, and could
cause third parties, including clinical sites, regulators or current and potential partners, to lose trust in us or we could be subject to claims by third parties that we have breached
our privacy- or confidentiality-related obligations, which could materially and adversely affect our business and prospects. Moreover, data security incidents and other
inappropriate access can be difficult to detect, and any delay in identifying them may lead to increased harm of the type described above. While we have implemented security
measures intended to protect our information technology systems and infrastructure, there can be no assurance that such measures will successfully prevent service interruptions
or security incidents.
 
Our international operations subject us to risks of doing business in foreign countries, which could adversely affect our business, financial condition and results of
operations.
 

Our primary operations are located outside the U.S. (primarily the construction of the isotope enrichment plant in South Africa), and we plan to sell our isotopes to
customers outside the U.S. Accordingly, our business is subject to risks related to the differing legal, political, social and regulatory requirements and economic conditions of
non-U.S. jurisdictions. Risks inherent in international operations include the following:
 

 · fluctuations in foreign currency exchange rates may affect product demand and may adversely affect the profitability in U.S. dollars of products and services we
provide in international markets where payment for our products and services is made in the local currency;

   
 · transportation and other shipping costs may increase, or transportation may be inhibited;
   
 · increased cost or decreased availability of raw materials;
   

 · changes in foreign laws and tax rates or U.S. laws and tax rates with respect to foreign income may unexpectedly increase the rate at which our income is taxed,
impose new and additional taxes on remittances, repatriation or other payments by subsidiaries, or cause the loss of previously recorded tax benefits;

   
 · foreign countries in which we do business may adopt other restrictions on foreign trade or investment, including currency exchange controls;
   
 · trade sanctions by or against these countries could result in our losing access to customers and suppliers in those countries;
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 · unexpected adverse changes in foreign laws or regulatory requirements may occur;
   
 · our agreements with counterparties in foreign countries may be difficult for us to enforce and related receivables may be difficult for us to collect;
   
 · compliance with the variety of foreign laws and regulations may be unduly burdensome;
   
 · compliance with anti-bribery and anti-corruption laws (such as the Foreign Corrupt Practices Act) as well as anti-money- laundering laws may be costly;
   
 · unexpected adverse changes in export duties, quotas and tariffs and difficulties in obtaining export licenses may occur;
   
 · general economic conditions in the countries in which we operate could have an adverse effect on our earnings from operations in those countries;
   
 · our foreign operations may experience staffing difficulties and labor disputes;
   

 · termination or substantial modification of international trade agreements may adversely affect our access to raw materials and to markets for our products outside
the U.S.;

   
 · foreign governments may nationalize or expropriate private enterprises;
   
 · increased sovereign risk (such as default by or deterioration in the economies and creditworthiness of local governments) may occur; and
   

 · political or economic repercussions from terrorist activities, including the possibility of hyperinflationary conditions and political instability, may occur in certain
countries in which we do business.

 
Unanticipated events, such as geopolitical changes, could result in a write-down of our investment in the affected joint venture or a delay or cause cancellation of those

capital projects, which could negatively impact our future growth and profitability. Our success as a global business will depend, in part, upon our ability to succeed in differing
legal, regulatory, economic, social and political conditions by developing, implementing and maintaining policies and strategies that are effective in each location where we and
our joint ventures do business.
 

Furthermore, we will be subject to rules and regulations related to anti-bribery and anti-trust prohibitions of the U.S. and other countries, as well as export controls and
economic embargoes, violations of which may carry substantial penalties. For example, export control and economic embargo regulations limit the ability of our subsidiaries to
market, sell, distribute or otherwise transfer their products or technology to prohibited countries or persons. Failure to comply with these regulations could subject our
subsidiaries to fines, enforcement actions and/or have an adverse effect on our reputation and the value of our Common Stock.
 
Our tangible assets may be subject to defects in title.
 

We have investigated our rights to the assets we have purchased and developed, and, to the best of our knowledge, those rights are in good standing. However, no
assurance can be given that such rights will not be revoked, or significantly altered, to our detriment. There can also be no assurance that our rights will not be challenged or
impugned by third parties, including by governments and non-governmental organizations.
 
We are subject to foreign currency risks.
 

Our operations are subject to foreign currency fluctuations. Our operating expenses and revenues are primarily transacted in U.S. dollars, while some of our cash
balances and expenses are measured in other currencies. Any strengthening or weakening of the U.S. dollar in relation to the currencies of other countries or vice versa can have
a material impact on our cash flows and profitability and affect the value of our assets and shareholders’ equity.
 
Risks Related to Ownership of Our Common Stock
 
We do not know whether an active, liquid and orderly trading market will develop for our Common Stock or what the market price of our Common Stock will be, and as a
result, it may be difficult for you to sell your shares of our Common Stock.
 

Prior to our IPO in November of 2022, there was no public market for shares of our Common Stock. Although our Common Stock is listed on the Nasdaq Capital
Market (Nasdaq), an active trading market for our shares may never develop or be sustained following our IPO. You may not be able to sell your shares quickly or at the market
price if trading in shares of our Common Stock is not active. The initial public offering price for our Common Stock was determined through negotiations with the
underwriters, and the negotiated price may not be indicative of the market price of our Common Stock after the IPO. As a result of these and other factors, you may be unable to
resell your shares of our Common Stock at or above the initial public offering price.
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Further, an inactive market may also impair our ability to raise capital by selling shares of our Common Stock and may impair our ability to enter into strategic
partnerships or acquire companies or products by using our shares of Common Stock as consideration.
 
The price of our stock may be volatile, and you could lose all or part of your investment.
 

