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Shares and the DIs representing Interim Shares will be FI4000602321. The trading code of the Interim Shares on First North will be FARONN0126 and the trading code of 

the DIs representing Interim Shares on AIM will be FARONN0126. The Interim Shares and the DIs representing Interim Shares will be freely transferable, and trading with 
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The Subscription Rights, the Offer Shares and the Directed Issue Shares have not been and will not be registered under the U.S. Securities Act, or under the securities laws of 

any state of the United States, and are being offered and sold (i) in the United States only to QIBs as defined in Rule 144A pursuant to exemptions from the registration 
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IMPORTANT INFORMATION 

In connection with the Offering, the Company has prepared a Finnish language prospectus (the “Finnish Prospectus”) in accordance with the Finnish Securities 

Markets Act (746/2012, as amended, the “Finnish Securities Markets Act”), Regulation (EU) 2017/1129 of the European Parliament and of the Council of 14 

June 2017 on the prospectus to be published when securities are offered to the public or admitted to trading on a regulated market, and repealing Directive 
2003/71/EC, as amended (the “Prospectus Regulation”), Commission Delegated Regulation (EU) 2019/979 of 14 March 2019, supplementing Regulation (EU) 

2017/1129 of the European Parliament and of the Council with regard to regulatory technical standards on key financial information in the summary of a 

prospectus, the publication and classification of prospectuses, advertisements for securities, supplements to a prospectus, and the notification portal, and repealing 

Commission Delegated Regulation (EU) No 382/2014 and Commission Delegated Regulation (EU) 2016/301, as amended. 

The Finnish Prospectus has been drawn up as an EU Follow-on prospectus in accordance with Article 14a of the Prospectus Regulation and contains the minimum 
information presented in a standardised sequence based on the order of disclosure in Annex IV of the Prospectus Regulation. Accordingly, all references to the 

term “Finnish Prospectus” refer to the EU Follow-on prospectus in accordance with Article 14a of the Prospectus Regulation. The Finnish Prospectus also 

contains a summary in the format required by Article 7 of the Prospectus Regulation. The Finnish Prospectus has been approved by the Finnish Financial 

Supervisory Authority (the “FIN-FSA”), as competent authority under the Prospectus Regulation. The FIN-FSA approves the Finnish Prospectus only to the 

extent that it meets the standards of completeness, comprehensibility and consistency as imposed by the Prospectus Regulation. Such approval shall not be 

considered as an endorsement of the issuer or the quality of the securities that are the subject of the Finnish Prospectus and investors shall make their own 

assessment as to the suitability of investing in the securities. The record number of the FIN-FSA’s approval decision concerning the Finnish Prospectus is 
FIVA/2026/415. This Offering Circular is an English language translation of the original Finnish Prospectus. This Offering Circular contains the same information 

as the Finnish Prospectus, with the exception of certain information directed at investors outside of Finland. The English language Offering Circular has not been 

approved by the FIN-FSA. In the event of any discrepancies between the original Finnish Prospectus and the English language Offering Circular, the Finnish 

Prospectus shall prevail. This Offering Circular is valid until the offering of the Offer Shares has ended, however not exceeding 12 months from the 

approval of the Finnish Prospectus. The obligation to supplement the Offering Circular under the Prospectus Regulation will end when the Finnish 

Prospectus expires. 

In this Offering Circular, any reference to “Faron”, the “Company” or the “Group” means Faron Pharmaceuticals Ltd and its subsidiaries collectively, except 

where it is clear from the context that the term means Faron Pharmaceuticals Ltd as the parent company, or a specific subsidiary or a particular business only. 

References made and matters relating to the shares and share capital of the Company shall refer to the shares and share capital of Faron Pharmaceuticals Ltd. 

Except where the context may otherwise require, references to the “Offer Shares” also include references to the “Offer DIs” and references to the “Existing 

Shares” also include references to the “Existing DIs”. The Company has appointed Stifel Europe Securities SAS to act as the Sole Global Coordinator and 

Bookrunner for the Offering (the “Sole Global Coordinator and Bookrunner”).  

No person has been authorised to give any information or to make any representation regarding the Offering other than those contained in this Offering Circular. 

If such information or representations are given or made, it must be noted that they have not been authorised by the Company or the Sole Global Coordinator and 

Bookrunner. No representation or warranty, express or implied, is made by the Sole Global Coordinator and Bookrunner as to the accuracy or completeness of 

the information contained in this Offering Circular, and nothing contained in this Offering Circular should be relied upon as a promise or representation by the 

Sole Global Coordinator and Bookrunner in this respect, regardless of whether it concerns the past or the future. The Sole Global Coordinator and Bookrunner 

assumes no responsibility for the accuracy, completeness or verification of the information and, accordingly, disclaims to the fullest extent permitted by applicable 
law any and all liability, whether arising in tort, contract or otherwise, which it might otherwise be found to have in respect of this Offering Circular or any such 

representation. Any information given or representations made in connection with the Offering that are inconsistent with those contained in this Offering Circular 

are invalid. 

The Sole Global Coordinator and Bookrunner is acting exclusively for the Company and no one else in connection with the Offering. It will not regard any other 

person (whether or not a recipient of this Offering Circular) as its client in relation to the Offering. The Sole Global Coordinator and Bookrunner will not be 

responsible to anyone other than the Company for giving advice in relation to the Offering or any transaction or arrangement referred to in this Offering Circular.  

Shareholders and prospective investors should rely only on the information contained in this Offering Circular. Neither the Company nor the Sole Global 

Coordinator and Bookrunner has authorised any person to give any other information or statements concerning the Company or the Offering other than those 

contained in the Offering Circular. If such information or statements have been given, they should not be relied upon as having been authorised by the Company 

or the Sole Global Coordinator and Bookrunner. When making an investment decision, prospective investors are instructed to rely also on their own examinations 
of the Company and the terms and conditions of the Offering, including the benefits and risks involved therein. None of the Company, the Sole Global Coordinator 

and Bookrunner or its respective affiliates or respective representatives, are making any representation to any recipient of the offer, subscriber or purchaser of the 

Subscription Rights or the Offer Shares regarding the legality of an investment in the Subscription Rights or the Offer Shares under the laws applicable to them. 

Investors are instructed to consult their own advisers, as they consider it necessary, before subscribing for or purchasing the Subscription Rights or the Offer 

Shares. Investors are instructed to make their own independent assessments of the legal, tax, business, financial and other consequences and risks of a subscription 

or purchase concerning the Subscription Rights or the Offer Shares. 

The information in this Offering Circular is accurate as at the date of this Offering Circular. Neither the submission of this Offering Circular nor any offering, 

sale or delivery based thereon shall, under any circumstances, mean that the information contained in this Offering Circular would be in all respects correct in the 

future or that no changes would have taken place in respect of the Company’s business which may result in or have resulted in a material adverse effect on the 

Company’s business operations, operating result or financial standing as of the date of this Offering Circular. The Company does, however, have the obligation 

to correct and supplement the Finnish Prospectus as required in the Prospectus Regulation. Nothing contained in this Offering Circular constitutes, or shall be 

relied upon as, a promise or representation by the Company or the Sole Global Coordinator and Bookrunner as to the future. 