The trading price of our Common Stock is highly volatile and could be subject to wide fluctuations in response to various factors, some of which are beyond our
control, including limited trading volume. In addition to the factors discussed in this “Risk Factors” section and elsewhere in this Form 10-Q, these factors include:
 
 · adverse results or delays in our development activities;
   
 · adverse regulatory decisions, including failure to receive regulatory approval for our future isotopes;
   
 · changes in laws or regulations applicable to our future isotopes, including but not limited to requirements for approvals;
   
 · any changes to our relationship with any manufacturers, suppliers, licensors, future collaborators or other strategic partners;
   
 · our inability to obtain adequate product supply for any future isotope or inability to do so at acceptable prices;
   
 · our inability to establish collaborations if needed;
   
 · our failure to commercialize our future isotopes;
   
 · additions or departures of key scientific or management personnel;
   
 · unanticipated serious safety concerns related to the use of our future isotopes;
   
 · introduction of new products or services offered by us or our competitors;
   
 · announcements of significant acquisitions, strategic partnerships, joint ventures, or capital commitments by us or our competitors;

   
 · our ability to effectively manage our growth;
   
 · actual or anticipated variations in quarterly operating results;
   
 · our cash position;
   
 · our failure to meet the estimates and projections of the investment community or that we may otherwise provide to the public;
   
 · publication of research reports about us or our industry or positive or negative recommendations or withdrawal of research coverage by securities analysts;
   
 · changes in the market valuations of similar companies;
   
 · overall performance of the equity markets;
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 · issuances of debt or equity securities;
   
 · sales of our Common Stock by us or our stockholders in the future or the perception that such sales may occur;
   
 · trading volume of our Common Stock;
   
 · changes in accounting practices;
   
 · ineffectiveness of our internal controls;
   
 · disputes or other developments relating to proprietary rights, including patents, litigation matters, and our ability to obtain patent protection for our technologies;
   
 · significant lawsuits, including patent or stockholder litigation;
   
 · general political and economic conditions, including the COVID-19 pandemic; and
   
 · other events or factors, many of which are beyond our control.
 

In addition, the stock market in general, and biopharmaceutical companies in particular, have experienced extreme price and volume fluctuations that have often been
unrelated or disproportionate to the operating performance of these companies. Broad market and industry factors may negatively affect the market price of our Common Stock,
regardless of our actual operating performance, and you may not realize any return on your investment in us and may lose some or all of your investment. In the past, securities
class action litigation has often been instituted against companies following periods of volatility in the market price of a company’s securities. This type of litigation, if
instituted, could result in substantial costs and a diversion of management’s attention and resources, which would harm our business, operating results or financial condition.
 
We do not intend to pay dividends on our Common Stock, so any returns will be limited to the value of our stock.
 

We have never declared or paid any cash dividend on our Common Stock. We currently anticipate that we will retain future earnings for the development, operation,
and expansion of our business and do not anticipate declaring or paying any cash dividends for the foreseeable future. Any return to stockholders would therefore be limited to
the appreciation, if any, of their stock.
 
Our principal stockholders and management own a significant percentage of our stock and will be able to exert significant control over matters subject to stockholder
approval.
 

Our executive officers, current directors, greater than 5% holders, and their affiliates beneficially own, in the aggregate, approximately 54.5% of our Common Stock
as of May 15, 2023. Therefore, these stockholders will have the ability to influence us through this ownership position. These stockholders may be able to determine all matters
requiring stockholder approval. For example, these stockholders may be able to control elections of directors, amendments of our organizational documents, or approval of any
merger, sale of assets, or other major corporate transaction. This may prevent or discourage unsolicited acquisition proposals or offers for our Common Stock that you may feel
are in your best interest as one of our stockholders.
 
Sales of a substantial number of shares of our Common Stock by our existing stockholders in the public market, or the perception that such sales could occur, could cause
our stock price to fall.
 

 As of May 15, 2023, we had a total of 37,385,684 shares of Common Stock outstanding, of which approximately 22,801,377 shares were restricted and 14,584,307
were unrestricted.
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Subject to the restrictions described in the paragraph below, future sales in the public market of shares will be subject to the volume and other restrictions of Rule 144
under the Securities Act if held by a person that is deemed to be our affiliate, unless the shares to be sold are registered with the SEC. The sale of a substantial number of shares
pursuant to Rule 144 or other exemption from registration under the Securities Act, or a perception that such sales could occur, could significantly reduce the market price of our
Common Stock.

 
Of our outstanding Common Stock, the shares held by directors, executive officers, and other affiliates are subject to volume limitations under Rule 144 under the

Securities Act. In addition, 3,351,000 shares of Common Stock that are either subject to outstanding options or reserved for future issuance under our employee benefit plans
will become eligible for sale in the public market to the extent permitted by the provisions of various vesting schedules, the lock-up agreements, and Rule 144 and Rule 701
under the Securities Act. Further, 3,386,076 shares of Common Stock are issuable upon the exercise of warrants issued pursuant to a private placement that closed on March 17,
2023.  If these additional shares of Common Stock are sold, or if it is perceived that they will be sold in the public market, the trading price of our Common Stock could
decline. Any sales of securities by our stockholders could have a material adverse effect on the trading price of our Common Stock.
  
Future sales and issuances of our Common Stock or rights to purchase Common Stock, including pursuant to our equity incentive plans, could result in additional dilution
of the percentage ownership of our stockholders and could cause our stock price to fall.
 

We expect that we will need significant additional capital in the future to continue our planned operations, including development activities, commercialization efforts,
if we are able to obtain marketing approval of future isotopes, research and development activities, and costs associated with operating a public company. To raise capital, we
may sell Common Stock, convertible securities or other equity securities in one or more transactions at prices and in a manner that we determine from time to time. If we sell
Common Stock, convertible securities or other equity securities, investors may be materially diluted by subsequent sales. Such sales may also result in material dilution to our
existing stockholders, and new investors could gain rights, preferences and privileges senior to the holders of our Common Stock.
 