The distribution of this Offering Circular and the exercise of, or the offer or subscription for, the securities described herein are subject to certain restrictions. See 

“Selling and Transfer Restrictions”. Neither the Company nor the Sole Global Coordinator and Bookrunner shall be held legally liable in the event that persons 

who have obtained this Offering Circular violate these restrictions, regardless of whether the persons in question are prospective subscribers or purchasers of the 

Offer Shares. 

Neither this Offering Circular nor any advertisement or any other offering material may be distributed or published in any jurisdiction except under circumstances 

that will result in compliance with any applicable laws and regulations. The Company and the Sole Global Coordinator and Bookrunner require persons into 

whose possession this prospectus comes to inform themselves of and to observe all such restrictions. Neither the Company nor the Sole Global Coordinator and 

Bookrunner accept any legal responsibility for persons who have obtained this prospectus in violation of these restrictions, irrespective of whether these persons 

are prospective subscribers or purchasers of the Offer Shares and/or the Subscription Rights. This Offering Circular does not constitute an offer to sell the 

Subscription Rights or the Offer Shares to any person in any jurisdiction in which it is unlawful to make such offer to such person, or a solicitation of an offer to 

buy the Subscription Rights or the Offer Shares from a person in a jurisdiction in which it is unlawful to make such solicitation. 

As a condition to exercising the Subscription Rights or subscribing for the Offer Shares, each exercising shareholder or subscriber will be deemed to have made, 

or in some cases, be required to make, certain representations and warranties that will be relied upon by the Company, Sole Global Coordinator and Bookrunner 

and others. The Company reserves the right, in its sole and absolute discretion, to reject any subscription of the Offer Shares that the Company or its representatives 

believe may give rise to a breach or violation of any law, rule or regulation. For further information, see “Selling and Transfer Restrictions”. The Offering will be 

governed by the laws of Finland and any disputes arising in connection with the Offering will be settled by a court of competent jurisdiction in Finland. 
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Enforcement of Liabilities and Service of Process 

The Company is organised under the laws of Finland, with its domicile in Turku, Finland. Moreover, a number of directors and the Company’s executive officers 

are not residents of the United States. All or a substantial portion of the assets of such non-resident persons and of the Company are located outside of the United 

States. As a result, it may not be possible for investors to effect service of process within the United States upon such persons or the Company or to enforce 

against them in U.S. courts judgments obtained in such courts.  

The Company has been advised that there is doubt as to the enforceability in Finland, in original actions instituted in U.S. courts, of civil liabilities predicated 
solely upon the federal securities laws of the United States. Therefore, final judgments for the payment of money rendered by a U.S. court in the United States 

based on civil liability, whether or not predicated solely upon the federal securities laws of the United States, would not be automatically enforceable in Finland. 
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SUMMARY 

Introduction 

This summary should be considered as an introduction to this offering circular (the “Offering Circular”). Any decision by 

an investor to invest in the shares of Faron Pharmaceuticals Ltd (the “Shares”) (“Faron” or the “Company”) should be 

based on consideration of this Offering Circular as a whole. An investor could lose all or part of the invested capital. Where 

a claim relating to the information contained in this Offering Circular is brought before a court, the plaintiff investor might, 

under the national legislation of the member states, have to bear the costs of translating this Offering Circular before the legal 

proceedings are initiated. The Company assumes civil liability in respect of this summary only if the summary is misleading, 

inaccurate, or inconsistent when read together with the other parts of this Offering Circular or where it does not provide, 

when read together with the other parts of this Offering Circular, key information in order to aid investors when considering 

whether to invest in the Subscription Rights or Shares. 

The identity and contact details of the issuer are as follows:  

Company ...........................................................................................  Faron Pharmaceuticals Ltd 

Business ID .......................................................................................  2068285-4 

Legal entity identifier (“LEI”) .........................................................  7437009H31TO1DC0EB42 

Domicile ............................................................................................  Turku, Finland 

Registered Office ..............................................................................  Joukahaisenkatu 6, FI-20520 Turku 

As at the date of this Offering Circular, the Company’s registered share capital amounts to EUR 2,691,292.50 and the 

Company has in total 119,472,660 Shares. The Company has one class of Shares, and each Share carries one vote at the 

Company’s General Meeting. The Company’s depository interests representing entitlements to Shares (“DIs”) have been 

admitted to trading on AIM (“AIM”), the market of that name operated by London Stock Exchange plc (the “LSE”), since 17 

November 2015 and the Company’s Shares have been admitted to trading on Nasdaq First North Growth Market Finland 

(“First North”), maintained by Nasdaq Helsinki Ltd (“Nasdaq Helsinki”), since 3 December 2019. The Company is 

headquartered in Turku, Finland. The ISIN code of the Shares is FI4000153309. The Finnish Financial Supervisory Authority 

(the “FIN-FSA”) has, in its capacity as competent authority under the Prospectus Regulation, approved the Finnish Prospectus 

on 11 March 2026. The record number of the FIN-FSA’s approval of the Finnish Prospectus is FIVA/2026/415. The FIN-

FSA’s address is P.O. Box 103, FI 00101 Helsinki, Finland, its telephone number is +358 9 183 51 and its email address is 

registry@fiva.fi. 

Key Information on the Issuer 

Who is the Issuer of the Securities? 

The issuer’s legal name is Faron Pharmaceuticals Oy in Finnish and Faron Pharmaceuticals Ltd in English. The Company is 

a limited liability company incorporated in and subject to the laws of Finland and domiciled in Turku, Finland, and its LEI 

code is 7437009H31TO1DC0EB42. 

Principal Activities 

Faron is a clinical stage biopharmaceutical company focused on developing treatment of cancers via novel immunotherapies 

by pursuing to reprogram myeloid cells to create a more comprehensive immune activation against cancer than what is 

achieved with current treatments. The Company’s main drug development program focuses on bexmarilimab, a novel anti-

Clever-1 humanised antibody which is being investigated for the treatment of multiple cancers, with the potential to remove 

immunosuppression of cancers through reprogramming myeloid cell function. Previously bexmarilimab has been investigated 

in a first-in-human Phase I/II clinical trial named MATINS as a potential stand-alone therapy for patients with solid tumors. 

Currently bexmarilimab is being investigated in combination with standard treatments for patients with hematological cancers 

in a Phase I/II trial named BEXMAB. The Company’s main focus is to first develop bexmarilimab for the treatment of high-

risk myelodysplastic syndrome (“HR MDS”), a deadly form of blood cancer, for which the only standard of care is a form 

of chemotherapy named hypomethylating agents, with limited efficacy. Success in these trials has enabled the Company to 

commence preparations for a new hematological trial and to expand its development work to various cancers allowing for a 

broader market potential if the trials are successful.  