Pursuant to our 2022 Plan, our management is authorized to grant stock options to our employees, directors and consultants. Additionally, the number of shares of our
Common Stock reserved for issuance under our 2022 Plan will automatically increase on January 1 of each year, beginning on January 1, 2023 and continuing through and
including January 1, 2032, by 5% of the total number of shares of our capital stock outstanding on December 31 of the preceding calendar year (determined on an as-converted
to voting Common Stock basis, without regard to any limitations on the conversion of the non-voting Common Stock), or a lesser number of shares determined by our board of
directors. Such issuances will result in dilution to our stockholders.
 
We have broad discretion in the use of our existing cash and cash equivalents and may not use them effectively.
 

Our management has broad discretion in the application of our existing cash and cash equivalents. Because of the number and variability of factors that will determine
our use of our existing cash and cash equivalents, their ultimate use may vary substantially from their currently intended use. Our management might not apply our existing
cash and cash equivalents in ways that ultimately increase the value of our Common Stock. The failure by our management to apply these funds effectively could harm our
business. We intend to invest our existing cash and cash equivalents that are not used as described above in short- and medium-term, investment-grade, interest-bearing
instruments, certificates of deposit or direct or guaranteed obligations of the U.S. government. These investments may not yield a favorable return to our stockholders. If we do
not invest or apply our existing cash and cash equivalents in ways that enhance stockholder value, we may fail to achieve expected financial results, which could cause our stock
price to decline.
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We are an emerging growth company and a smaller reporting company, and the reduced reporting requirements applicable to emerging growth companies and smaller
reporting companies may make our Common Stock less attractive to investors.
 

We are an emerging growth company, as defined in the JOBS Act. For as long as we continue to be an emerging growth company, we may take advantage of
exemptions from various reporting requirements that are applicable to other public companies that are not emerging growth companies, including not being required to comply
with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in our periodic reports and
proxy statements and exemptions from the requirements of holding nonbinding advisory votes on executive compensation and stockholder approval of any golden parachute
payments not previously approved. We could be an emerging growth company until December 31, 2027, although circumstances could cause us to lose that status earlier,
including if we become a “large accelerated filer” as defined in Rule 12b-2 under the Exchange Act or if we have total annual gross revenue of $1.235 billion or more during
any fiscal year before that time, in which cases we would no longer be an emerging growth company as of the following December 31 or, if we issue more than $1.0 billion in
non-convertible debt during any three year period before that time, we would cease to be an emerging growth company immediately. Even after we no longer qualify as an
emerging growth company, we may still qualify as a “smaller reporting company”, which would allow us to take advantage of many of the same exemptions from disclosure
requirements, including not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act and reduced disclosure obligations
regarding executive compensation in our periodic reports and proxy statements. Investors may find our Common Stock less attractive because we may rely on these exemptions.
If some investors find our Common Stock less attractive as a result, there may be a less active trading market for our Common Stock and our stock price may be more volatile.
 

In addition, the JOBS Act provides that an emerging growth company can take advantage of an extended transition period for complying with new or revised
accounting standards. This provision allows an emerging growth company to delay the adoption of accounting standards that have different effective dates for public and private
companies until those standards would otherwise apply to private companies. We have elected to avail ourselves of this exemption from new or revised accounting standards,
and therefore we will not be subject to the same requirements to adopt new or revised accounting standards as other public companies that are not emerging growth companies.
 

We are also a “smaller reporting company”, as defined in the Exchange Act. We may continue to be a smaller reporting company even after we are no longer an
emerging growth company. We may take advantage of certain of the scaled disclosures available to smaller reporting companies and will be able to take advantage of these
scaled disclosures for so long as our voting and non-voting Common Stock held by non-affiliates is less than $250.0 million measured on the last business day of our second
fiscal quarter, or our annual revenue is less than $100.0 million during the most recently completed fiscal year and our voting and non-voting Common Stock held by non-
affiliates is less than $700.0 million measured on the last business day of our second fiscal quarter.
 
Delaware law and provisions certificate of incorporation and bylaws, as amended, could make a merger, tender offer or proxy contest difficult, thereby depressing the
trading price of our Common Stock.
 

Provisions of certificate of incorporation and bylaws as amended may delay or discourage transactions involving an actual or potential change in our control or change
in our management, including transactions in which stockholders might otherwise receive a premium for their shares or transactions that our stockholders might otherwise deem
to be in their best interests. Therefore, these provisions could adversely affect the price of our Common Stock. Among other things, our amended and restated certificate of
incorporation and amended and restated bylaws:
 

 · permit our board of directors to issue up to 10,000,000 shares of preferred stock, with any rights, preferences and privileges as they may designate (including the
right to approve an acquisition or other change in our control);

   
 · provide that the authorized number of directors may be changed only by resolution of the board of directors;
   

 · provide that our board of directors or any individual director may only be removed with cause and the affirmative vote of the holders of at least 66-2/3% of the
voting power of all of our then-outstanding shares of the capital stock entitled to vote generally in the election of directors, voting together as a single class;
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 · provide that all vacancies, including newly created directorships, may, except as otherwise required by law, be filled by the affirmative vote of a majority of
directors then in office, even if less than a quorum;

   
 · divide our board of directors into three classes;
   

 · require that any action to be taken by our stockholders must be effected at a duly called annual or special meeting of stockholders and not be taken by written
consent;

   

 · provide that stockholders seeking to present proposals before a meeting of stockholders or to nominate candidates for election as directors at a meeting of
stockholders must provide notice in writing in a timely manner and also specify requirements as to the form and content of a stockholder’s notice;