Board of Directors and Auditor 

The following table presents the members of the Board of Directors of Faron as at the date of this Offering Circular: 

 Title Nationality Year of Birth 

Tuomo Pätsi ............................  Chair of the Board of Directors Finland, Switzerland 1964 

Colin Bond ..............................  Member of the Board of Directors Switzerland, United 

Kingdom 

1960 

Juho Jalkanen ..........................  CEO, Member of the Board of Directors Finland 1978 

Markku Jalkanen .....................  Member of the Board of Directors Finland 1954 

John Poulos .............................  Member of the Board of Directors United States 1954 

Marie-Louise Fjällskog ...........  Member of the Board of Directors United States, Sweden 1964 

Christine Roth .........................  Member of the Board of Directors United States 1963 
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Auditing firm PricewaterhouseCoopers Oy, Authorised Public Accountants, acts as the statutory auditor of Faron and 

Authorised Public Accountant Panu Vänskä as the auditor with principal responsibility. 

What Is the Key Financial Information Regarding the Issuer? 

Faron’s selected financial information presented below has been derived from the Company’s audited consolidated financial 

statements as at and for the financial year ended 31 December 2025 prepared in accordance with the IFRS Accounting 

Standards of the International Accounting Standards Board (IASB) as adopted by the European Union. 

The following table presents selected financial information of Faron for the financial year ended 31 December 2025: 

In EUR thousand, unless otherwise indicated 

1 January to 31 December 

2025 

 (audited) 

Statement of Comprehensive Income  

Revenue ......................................................................................................................................................  - 

Other operating income1 ............................................................................................................................  1,308 

Operating loss.............................................................................................................................................  (18,959) 

Loss for the period ...................................................................................................................................... (27,257) 

Basic and diluted loss per share, EUR ........................................................................................................ (0.24) 

Balance sheet  

Total assets .................................................................................................................................................. 17,172 

Total equity ................................................................................................................................................. (18,507) 

Statement of Cash Flows  

Net cash used in operating activities........................................................................................................... (17,920) 

Net cash used in investing activities ........................................................................................................... (20) 

Net cash from financing activities .............................................................................................................. 20,644 

The Company’s auditor has in the Auditor’s Report of the Company’s financial statements as at and for the year ended 31 

December 2025 drawn attention to material uncertainty related to going concern as follows: “We draw attention to note 2.2 

Going concern in the financial statements. Because the additional finance is not committed at the date of issuance of these 

financial statements, this fact together with other matters stated in the notes, indicates that a material uncertainty exists that 

may cast significant doubt on the group’s and the parent company’s ability to continue as a going concern. Our opinion has 

not been modified in respect of this matter.” 

What Are the Key Risks that Are Specific to the Issuer? 

• As at the date of this Offering Circular, Faron’s current working capital is estimated to be sufficient until mid-April 2026 

and the Company is highly dependent on equity financing, R&D grants and loans and debt financing. If the Offering is 

not completed in full or at all, the Company may not be able to raise additional funding on favourable terms or at all, 

risking disruptions in the operations of the Company or a general insolvency and bankruptcy. 

• The Company has incurred, and is expected to incur, losses for the foreseeable future and does not yet have any approved 

products or revenue from collaboration or licensing agreements. 

• The Company’s drug candidate is in clinical development and its development may not be successful or may be delayed, 

and the Company may not be able to develop approved or marketable products in planned timeline or at all. 

• The manufacturing of the Company’s drug candidate could become impossible and there can be no assurance that the drug 

candidate can be manufactured in sufficient quantities, quality and standards, in compliance with regulatory requirements, 

and at an acceptable cost and within an appropriate timeframe, which could have a material adverse effect on the 

Company’s clinical development and ability to complete required trials. 

• The pharmaceutical industry is highly competitive with many larger actors than Faron, and subject to rapid technological 

change. Competitor products could render the Company’s drug candidate less competitive or obsolete. 

• There can be no certainty that the Company will be able to monetise the value of its intellectual property rights or knowhow 

through licensing or other commercial partnership. 

• The Company’s success is highly dependent on the expertise and experience of the Company’s Board of Directors, the 

key management, personnel, and key collaborators. 

• The Company operates in a highly regulated environment and there can be no certainty that the Company or its 

collaborators will be able to comply with all applicable regulations and reporting requirements applicable to drug 

development or its business otherwise, and obtain necessary drug development related regulatory approvals, which could 

result in inability to successfully commercialise the drug candidate or in a possible breach of or change in the regulations 

applicable to the Company having an adverse effect on the Company. 

• There is no certainty that the scope of any patent protection will be sufficient, that any of the Company’s patents will be 

held valid if challenged, or that third parties will not claim, attempt to copy, obtain, or use proprietary rights held by the 

Company. 

• The Company is dependent on third party vendors for manufacturing its drug candidate, running its clinical trials and 

analysis of its clinical data, and the loss of, or inability to attract, such vendors in the future as well as possible disputes or 

legal proceedings with contractual partners would adversely affect the Company’s operations. 

 
1 Other operating income includes R&D Loan and its accumulated interest expense forgiveness. 



 

3 
 

Key Information on the Securities 

What Are the Main Features of the Securities? 

The Shares are registered in the Finnish book-entry system maintained by Euroclear Finland under the ISIN code 

FI4000153309 and are admitted to trading on First North and as DIs on AIM. The trading code of the Shares in the Company 

is “FARON” on First North and “FARN” as DIs on AIM. The Shares in the Company have no nominal value, they are 

denominated in euro and all Shares issued have been paid in full and issued in accordance with Finnish laws. 

At the date of this Offering Circular, Faron has one series of shares. All Shares carry one vote and have equal voting rights at 

General Meetings, and all Shares provide equal rights to dividends. The rights attached to the Shares include, among others, 

pre-emptive rights to subscribe for new shares in the Company, the right to participate and exercise voting power at the General 

Meetings of the Company, the right to dividend and distribution of other unrestricted equity, and the right to demand 

redemption at a fair price from a shareholder that holds shares representing more than 90 per cent of all the shares and votes 

in the Company, as well as other rights generally available under the Finnish Limited Liability Companies Act (624/2006, as 

amended, the “Finnish Companies Act”). There are no voting or transferability restrictions related to the Company’s Shares. 

Pursuant to the decision of the Board of Directors on 10 March 2026, the Company intends to raise approximately EUR 

40.1 million in gross proceeds by offering for subscription in a rights offering pursuant to the shareholders’ pre-emptive 

subscription right a maximum of 80,000,000 new Shares in the Company under the authorisation granted by the 

Extraordinary General Meeting on 2 March 2026 and a maximum of 158,126 treasury Shares in the Company under the 

authorisation granted by the Annual General Meeting on 21 March 2025 (the “Offer Shares”) which may be represented 

by depository interests (“DIs”) (“Offer DIs”), on the terms and conditions set out below (the “Offering”). 

The Offer Shares will carry the right to receive dividends and other distributions of funds, if any, and other shareholder rights 

in the Company following their registration with the Finnish Trade Register and delivery to the investor’s respective book-

entry account maintained by Euroclear Finland. Thereafter the Offer Shares will rank pari passu with all Existing Shares. Each 

Offer Share entitles the holder to one vote at the General Meetings of Shareholders. 

As the Company’s operations have been generating losses and are expected to do so in the near future, the Company has not 

confirmed and/or publicly disclosed a dividend policy. If the business of the Company would generate enough profits so that 

it would have distributable equity, the Board of Directors would evaluate the Company’s ability to pay dividends taking into 

account the future capital needs of the Company. There can be no assurance as to the level of future dividends (if any). The 

declaration, payment and amount of any future dividends of the Company are subject to the discretion of the General Meeting 

of the Company and will depend upon, inter alia, the Company’s earnings, financial position and cash requirements as well 

as the provisions of relevant laws and/or generally accepted accounting principles from time to time. 

Where Will the Securities Be Traded? 

An application will be made for the admission to trading of the Offer Shares on First North under the current trading code 

“FARON”, and as DIs under the trading code “FARN” on AIM. Trading in the Offer Shares and DIs is expected to commence 

on or about 15 April 2026. 

What Are the Key Risks that Are Specific to the Securities? 

• It is possible that the Offering will not be completed in full or at all. 

• Future share issuances may dilute shareholders’ ownership share in the Company and lower the Share price. Potential 

future issuances of convertible bonds and share subscriptions based on options and warrants would lead to dilution of 

shareholders’ ownership share. 

• Investors do not have the right to cancel the use of Subscription Rights or sales and other transfers of Subscription 

Rights and Interim Shares, and if the Offering would be cancelled, the Subscription Rights would have no value. 

• It may be difficult to realise an investment on First North or on AIM. The market price of the Subscription Rights and the 

Offer Shares could fluctuate considerably and the price of the Offer Shares could fall below the Subscription Price. 

Key Information on the Offer of Securities to the Public 

Under which Conditions and Timetable can I Invest in this Security? 

General 

The Record Date of the Offering is 12 March 2026. The subscription rights granted in the Offering (the “Subscription 

Rights”) will be recorded on shareholders’ book-entry accounts on 13 March 2026.  

Shareholders who are registered in the Company’s shareholder register maintained by Euroclear Finland Oy (“Euroclear 

Finland”) on the Record Date will receive one (1) Subscription Right for each Existing Share held on the Record Date. 

Thirteen (13) Subscription Rights will entitle the holder to subscribe for nine (9) Offer Shares. No fractions of the Offer 

Shares or Offer DIs will be allotted, and a Subscription Right cannot be exercised in part.  

The Company’s DI holders (“DI Shareholders”) who are registered in the Company’s DI register maintained by 

Computershare Investor Services Plc (“Depository”) on the Record Date will receive one (1) Subscription Right for each 

DI held on the Record Date (“Existing DI”). Thirteen (13) Subscription Rights will entitle the holder of Subscription Rights 

in the form of DIs to subscribe for nine (9) Offer DIs. The Depository holds certain Existing Shares on behalf of DI 

Shareholders and will pass on the Subscription Rights in the form of DIs to DI Shareholders in accordance with these terms 

and conditions. 
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In the event that not all of the Offer Shares have been subscribed for pursuant to the exercise of the Subscription Rights, 

the Board of Directors of the Company will determine the allocation of Offer Shares subscribed for without Subscription 

Rights as follows: 

• first, to those that subscribed for Offer Shares pursuant to Subscription Rights. If the Offering is oversubscribed by such 

subscribers, the allocation among such subscribers will be determined per book-entry account in proportion to the 

number of Subscription Rights exercised by subscribers for the subscription of Offer Shares and, where this is not 

possible, by drawing of lots; 

• second, to those that have subscribed for Offer Shares without Subscription Rights only but excluding any and all 

Cornerstone Commitments. If the Offering is oversubscribed by such subscribers, the allocation among such subscribers 

will be determined per book-entry account in proportion to the number of Offer Shares for which such subscribers have 

subscribed and, where this is not possible, by drawing of lots; 

• third, to the providers of the Cornerstone Commitments pro-rata to their respective Cornerstone Commitments; and 

• fourth, to the providers of the Subscription Guarantees pro-rata to their respective Subscription Guarantees. 

If the allocation of Offer Shares subscribed for without Subscription Rights does not correspond to the amount of Offer 

Shares indicated in the subscription order, the Subscription Price paid for non-allocated Offer Shares will be refunded to 

the subscriber on or about 15 April 2026. No interest will be paid on the refunded amount. 

Subscription Period and Price 

The subscription period for the Offer Shares will commence on 17 March 2026 at 10.00 a.m. (Finnish time) and expire on 

2 April 2026 at 4.30 p.m. (Finnish time) (the “Share Subscription Period”). Shareholders should note that financial 

intermediaries may require submission of a subscription order on a certain date before the Share Subscription Period ends. 

The subscription period for the Offer DIs will commence on 17 March 2026 at 8.00 a.m. (London time) and expire on 31 

March 2026 at 11.00 a.m. (London time) (the “DI Subscription Period”, and together with the Share Subscription Period, 

the “Subscription Periods”). 

The subscription price is EUR 0.50 per Offer Share or Offer DI (the “Subscription Price”). The Subscription Price is 

based on the Subscription Commitments, Cornerstone Commitments and Subscription Guarantees received by the 

Company and has been determined based on the discussions between the Company’s major shareholders, investors, the 

Sole Global Coordinator and Bookrunner (as defined below) and the Company. The Company has taken legal and financial 

advice to assist in its evaluation of the fairness to the Company of the Offering’s terms. The Subscription Price corresponds 

to an implied discount of approximately 7.5 per cent to the theoretical ex-rights price (TERP), calculated from the closing 

price of the Company’s Shares on First North on 9 March 2026. The Subscription Price will be recorded in the reserve for 

invested unrestricted equity of the Company. 

Commitments and Guarantees received prior to the Offering 

The Company has, prior to the Offering, received commitments (together the “Subscription Commitments” and each a 

“Subscription Commitment”) for an aggregate amount of up to approximately EUR 4.7 million from certain of its existing 

shareholders to subscribe for Offer Shares in the Offering with Subscription Rights granted, as set out in the table below: 

Investor's name 

Subscription 

Commitment (EUR) 

Subscription 

Commitment (Offer 

Shares) 

Per cent of Offer 

Shares 

Conditions of the 

Subscription Commitment  

Acme Investments 

SPF Sarl 

1,000,000 2,000,000 2.50% Customary conditions. 

Varma Mutual 

Pension Insurance 

Company 

911,655 1,823,310 2.27% Customary conditions. 

Rauni Siljander 499,599 999,198 1.25% Customary conditions. 

Yleisradio Pension 

Fund 

434,853 869,706 1.08% Customary conditions. 

Blood Cancer 

United, Inc. (BCU), 

through its Therapy 

Acceleration 

Program® (TAP) 

359,109 718,218 0.90% Customary conditions. 

Veritas Pension 

Insurance Company 

348,998 697,995 0.87% Customary conditions. 

Umo Invest Oy 343,008 686,016 0.86% Customary conditions. 

Holdix Oy 341,505 683,010 0.85% Customary conditions. 

Umo Capital Oy 316,926 633,852 0.79% Customary conditions. 