   

 · do not provide for cumulative voting rights (therefore allowing the holders of a majority of the shares of Common Stock entitled to vote in any election of directors
to elect all of the directors standing for election, if they should so choose);

   

 · provide that special meetings of our stockholders may be called only by the chair of our board of directors, our Chief Executive Officer or by the board of directors
pursuant to a resolution adopted by a majority of the total number of authorized directors; and

   

 

· provide that the Court of Chancery of the State of Delaware will be the sole and exclusive forum for the following types of actions or proceedings under state,
statutory and common law: (i) any derivative action or proceeding brought on our behalf; (ii) any action asserting a claim of breach of a fiduciary duty owed by any
of our directors, officers or other employees to us or our stockholders; (iii) any action asserting a claim pursuant to any provision of the Delaware General
Corporation Law, our certificate of incorporation or our bylaws; (iv) any action as to which the Delaware General Corporation Law confers jurisdiction to the Court
of Chancery of the State of Delaware; and (vi) any action governed by the internal affairs doctrine, in all cases subject to the court’s having personal jurisdiction
over the indispensable parties named as defendants; provided these provisions of our amended and restated certificate of incorporation and amended and restated
bylaws will not apply to suits brought to enforce a duty or liability created by the Exchange Act, or any other claim for which the federal courts have exclusive
jurisdiction; and provided that, unless we consent in writing to the selection of an alternative forum, to the fullest extent permitted by law, the federal district courts
of the United States of America shall be the exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities Act of 1933,
as amended (Securities Act), including all causes of action asserted against any defendant to such complaint. For the avoidance of doubt, this provision is intended
to benefit and may be enforced by us, our officers and directors, the underwriters to any offering giving rise to such complaint, and any other professional or entity
whose profession gives authority to a statement made by that person or entity and who has prepared or certified any part of the documents underlying the offering.

 
These provisions, with the exception of the ability of our board of directors to issue shares of preferred stock and designate any rights, preferences and privileges

thereto, would require approval by the holders of at least 66-2/3% of our then-outstanding Common Stock. 
 

In addition, as a Delaware corporation, we are subject to Section 203 of the Delaware General Corporation Law. These provisions may prohibit large stockholders, in
particular those owning 15% or more of our outstanding voting stock, from merging or combining with us for a certain period of time. A Delaware corporation may opt out of
this provision by express provision in its original certificate of incorporation or by amendment to its certificate of incorporation or bylaws approved by its stockholders.
However, we have not opted out of this provision.
 

These and other provisions in our certificate of incorporation and bylaws, as amended and Delaware law could make it more difficult for stockholders or potential
acquirors to obtain control of our board of directors or initiate actions that are opposed by our then-current board of directors, including delay or impede a merger, tender offer
or proxy contest involving our company. The existence of these provisions could negatively affect the price of our Common Stock and limit opportunities for you to realize
value in a corporate transaction.
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Our amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware will be the exclusive forum for certain disputes between
us and our stockholders, which could limit our stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers, or employees.
 

Our amended and restated certificate of incorporation provides that, subject to the court’s having personal jurisdiction over the indispensable parties named as
defendants, unless we consent in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware will be the sole and exclusive forum for the
following types of actions or proceedings:
 
 · any derivative action or proceeding brought on our behalf;
   
 · any action asserting a claim of breach of fiduciary duty owed by any of our directors, officers or other employees to us or our stockholders;
   
 · any action asserting a claim arising pursuant to any provision of the Delaware General Corporation Law, our certificate of incorporation or bylaws;
   
 · any action as to which the Delaware General Corporation Law confers jurisdiction to the Court of Chancery of the State of Delaware; and
   
 · any action asserting a claim that is governed by the internal affairs doctrine.
 

This provision would not apply to suits brought to enforce a duty or liability created by the Exchange Act. Furthermore, Section 22 of the Securities Act creates
concurrent jurisdiction for federal and state courts over all such Securities Act actions. Accordingly, both state and federal courts have jurisdiction to entertain such claims. To
prevent having to litigate claims in multiple jurisdictions and the threat of inconsistent or contrary rulings by different courts, among other considerations, our amended and
restated certificate of incorporation further provides that the federal district courts of the United States of America will be the exclusive forum for resolving any complaint
asserting a cause of action arising under the Securities Act. While the Delaware courts have determined that such choice of forum provisions are facially valid, a stockholder
may nevertheless seek to bring a claim in a venue other than those designated in the exclusive forum provisions. In such instance, we would expect to vigorously assert the
validity and enforceability of the exclusive forum provisions of our amended and restated certificate of incorporation. This may require significant additional costs associated
with resolving such action in other jurisdictions and there can be no assurance that the provisions will be enforced by a court in those other jurisdictions.
 

These exclusive forum provisions may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with us or our directors,
officers, or other employees, which may discourage lawsuits against us and our directors, officers and other employees. If a court were to find either exclusive forum provision
in our amended and restated certificate of incorporation to be inapplicable or unenforceable in an action, we may incur further significant additional costs associated with
resolving the dispute in other jurisdictions, all of which could seriously harm our business.
 
We are currently listed on The Nasdaq Capital Market. If we are unable to maintain listing of our securities on the Nasdaq, or any stock exchange, our stock price could be
adversely affected and the liquidity of our stock and our ability to obtain financing could be impaired and it may be more difficult for our shareholders to sell their
securities.
 