Ekota Oy 75,000 150,000 0.19% Customary conditions. 

Sirpa Jalkanen 50,000 100,000 0.12% Customary conditions. 

Tuomo Pätsi 18,437 36,873 

 
0.05% Customary conditions. 
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Haavest Oy 10,796 21,591 0.03% Customary conditions. 

Total 4,709,885 9,419,769 11.8%  

In addition, the following investors have agreed to subscribe for Offer Shares that have not been subscribed for in the 

Offering pursuant to the Subscription Rights for an aggregate amount of up to EUR 7.1 million (together the “Cornerstone 

Commitments” and each such guarantee a “Cornerstone Commitment”) as set out in the table below: 

Investor's name 

Cornerstone 

Commitment (EUR) 

Cornerstone 

Commitment (Offer 

Shares) 

Per cent of Offer 

Shares 

Conditions of the 

Cornerstone Commitment 

Pentwater Capital 

Management Europe 

LLP 

3,000,000 6,000,000 7.49% Customary conditions. 

Blood Cancer 

United, Inc. (BCU), 

through its Therapy 

Acceleration 

Program® (TAP) 

2,640,891 5,281,782 6.59% Customary conditions. 

Montpensier 

Arbevel 

500,000 1,000,000 1.25% Customary conditions. 

IG Markets Limited 500,000 1,000,000 1.25% Customary conditions. 

Patronus Partners LP 230,000 460,000 0.57% Customary conditions. 

Tuomo Pätsi 181,564 363,127 0.45% Customary conditions. 

Total 7,052,455 14,104,909 17.6%  

Further, the following investors have agreed to subscribe for any Offer Shares not otherwise subscribed and paid for 

pursuant to the Subscription Rights or in the secondary subscription for an aggregate amount of up to EUR 28.3 million 

(together the “Subscription Guarantees” and each such guarantee a “Subscription Guarantee”) as set out in the table 

below: 

Investor's name 

Subscription 

Guarantee (EUR) 

Subscription 

Guarantee (Offer 

Shares) 

Per cent of Offer 

Shares 

Conditions of the 

Subscription Guarantee 

CVI Investments, Inc. 

(an entity managed by 

Heights Capital 

Management) 

19,666,724 39,333,448 49.07 % In addition to customary 

conditions, subject to the 

Company having executed 

certain amendments to the 

terms of its bond 

instruments of which 

Heights Capital 

Management is a holder of, 

and a material adverse 

effect provision, and that 

Subscription Guarantees 

from other investors remain 

in force. 

Pentwater Capital 

Management Europe 

LLP 

3,000,000 6,000,000 7.49% Customary conditions. 

Anavio Capital Partners 

LLP 

1,500,000 3,000,000 3.74% Customary conditions. 

Fenja Capital I A/S 1,000,000 2,000,000 2.50% Customary conditions. 

Montpensier Arbevel 700,000 1,400,000 1.75% Customary conditions. 

TREECAP B.V. 600,000 1,200,000 1.50% Customary conditions. 

Ruby Capital Partners 

LLP 

500,000 1,000,000 1.25% Customary conditions. 

RONIT Capital 500,000 1,000,000 1.25% Customary conditions. 

Market Wizards B.V. 500,000 1,000,000 1.25% Customary conditions. 

Atom Capital Limited 350,000 700,000 0.87% Customary conditions. 

Total 28,316,724 56,633,448 70.65%  

The Subscription Commitments, Cornerstone Commitments and Subscription Guarantees represent in aggregate 100 per 

cent of all the Offer Shares. 

Withdrawal of Subscriptions in Certain Circumstances  

Any exercise of the Subscription Rights is irrevocable and may not be modified or cancelled other than as set forth below 

or except as described in section “ –Commitments and Guarantees received prior to the Offering” above. 
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Where the Finnish Prospectus is supplemented pursuant to the Prospectus Regulation due to a significant new factor, 

material mistake or material inaccuracy, which may affect the assessment of the Offer Shares or the Interim Shares 

(“Grounds for Supplement”), investors who have subscribed for Offer Shares before the supplement of the Finnish 

Prospectus is published shall have the right to withdraw their subscriptions during a withdrawal period. Such withdrawal 

period shall last for at least three (3) working days from the publication of the supplement. The withdrawal right is further 

conditional on the Grounds for Supplement having become known prior to the end of the Share Subscription Period or the 

delivery on the book-entry account of the subscriber of the Offer Shares or the Interim Shares which are subject to the 

withdrawal (whichever occurs earlier). 

Applicable Law and Dispute Resolution 

Any disputes arising in connection with the Offering will be settled by a court of competent jurisdiction in Finland. In the 

event of any discrepancies between the original Finnish Prospectus and the English language Offering Circular, the Finnish 

Prospectus shall prevail. 

Fees and Expenses 

Faron expects to pay approximately EUR 7.3 million in fees and expenses in connection with the Offering, assuming that the 

Company completes the Offering in the amount of approximately EUR 40.1 million. This amount of fees and expenses 

includes a total fee of approximately EUR 2.9 million payable to the subscription guarantors for the guarantees. No fees or 

other expenses will be charged to investors for committing to subscribe or subscribing for Offer Shares. Account operators 

charge fees in accordance with their fee schedules for the maintenance of book-entry accounts and custody of shares. No 

transfer tax is levied on the subscription of Offer Shares. 

Dilution 

The maximum number of Offer Shares offered in the Offering represents 40.2 per cent of all Shares after the completion of 

the Offering. In the event that existing shareholders of the Company do not subscribe for the Offer Shares in the Offering 

(except for the Offer Shares covered by the Subscription Commitments), their total holdings in the Company would be diluted 

by 40.2 per cent. 

Why Is This Offering Circular Being Produced? 

Reasons for the Offering  

The objective of the Offering is to strengthen the Company’s financial position and to finance the continued development 

of the Company’s lead asset bexmarilimab to the next set of key clinical milestones and expected value inflection points 

through November 2027 in accordance with its current business plan. The use of proceeds mainly consists of clinical trial 

costs of bexmarilimab. With an Offering of approximately EUR 40.1 million, the Company anticipates it will be able to 

fund a randomized Phase II trial in frontline HR MDS patients, and also be able to provide bexmarilimab to and support 

up to five investigator initiated Phase I/II trials (“IITs”) in the field of metastatic melanoma, non-small cell lung carcinoma 

(NSCLC), soft tissue sarcoma, hormone positive breast cancer (ER+ BRC), acute myeloid leukaemia (AML) and r/r MDS. 

The goal of the Company would be to produce blinded data in the randomized Phase II HR MDS trial and to have access 

to proof-of-concept data in additional cancer types in order to demonstrate that bexmarilimab can overcome treatment 

resistance and that Clever-1 positivity could be used as a patient selection method in solid tumors. The Company believes 

that this will strengthen the Company’s and bexmarilimab’s commercial potential. Most importantly, the Company believes 

that successful completion of the blinded, randomized Phase II trial would lead to an advancement in the development of 

bexmarilimab for the treatment of HR MDS, and could potentially significantly increase the Company’s market value. 

Learning from competitors’ recent failures in HR MDS indication, and aligned with the FDA guidelines and 

recommendations for MDS, the Company believes that the best way to strive for success in a Phase III trial in HR MDS 

and ultimately, the approval of bexmarilimab, is to divide the previously planned Phase II/III trial into two separate trials 

to be able to thoroughly analyse the Phase II data and to make sure that the Phase III is fully optimised to achieve approval. 

The Company believes that this approach will lower the risks associated with the Phase III trial and the bexmarilimab 

program as a whole as the Company would then have more randomised clinical data from Phase II. The Company believes 

that this would be deemed highly valuable to the industry, potential partners and the field of MDS as a whole as it would, 

subject to positive results, demonstrate the benefit of bexmarilimab + azacitizine over azacitizine alone. The Company 

further believes, based on many confidential and non-confidential meetings with potential partners, that by de-risking the 

final Phase III element of the trial through the creation of randomised Phase II data, the value of a partnership with a 

strategic partner or an acquisition may increase significantly. 

The Company has been engaged in several discussions with potential partners for the future development of bexmarilimab. 

The failure of a competitor’s Verona Trial and the understanding gained from it has led the Company to revise and simplify 

its development plan by dividing it into parts and making it more cost-efficient. Based on the partnership discussions held 

the Company now believes that reaching a strategic partnership or acquisition of sufficient value to achieve a good return 

for investors, is considerably more likely and more valuable with randomized Phase II data of HR MDS and with more 

data from combination trials in other indications. With the proceeds of the Offering, the Company anticipates to be able to 

achieve both aims, and the management believes that these would considerably increase the likelihood and value of a 

partnership transaction or acquisition for the commercialization of bexmarilimab.  
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Use of Proceeds 

The Company aims to raise through the Offering total gross proceeds of approximately EUR 40.1 million, and net proceeds 

of approximately EUR 32.8 million. The net proceeds of the Offering are mainly intended to be used to finance the 

randomized, 90-patient Phase II trial with bexmarilimab in combination with azacitidine in frontline treatment naïve HR 

MDS until the following major milestones: i) completion of the complete response rate readout (CR); ii) determination of 

the recommended Phase III dose (RP3D); iii) FDA meeting for CR as the approval endpoint; and iv) potential request for 

Accelerated Approval in last line MDS (r/r MDS). Additionally, net proceeds are intended to be used to support up to five 

IITs to further validate bexmarilimab’s potential in combination trials in metastatic melanoma, non-small cell lung 

carcinoma (NSCLC), soft tissue sarcoma, breast cancer (ER+) and acute myeloid leukaemia (AML), as described in detail 

below, as well as for working capital and general corporate purposes.2 According to the Company’s estimate, net proceeds 

of EUR 32.8 million would be sufficient for all of the above-mentioned main purposes. As of the date of this Offering 

Circular, the Company has sufficient experts to implement its current business plan and key objectives. 

In addition to completing the Phase II HR MDS trial sponsored by the Company, the Company aims to support the 

following IITs, subject to their final approval by relevant authorities: 

• IIT FINPROVE: FINPROVE is a targeted Phase II stage IIT sponsored by Helsinki University Hospital. FINPROVE 

is already active across all Finnish university hospitals, supported by national biobanking, data collaboration, and EU-

backed networks like PCM4EU and PRIME-ROSE. The bexmarilimab-containing FINPROVE trial cohort will 

commence following Fimea’s approval (submission made Q4/2025), with first patient enrolment expected in H1 2026. 

The IIT will include 24 first-line metastatic breast cancer patients treated with a combination of bexmarilimab and 

standard-of-care chemotherapy (nab-paclitaxel; administered with bexmarilimab every three weeks). The first readout 

(including safety, disease control and response rate from the Stage 1 (n=8) is anticipated approximately 12 months after 

trial initiation, i.e., by the end of H1 2027. The aim of the IIT is to show that bexmarilimab is able to increase the 

efficacy of chemotherapy in metastatic breast cancer. 

• IIT BEXAR: BEXAR is an IIT, which is run at Vall d’Hebron comprehensive cancer center (Barcelona, Spain) and 

sponsored by MEDSIR. The IIT aims to show that bexmarilimab can enhance chemotherapy sensitivity in first-line 

metastatic soft-tissue sarcomas by turning immunologically “cold” cancers to “hot” cancers. Patients will be treated 

with a combination of bexmarilimab and standard-of-care chemotherapy doxorubicin. First patient enrolment for 

BEXAR is expected in Q3/2026. 

• IIT BLAZE: BLAZE is an IIT sponsored by the Institute of Cancer Research and conducted at the Royal Marsden 

Cancer Hospital (London, UK). The trial aims to show bexmarilimab’s ability to overcome resistance to PD-1 inhibitors 

in metastatic lung cancer and melanoma patients, which are known to commonly become resistant to immunotherapy. 

Bexmarilimab has previously shown activity in immunologically cold and PD-1 -resistant tumors both in mice studies 

as well as the first-in human trial MATINS. The enrolment of the first patient in the BLAZE-trial is expected to happen 

H1/2026 and to have the first efficacy readout (including safety and overall response rates) from the Phase I dose-

escalation part (n=9) approximately 12–14 months after IIT initiation. 

• IIT in r/r MDS: City of Hope Comprehensive Cancer Center in the US is planning to sponsor an IIT in r/r MDS patients 

aiming to show bexmarilimab efficacy with orally available HMA decitabine-cedazuridine. If successful, this single-

arm r/r MDS could support an accelerated approval application with data from BEXMAB trial and the new frontline 

Phase II HR MDS randomized data. The IIT is anticipated to commence in H2/2026 and to enrol 34 patients. The first 

efficacy results from the interim readout are estimated to be available in H2/2027 and full results in H2/2028. 

• IIT BEAM: BEAM is an open-label, single-arm, Phase II trial planned to be conducted by Nordic hospitals in co-

operation with the Nordic AML Group (IIT would be sponsored by Helsinki University Hospital). The IIT aims to show 

that combining bexmarilimab with azacitidine specifically at the stage of molecular recurrence after stem cell 

transplantation could prevent clinical AML relapse. Relapse remains the leading cause of post-transplant AML 

mortality. First patient enrolment is expected in Q3/2026, with the first efficacy readout in 12-15 months after trial 

initiation. Full results are expected to be available in H1/2029. 

Conflicts of Interest 

To the knowledge of the Company, the members of the Board of Directors, the CEO or the members of the Management 

Team do not have any conflicts of interests between their duties towards the Company and their private interests and/or 

their other duties.  

The fees of the Sole Global Coordinator and Bookrunner are partly linked to the proceeds raised in the Offering. The Sole 

Global Coordinator and Bookrunner and/or its related parties have provided and may in the future provide advisory, consulting 

and/or banking services to Faron as a part of their normal business activities for which they have received, or will receive, 

customary fees and reimbursement of expenses. 