Although our Common Stock is currently listed on The Nasdaq Capital Market, we may not be able to continue to meet the exchange’s minimum listing requirements
or those of any other national exchange. If we are unable to maintain listing on Nasdaq or if a liquid market for our Common Stock does not develop or is sustained, our
Common Stock may remain thinly traded.
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The Listing Rules of Nasdaq require listing issuers to comply with certain standards in order to remain listed on its exchange. If, for any reason, we should fail to
maintain compliance with these listing standards and Nasdaq should delist our securities from trading on its exchange and we are unable to obtain listing on another national
securities exchange, a reduction in some or all of the following may occur, each of which could have a material adverse effect on our shareholders:
 
 · the liquidity of our Common Stock;
 · the market price of our Common Stock;
 · our ability to obtain financing for the continuation of our operations;
 · the number of investors that will consider investing in our Common Stock;
 · the number of market makers in our Common Stock;
 · the availability of information concerning the trading prices and volume of our Common Stock; and
 · the number of broker-dealers willing to execute trades in shares of our Common Stock.
 
General Risk Factors
 
We will incur significant increased costs as a result of operating as a public company, and our management will be required to devote substantial time to new compliance
initiatives.
 

We became a public company in November of 2022, and as a public company, we will incur significant legal, accounting, and other expenses that we did not incur as a
private company. We are subject to the reporting requirements of the Exchange Act, which require, among other things, that we file with the SEC annual, quarterly, and current
reports with respect to our business and financial condition. In addition, the Sarbanes-Oxley Act, as well as rules subsequently adopted by the SEC and Nasdaq to implement
provisions of the Sarbanes-Oxley Act, impose significant requirements on public companies, including requiring establishment and maintenance of effective disclosure and
financial controls and changes in corporate governance practices. Further, in July 2010, the Dodd-Frank Wall Street Reform and Consumer Protection Act (Dodd-Frank Act)
was enacted. There are significant corporate governance and executive compensation-related provisions in the Dodd-Frank Act that require the SEC to adopt additional rules and
regulations in these areas such as “say on pay” and proxy access. Emerging growth companies and smaller reporting companies are exempted from certain of these
requirements, but we may be required to implement these requirements sooner than budgeted or planned and thereby incur unexpected expenses. Stockholder activism, the
current political environment and the current high level of government intervention and regulatory reform may lead to substantial new regulations and disclosure obligations,
which may lead to additional compliance costs and impact the manner in which we operate our business in ways we cannot currently anticipate.
 

We expect the rules and regulations applicable to public companies to substantially increase our legal and financial compliance costs and to make some activities more
time-consuming and costly. If these requirements divert the attention of our management and personnel from other business concerns, they could have a material adverse effect
on our business, financial condition, and results of operations. The increased costs will decrease our net income or increase our net loss and may require us to reduce costs in
other areas of our business or increase the prices of our products or services. For example, we expect these rules and regulations to make it more difficult and more expensive
for us to obtain director and officer liability insurance and we may be required to incur substantial costs to maintain the same or similar coverage. We cannot predict or estimate
the amount or timing of additional costs we may incur to respond to these requirements. The impact of these requirements could also make it more difficult for us to attract and
retain qualified persons to serve on our board of directors, our board committees or as executive officers.
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We have identified a material weakness in our internal control over financial reporting. If our remediation of this material weakness is not effective, or if we experience
material weaknesses in the future or otherwise fail to implement and maintain an effective system of internal controls in the future, we may not be able to accurately report
our financial condition or results of operations which may adversely affect investor confidence in us, and as a result, the value of our Common Stock.
 

Our Common Stock was only recently listed on the Nasdaq Stock Exchange on November 10, 2022. Prior to listing, we were a privately-held company, and as such, we
were not required to evaluate our internal control over financial reporting in a manner that meets the standards of publicly traded companies required by Section 404(a) of the
Sarbanes-Oxley Act, or Section 404. As a public company, we are subject to significant requirements for enhanced financial reporting and internal controls. The process of
designing and implementing effective internal controls is a continuous effort that requires us to anticipate and react to changes in our business and the economic and regulatory
environments and to expend significant resources to maintain a system of internal controls that is adequate to satisfy our reporting obligations as a public company. In addition,
we are required, pursuant to Section 404, to furnish a report by management on, among other things, the effectiveness of our internal control over financial reporting in the
second annual report. This assessment will need to include disclosure of any material weaknesses identified by our management in our internal control over financial reporting.
A material weakness is a deficiency or combination of deficiencies in internal control over financial reporting, such that there is a reasonable possibility that a material
misstatement of a company’s annual and interim financial statements will not be detected or prevented on a timely basis.
 

The rules governing the standards that must be met for our management to assess our internal control over financial reporting are complex and require significant
documentation, testing, and possible remediation. Testing and maintaining internal controls may divert management’s attention from other matters that are important to our
business. Once we are no longer an “emerging growth company” or a “smaller reporting company”, our auditors will be required to issue an attestation report on the
effectiveness of our internal controls on an annual basis.
 

In the course of preparing the financial statements that are included in this prospectus, management has determined that a material weakness exists within the internal
controls over financial reporting. The material weakness identified relates to the lack of a sufficient complement of personnel within the finance and accounting function with an
appropriate degree of knowledge, experience and training. We also noted a material weakness related to logical security and privileged access in the area of information
technology. We concluded that the material weaknesses in our internal control over financial reporting information technology occurred because, prior to our IPO, we were a
private company and did not have the necessary business processes, systems, personnel, and related internal controls necessary to satisfy the accounting and financial reporting
requirements of a public company.
 

In order to remediate the material weaknesses, we expect to hire additional accounting, finance and information technology resources or consultants with public
company experience.
 