 
2 The main uses of the proceeds are presented in order of importance. 
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INFORMATION ABOUT THE ISSUER 

General Information 

The registered business name of the Company is Faron Pharmaceuticals Oy in Finnish and Faron Pharmaceuticals Ltd in 

English, and it is domiciled in Turku, Finland. The registered office is located at Joukahaisenkatu 6, FI-20520 Turku, 

Finland, its telephone number is +358 24695151, and its website address www.faron.com. The Company is a limited 

liability company incorporated in and subject to the laws of Finland and, with regard to the admission to trading on AIM, 

the applicable laws of the United Kingdom. The Company is registered in the Trade Register under business identity code 

2068285-4, its LEI is 7437009H31TO1DC0EB42 and its accounting period is the calendar year. The Company was 

registered with the Trade Register on 24 October 2006. 

Faron Pharmaceuticals Ltd is a clinical stage biopharmaceutical company focused on developing treatment of cancers via 

novel immunotherapies by pursuing to reprogram myeloid cells to create a more comprehensive immune activation against 

cancer than what is achieved with current treatments. The Company’s DIs have been admitted to trading on AIM, the market 

of that name operated by the LSE, since 17 November 2015 and the Company’s Shares have been admitted to trading on 

First North since 3 December 2019. The Company is headquartered in Turku, Finland. 

The Company’s main drug development program focuses on bexmarilimab, a novel anti-Clever-1 humanised antibody which 

is being investigated for the treatment of multiple cancers, with the potential to remove immunosuppression of cancers 

through reprogramming myeloid cell function. Previously bexmarilimab has been investigated in a first-in-human Phase I/II 

clinical trial named MATINS as a potential stand-alone therapy for patients with solid tumors. Currently bexmarilimab is 

being investigated in combination with standard treatments for patients with hematological cancers in Phase I/II trial named 

BEXMAB. The Company’s main focus is to first develop bexmarilimab for the treatment of high-risk myelodysplastic 

syndrome (“HR MDS”), a deadly form of blood cancer, for which the only standard of care is a form of chemotherapy 

named hypomethylating agents, with limited efficacy. Success in these trials has enabled the Company to commence 

preparations for a new blood cancer study and to expand its development work to various cancers allowing for a broader 

market potential if the studies are successful.  

Board of Directors 

The following table presents the members of the Board of Directors of Faron as at the date of this Offering Circular: 

 Title Nationality Year of Birth 

Tuomo Pätsi ............................  Chair of the Board of Directors Finland, Switzerland 1964 

Colin Bond ..............................  Member of the Board of Directors Switzerland, United 

Kingdom 

1960 

Juho Jalkanen ..........................  Member of the Board of Directors Finland 1978 

Markku Jalkanen .....................  Member of the Board of Directors Finland 1954 

John Poulos .............................  Member of the Board of Directors United States 1954 

Marie-Louise Fjällskog ...........  Member of the Board of Directors United States, Sweden 1964 

Christine Roth .........................  Member of the Board of Directors United States 1963 

 

Material Agreements 

The Company collaborates with its strategic partners in research, manufacturing and drug candidate development with 

the aim of bringing new pharmaceutical products to the market in a timely and cost-effective manner. The Company 

outsources the manufacturing of its drug candidate to third parties and collaborates with Clinical Research Organizations 

(“CROs”) to carry out the clinical development programmes. 

Manufacturing 

The Company has a Development and Manufacturing Agreement with a global contract development and manufacturing 

organisation, AGC Biologics A/S (“AGC”). The arrangement covers optimisation and development of production 

processes and production of the drug substance of the Company’s drug candidate, bexmarilimab, at AGC’s production 

site in Copenhagen, Denmark. The Company produced in 2020 the first 500 litre bioreactor batch of bexmarilimab under 

requirements for good manufacturing practise (“GMP”). In spring 2022, parties agreed on the first 2000 litre GMP 

bioreactor batch production of bexmarilimab and related development work, which is the intended commercial 

manufacturing batch size. As at the date of this Offering Circular, the production of the second 2000 litre batch is ongoing. 

From the bexmarilimab drug substance produced by AGC, aseptically filled bexmarilimab vials to be used in clinical 

trials are being manufactured by Patheon Italia S.p.A.  
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Clinical development 

The Company utilises various vendors in its clinical development and for running its clinical trials. The Company has 

designated a CRO to manage the BEXMAB clinical trial sponsored by the Company, and multiple vendors provide 

various services for the trial, such as central laboratory services. The trial has been conducted in hospitals and clinics in 

the EU, the UK and the United States, with which the Company has written clinical trial agreements in place. 

Funding arrangements  

Convertible Bond arrangement with an entity managed by HCM  

The Company has received debt financing from an entity managed by Heights Capital Management, Inc. (“HCM”) by 

issuing in total EUR 25,000,000 in convertible bonds in two bond instruments of EUR 15,000,000 issued in April 2025 

(the “First Tranche Bonds”) and EUR 10,000,000 issued in December 2025 (the “Second Tranche Bonds”) constituting 

the issue of amortising senior unsecured convertible bonds (as amended and restated from time to time, the “Convertible 

Bonds”). The Company is obliged to repay the bonds in equal instalments on a bi-monthly basis in accordance with the 

repayment schedule agreed in the bond instrument. The First Tranche Bonds and Second Tranche Bonds are due for 

repayment in full by June 2027 and October 2028, respectively, if the bonds have not otherwise been repaid to HCM prior 

to the said date in accordance with the terms of the bond instrument. As at the date of this Offering Circular, the 

outstanding nominal amount of the Convertible Bonds is approximately EUR 17.1 million, and they entitle to a total of 

7,050,393 Shares at the current conversion price. The bond instruments contain a negative pledge clause restricting the 

Company from incurring additional debt or creating indebtedness so long as any bond remains unpaid and outstanding. 

As at the date of this Offering Circular, the third tranche of bonds with a principal amount of EUR 10 million (the “Third 

Tranche Bonds”) under the convertible bond arrangement remains undrawn, but the Company does not have a unilateral 

right to draw the Third Tranche Bonds (for additional information, see “Convertible Bonds and Special Rights entitling 

to Shares attached to Convertible Bonds”) below. 

Warrantholder Agreement with IPF 

The Company has granted 1,819,944 warrants to IPF Management S.A (“IPF”) as a part of its previous financing 

arrangement, based on the terms of a separate warrantholder agreement entered into between the Company and IPF 

originally on 28 February 2022 (as amended and restated from time to time, the “Warrantholder Agreement”). The said 

warrants are special rights entitling to shares of the Company as referred to in Chapter 10 of the Finnish Companies Act 

(624/2006, as amended, the “Finnish Companies Act”). Further information on warrants and their terms is set out below 

in the section “Options and Warrants - Warrants”. 