We may not be able to fully remediate the identified material weakness until the steps described above have been completed and our internal controls have been
operating effectively for a sufficient period of time. We believe we have already and will continue to make progress in our remediation plan but cannot assure you that we will
be able to fully remediate the material weakness by such time. If the steps we take do not correct the material weakness in a timely manner, we will be unable to conclude that
we maintain effective internal control over financial reporting. Accordingly, there could continue to be a reasonable possibility that a material misstatement of our financial
statements would not be prevented or detected on a timely basis. We also may incur significant costs to execute various aspects of our remediation plan but cannot provide a
reasonable estimate of such costs at this time.
 

In accordance with the provisions of the JOBS Act, we and our independent registered public accounting firm were not required to, and did not, perform an evaluation
of our internal control over financial reporting as of December 31, 2022 nor any period subsequent in accordance with the provisions of the Sarbanes-Oxley Act. Accordingly,
we cannot assure you that we have identified all material weaknesses. Material weaknesses may still exist when we report on the effectiveness of our internal control over
financial reporting as required under Section 404 of the Sarbanes-Oxley Act.
 

In the future, it is possible that additional material weaknesses or significant deficiencies may be identified that we may be unable to remedy before the requisite
deadline for these reports. Our ability to comply with the annual internal control reporting requirements will depend on the effectiveness of our financial reporting and data
systems and controls across our company. Any weaknesses or deficiencies or any failure to implement new or improved controls, or difficulties encountered in the
implementation or operation of these controls, could harm our operating results and cause us to fail to meet our financial reporting obligations, or result in material
misstatements in our consolidated financial statements, which could adversely affect our business and reduce our stock price.
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If we are unable to conclude on an ongoing basis that we have effective internal control over financial reporting in accordance with Section 404, our independent
registered public accounting firm may not issue an unqualified opinion. If we are unable to conclude that we have effective internal control over financial reporting, investors
could lose confidence in our reported financial information, which could have a material adverse effect on the trading price of our Common Stock. Failure to remedy any
material weakness in our internal control over financial reporting, or to implement or maintain other effective control systems required of public companies, could also restrict
our future access to the capital markets.
 
We could be subject to securities class action litigation.
 

In the past, securities class action litigation has often been brought against a company following a decline in the market price of its securities. This risk is especially
relevant for us because biopharmaceutical companies have experienced significant stock price volatility in recent years. If we face such litigation, it could result in substantial
costs and a diversion of management’s attention and resources, which could harm our business.
 
Our failure to meet Nasdaq’s continued listing requirements could result in a delisting of our Common Stock.
 

If we fail to satisfy the continued listing requirements of Nasdaq, such as the corporate governance requirements or the minimum closing bid price requirement,
Nasdaq may take steps to delist our Common Stock.  On May 5, 2023, we received a letter (the “Nasdaq Staff Deficiency Letter”) from the Listing Qualifications Department of
The Nasdaq Stock Market LLC (“Nasdaq”) indicating that, for the last 30 consecutive business days, the closing bid price for our common stock has been below the minimum
$1.00 per share required for continued listing on The Nasdaq Capital (the “Minimum Bid Price Requirement”). In accordance with Nasdaq rules, the Company has been
provided until November 1, 2023, to regain compliance with the Minimum Bid Price Requirement. If, at any time during this 180-day period, the closing bid price of the
Company’s common stock is at least $1.00 for a minimum of ten consecutive business days, Nasdaq staff will provide written notification that the Company has achieved
compliance with the Minimum Bid Price Requirement. Such a delisting would likely have a negative effect on the price of our Common Stock and would impair your ability to
sell or purchase our Common Stock when you wish to do so. In the event of a delisting, we can provide no assurance that any action taken by us to restore compliance with
listing requirements would allow our Common Stock to become listed again, stabilize the market price or improve the liquidity of our Common Stock, prevent our Common
Stock from dropping below the Nasdaq minimum bid price requirement or prevent future non-compliance with the listing requirements of Nasdaq.
 
If securities or industry analysts do not publish research or publish inaccurate or unfavorable research about our business, our stock price and trading volume could
decline.
 

The trading market for our Common Stock depends in part on the research and reports that securities or industry analysts publish about us or our business. Securities
and industry analysts do not currently, and may never, publish research on our company. If no securities or industry analysts commence coverage of our company, the trading
price for our stock would likely be negatively impacted. In the event securities or industry analysts initiate coverage, if one or more of the analysts who covers us downgrades
our stock or publishes inaccurate or unfavorable research about our business, our stock price may decline. If one or more of these analysts ceases coverage of our company or
fails to publish reports on us regularly, demand for our stock could decrease, which might cause our stock price and trading volume to decline.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
 

Set forth below is information regarding unregistered securities issued by us since our inception on September 13, 2021. Also included is the consideration received by
us for such securities and information relating to the section of the Securities Act, or rule of the SEC, under which exemption from registration was claimed.
 

 1. On September 13, 2021, we closed stock purchase agreements with our founders to issue an aggregate of 2,000,000 shares of Common Stock in consideration for
the purchasers’ transfer to the company of all of the purchaser’s rights in certain business concepts and technology.

   

 
2. On September 15, 2021, we issued two consultants each a warrant to purchase 3,615,411 shares of Common Stock, with an exercise price per share of $0.01 and

a term of two (2) years, for services. On January 28, 2022, the holders of the warrants exercised their warrants and the company issued an aggregate of 7,194,847
shares of Common Stock.
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 3. In late September 2021, we sold and issued an aggregate of 8,300,000 shares of Common Stock to a total of 9 accredited investors at a purchase price of $0.25 per
share, for an aggregate purchase price of $2,075,000.

   

 4. In October 2021 through early November 2021, we sold and issued an aggregate of 6,800,000 shares of Common Stock to a total of 14 accredited investors at a
purchase price of $0.25 per share, for an aggregate purchase price of $1,700,000.

   

 

5. In October 2021, we sold and issued an aggregate of 1,500,000 shares of our Common Stock pursuant to a performance share award grant notice to Paul Mann,
our Chairman, Chief Executive Officer and director, as consideration for his services to us. In addition, in October 2021, we sold and issued 600,000 shares of our
Common Stock pursuant to a restricted stock award grant notice to a consultant (an entity owned by Sergey Vasnetsov, our director), as consideration for services
to us as contemplated by the advisory agreement with us.

   

 

6. In late November 2021 through April 2022, we sold and issued an aggregate of 3,012,280 shares of Common Stock to a total of 74 accredited investors at a
purchase price of $2.00 per share, for an aggregate purchase price of $6,024,560. Revere Securities LLC acted as placement agent in connection with such
offering of shares of our Common Stock, and in connection therewith we agreed to pay to Revere Securities LLC (i) a cash fee equal to 8.0% of the aggregate
gross proceeds raised in such offering and (ii) 57,250 shares of our Common Stock.

   

 
7. In July 2022, we sold and issued (i) 600,000 shares of our Common Stock pursuant to a restricted stock award grant notice to a consultant (an entity owned by

Sergey Vasnetsov, our director), as consideration for services to us as contemplated by the advisory agreement (as amended) with us and (ii) 100,000 shares of our
Common Stock pursuant to a restricted stock award grant notice to a consultant as consideration for services to us.

   

 8. In October 2022, we issued to our executive officers, directors and consultants 3,000,000 shares of restricted stock that we executed on November 15, 2022 upon
consummation of our IPO.

   

 9. From September 13, 2021, through July 2022, we granted stock options under our 2021 equity incentive plan, as amended (the Prior Plan), to purchase up to an
aggregate of 3,151,000 shares of our Common Stock to our employees, directors and consultants, at a weighted-average exercise price of $1.78 per share.

   

 

10. On March 14, 2023, we entered into a Securities Purchase Agreement (the “Purchase Agreement”) with a single institutional investor (the “Purchaser”), pursuant
to which we issued, in a private placement (the “Offering”), an aggregate of (i) 3,164,557 shares (the “Shares”) of our Common Stock, par value $0.01 per share
(the “Common Stock”); and (ii) warrants (the “Common Warrants”) to purchase up to an aggregate of 3,164,557 shares of Common Stock (the “Common Warrant
Shares”), at a purchase price of $1.58 per one (1) share of Common Stock and accompanying Common Warrant, for a total gross proceeds of approximately $5.0
million, before deducting placement agent fees and other offering expenses. The Common Warrants have an exercise price of $1.75 per share, are exercisable on
or after September 17, 2023 and will expire on September 18, 2028. The Offering closed on March 17, 2023 (the “Closing”). We engaged H.C. Wainwright &
Co., LLC (the “Placement Agent”) to act as its exclusive placement agent in connection with the Offering, pursuant to the engagement letter (the “Engagement
Letter”), dated as of February 15, 2023, between the Company and the Placement Agent. Pursuant to the Engagement Letter, we paid the Placement Agent (i) a
total cash fee equal to 7.0% of the aggregate gross proceeds of the Offering; (ii) a management fee of 1.0% of the aggregate gross proceeds of the Offering; and
(iii) reimbursement of certain expenses. In addition, we issued to the Placement Agent, or its designees, warrants (the “PA Warrants”) to purchase up to 221,519
shares of Common Stock (the “PA Warrant Shares”) at an exercise price of $1.975 per share. The PA Warrants are exercisable on or after September 17, 2023,
and will expire on September 18, 2028.

   

 
11. On March 15, 2023, Tianne Holdings (Pty) Ltd, a company controlled by Henrik Strydom, our director, and Carlein Investments (Pty) Ltd, a company controlled

by Einar Ronander, a consultant to the Company, each exchanged 1,500,000 shares of our Common Stock which they held for 1,250 shares of preferred stock of
our newly formed subsidiary, Enlightened Isotopes (Pty) Ltd. The 3,000,000 shares were cancelled pursuant to the exchange.
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None of the foregoing transactions involved any underwriters, underwriting discounts or commissions, or our public offering, except as noted in paragraph 6 above.
Except as described in the following paragraph, we believe that the transactions described above were exempt from registration under the Securities Act in reliance on
Section 4(a)(2) of the Securities Act (and Regulation D promulgated thereunder). The recipients of the securities in each of these transactions represented their intentions to
acquire the securities for investment only and not with a view to or for sale in connection with any distribution thereof. The sales of these securities were made without any
general solicitation or advertising.
 

The offers, sales and issuances of the securities described in paragraphs (2), (5), (7) and (8) were deemed to be exempt from registration under the Securities Act in
reliance on either Rule 701 in that the transactions were under compensatory benefit plans and contracts relating to compensation as provided under Rule 701 or Section 4(a)
(2) in that the issuance of securities to the accredited investors did not involve a public offering. The recipients of such securities were our employees, directors or bona fide
consultants and received the securities under the Prior Plan.
 
Use of proceeds from registered securities
 

On November 15, 2022, we completed our IPO, in which we issued and sold 1,250,000 shares of Common Stock, $0.01 par value per share, at a price to the public of
$4.00 per share. The offer and sale of the shares in the IPO was registered under the Securities Act pursuant to a registration statement on Form S-1 (File No. 333-267392),
which was filed with the SEC on September 12, 2022 and amended subsequently and declared effective on November 9, 2022. The underwriter of the IPO was Revere
Securities LLC. The Form S-1 registered 2,057,500 shares of Common Stock held by selling stockholders. We did not receive proceeds from the sale of the shares by the selling
stockholders.
 

We raised approximately $3.8 million in net proceeds after deducting underwriting discounts and commissions and other offering expenses of $1.2 million.  No
offering expenses were paid directly or indirectly to any of our directors of officers (or their associates) or persons owning ten percent or more of any class of our equity
securities or to any other affiliates.
 

Through March 31, 2023, we have used approximately $3.4 million of the net proceeds from our IPO for matters described in our final IPO prospectus filed with the
SEC on November 14, 2022, or our IPO prospectus.  There has been no material change in the planned use of proceeds from our IPO, as described in our IPO prospectus.
 
Private Placement
 

On March 14, 2023, we entered into a Securities Purchase Agreement (the “Purchase Agreement”) with a single institutional investor (the “Purchaser”), pursuant to
which we issued, in a private placement (the “Offering”), an aggregate of (i) 3,164,557 shares (the “Shares”) of our common stock, par value $0.01 per share (the “Common
Stock”); and (ii) warrants (the “Common Warrants”) to purchase up to an aggregate of 3,164,557 shares of Common Stock (the “Common Warrant Shares”), at a purchase price
of $1.58 per one (1) share of Common Stock and accompanying Common Warrant, for a total gross proceeds of approximately $5.0 million, before deducting placement agent
fees and other offering expenses. The Common Warrants have an exercise price of $1.75 per share, are exercisable on or after September 17, 2023 and will expire on September
18, 2028. The Offering closed on March 17, 2023 (the “Closing”). The Offering was conducted pursuant to the exemption from the registration requirements of the Securities
Act, available under Section 4(a)(2) and/or Rule 506(b) of Regulation D. In connection with the Offering, on March 14, 2023, we registered the shares held by the Purchaser on
Form S-1 which was declared effective on April 14, 2023.
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H.C. Wainwright & Co., LLC was the exclusive placement agent in connection with the Offering and received (i) a total cash fee equal to 7.0% of the aggregate gross
proceeds of the Offering; (ii) a management fee of 1.0% of the aggregate gross proceeds of the Offering; and (iii) reimbursement of certain expenses. In addition, we issued to
the Placement Agent, or its designees, warrants to purchase up to 221,519 shares of Common Stock (the “PA Warrant Shares”) at an exercise price of $1.975 per share. The PA
Warrants are exercisable on or after September 17, 2023 and will expire on September 18, 2028.
 

We received net proceeds of approximately $4.5 million from the Offering after deducting the Placement Agent fees and other Offering expenses. We plan to use the
net proceeds from the Offering for working capital and general corporate purposes.
 
Item 3. Defaults Upon Senior Securities.
 

None.
 
Item 4. Mine Safety Disclosures.
 

None.
 
Item 5. Other Information.
 

None.
  
Item 6. Exhibits.
 
Exhibit
Number  Description
31.1*  Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to

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

Section 302 of the Sarbanes-Oxley Act of 2002.
32.1*  Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
32.2*  Certification of Principal Accounting Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
101.INS  Inline XBRL Instance Document - the instance document does not appear in the Interactive Data File because XBRL tags are embedded within the Inline

XBRL document.
101.SCH  Inline XBRL Taxonomy Extension Schema Document
101.CAL  Inline XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF  Inline XBRL Taxonomy Extension Definition Linkbase Document
101.LAB  Inline XBRL Taxonomy Extension Label Linkbase Document
101.PRE  Inline XBRL Taxonomy Extension Presentation Linkbase Document
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
* Filed herewith.
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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.
 
 ASP Isotopes, Inc.  
    
Date: May 18, 2023 By: /s/ Paul E. Mann  
  Paul E. Mann  
  Chairman, Chief Executive Officer and Director  
  (Principal Executive Officer)  
    
Date: May 18, 2023 By: /s/ Robert Ainscow  
  Robert Ainscow  
  Interim Chief Financial Officer  
  (Principal Financial and Accounting Officer)  
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EXHIBIT 31.1

 
CERTIFICATION PURSUANT TO

RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

 
I, Paul E. Mann, certify that:
 
1. I have reviewed this Quarterly Report on Form 10-Q of ASP Isotope, Inc.;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,

to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

 
(b) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

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

 
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to

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

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

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

control over financial reporting.
 
Date: May 18, 2023 By: /s/ Paul E. Mann  
  Paul E. Mann  
  Chairman, Chief Executive Officer and Director  
  (Principal Executive Officer)  



EXHIBIT 31.2 
 

 
CERTIFICATION PURSUANT TO

RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

 
I, Robert Ainscow, certify that:
 
1. I have reviewed this Quarterly Report on Form 10-Q of ASP Isotope, Inc.;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,

to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

 
(b) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

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

 
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to

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

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

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

control over financial reporting.
 
Date: May 18, 2023 By: /s/ Robert Ainscow  
  Robert Ainscow  
  Chief Accounting Officer  
  (Principal Accounting Officer)  
 



 
EXHIBIT 32.1

 
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

 
In connection with the Quarterly Report of ASP Isotope, Inc. (the “Company”) on Form 10-Q for the period ending March 31, 2023 as filed with

the Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the
Sarbanes-Oxley Act of 2002, that:
 

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

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

 
Date: May 18, 2023 By: /s/ Paul E. Mann  
  Paul E. Mann  
  Chairman, Chief Executive Officer and Director  
  (Principal Executive Officer)  



  EXHIBIT 32.2
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

 
In connection with the Quarterly Report of ASP Isotope, Inc. (the “Company”) on Form 10-Q for the period ending March 31, 2023 as filed with

the Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the
Sarbanes-Oxley Act of 2002, that:
 

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

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

 
Date: May 18, 2023 By: /s/ Robert Ainscow  
  Robert Ainscow  
  Chief Financial Officer  
  (Principal Financial and Accounting Officer)  
 