Business Finland R&D Loans 

As at 31 December 2025, the Company has three separate R&D loans, totalling EUR 1.6 million (nominal value: EUR 

1.7 million) from Business Finland, a Finnish government organisation for innovation funding and trade, travel and 

investment promotion. On 11 July 2025, Business Finland informed the Company that they had approved the Company’s 

application to forgive an R&D loan related to the development of Traumakine. The forgiveness applied also to 

accumulated interest so that the total forgiveness was EUR 1.3 million. Business Finland R&D loans are granted to a 

defined product development project and cover a contractually defined portion of the underlying development projects’ 

R&D expenses. The R&D loans from Business Finland have a below-market interest rate, set at the base rate set by the 

Finnish Ministry of Finance minus three (3) percentage points, subject to a minimum rate of 1 per cent. The interest on 

Business Finland R&D loans amounted to EUR 26 thousand during 2025. The principal of the R&D loans will be repaid 

in equal instalments over a 5-year period, unless otherwise agreed with Business Finland. The Company has commenced 

the repayment of all R&D loans and repayment must be completed in full in respect of the individual R&D loans as 

follows: in February 2028, April 2028 and April 2029. 

Convertible Bonds and Special Rights entitling to Shares attached to Convertible Bonds 

On 3 April 2025, the Company entered into a convertible bond arrangement of up to EUR 35 million with an entity 

managed by HCM. The arrangement consists of three tranches, EUR 15 million, EUR 10 million and EUR 10 million. 

The First Tranche Bonds with a principal amount of EUR 15 million were drawn down in April 2025 and the Second 

Tranche Bonds with a principal amount of EUR 10 million were drawn in December 2025. According to the terms and 

conditions of the First Tranche Bonds and the Second Tranche Bonds, bondholders have the option to convert the bonds 

into Shares at any time at a conversion price of EUR 2.42256 per share (subject to adjustments). The bonds are amortised 

in equal instalments every two months over a three-year term, during which the Company may redeem the bonds by share 

issue or by cash payment. In addition to the scheduled amortisations, HCM (or entities holding a majority of the First 

Tranche Bonds and Second Tranche Bonds) may, at any time between the scheduled amortisations, exercise their right to 

advance up to two (2) additional amortisations, payable in advance on the date specified in a notice sent to the Company, 
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but no more than nine (9) advanced amortisations during the first year of the term of the First Tranche Bonds and the 

Second Tranche Bonds, as applicable. 

As at the date of this Offering Circular, the nominal amount of outstanding First Tranche Bonds and the Second Tranche 

Bonds is EUR 7.56 million and EUR 9.52 million, respectively. In accordance with the terms and conditions of the 

convertible bonds, if the Company resolves to complete the Offering at the Subscription Price of EUR 0.50, the conversion 

price for the Shares to be issued under the First Tranche Bonds and the Second Tranche Bonds would be adjusted to EUR 

0.50. If the First Tranche Bonds and the Second Tranche Bonds were converted in full into new Shares in the Company 

with the adjusted conversion price of EUR 0.50, this would result in the issuance of a maximum of 34,160,000 new Shares 

in the Company, which would correspondingly result in a dilution of approximately 28.6 per cent in the total shareholding 

of the existing shareholders. HCM has committed into a lock-up undertaking in the Subscription Guarantee for a period 

of 60 days from the completion of the Offering, pursuant to which HCM undertakes not to deliver to the Company any 

conversion notice nor any amortised payment advancement notice. Furthermore, the Company and HCM have agreed to 

defer the scheduled amortisation of the First Tranche Bonds and the Second Tranche Bonds falling due on 2 April 2026 

to be deferred so that it falls due on the completion date of the Offering or such other later day designated by HCM. 

The First Tranche Bonds consist of 150 bonds and the Second Tranche Bonds consist of 100 bonds, each with a principal 

value of EUR 100,000, and were issued at 92.5 per cent of their principal amount and carry an interest rate of 7.5 per cent 

per annum, payable every two months in arrears. In connection with the issuance of the First Tranche Bonds and the 

Second Tranche Bonds, the Board of Directors of the Company resolved, based on the authorization granted by the 

General Meeting held on 5 April 2024 and 21 March 2025 to issue 12,000,000 and 9,234,100 special rights, respectively, 

in deviation from the shareholders’ pre-emptive rights (directed issue) without consideration to HCM as the initial 

subscriber of the First Tranche Bonds and the Second Tranche Bonds. A total of 80,000 special rights were attached to 

each First Tranche Bond and a total of 92,341 special rights were attached to each Second Tranche Bond. Each special 

right entitles to one (1) new or existing Share of the Company. The nominal amount of outstanding First Tranche Bonds 

and Second Tranche Bonds is EUR 7.56 million and EUR 9.52 million, respectively, and they entitle their holder to 

subscribe for a total of 3,120,666 Shares and 3,929,727 Shares, respectively, counted with the current conversion price, 

but the number of Shares to be issued upon conversion is always counted at the then-prevailing conversion price.  

The Company has an option to elect, in its sole discretion, to make amortisation and/or interest payments either in cash 

or by converting the relevant amounts due into Shares. In case the Company selects to amortise the principal amount of 

the bonds with Shares, the subscription price for the Shares will be the lower of (a) the conversion price in effect at the 

time, and (b) 90 per cent of the lowest of (i) the VWAP of a Share on the relevant payment date, and (ii) the lowest of the 

VWAPs of a Share on each of the five consecutive dealing days ending on (and including) the dealing day immediately 

preceding the relevant payment date. Faron has, in light of the frequent amortisations and need to secure continuous 

adherence with the Market Abuse Regulation (EU) No 596/2014 obligating the Company, resolved to make amortisations 

and interest payments in certain situations with Shares. The aggregate dilutive impact will vary depending on the 

prevailing market price of the Company’s shares at the time of each payment, the applicable conversion price, and the 

extent to which the Company elects to make individual payments in cash. 

As at the date of this Offering Circular the Company has not issued the Third Tranche Bonds. As announced in April 

2025, during a period starting on the date falling six months and ending on the date falling 18 months after the issuance 

of the Second Tranche Bonds, either party may require that the Third Tranche Bonds are issued and subscribed for. In 

order for the Company to require HCM to subscribe for the Third Tranche Bonds, it is required that (a) the arithmetic 

mean of the daily trading value of the Shares on each trading day during the three-month period prior to the issuance of 

the Third Tranche Bonds exceeds EUR 500,000 and (b) the market capitalisation of the Company on the issue date of the 

Third Tranche Bonds exceeds 120 per cent of its market capitalisation on the issue date of the Second Tranche Bonds. 

HCM’s right to require issuance of the Third Tranche Bonds is not conditional upon the fulfilment of the aforementioned 

conditions. The Third Tranche Bonds are intended to be issued on substantially same terms as the First Tranche Bonds 

and the Second Tranche Bonds. As the above-mentioned conditions set for the Company’s requirement have not been 

fulfilled at the date of this Offering Circular, the Company does not have a unilateral right to draw the Third Tranche 

Bonds.  

Options and Warrants 

Option Plan 

At the date of this Offering Circular, the Company has one active option plan (the “Option Plan”), which was approved 

by the Board of Directors of the Company on 20 November 2019. The Option Plan has been amended since its initial 

establishment. The options granted under the Option Plan are granted to the members of the Board of Directors, members 

of the Scientific Advisory Board, the management team, and other management and employees without consideration. 

As at the date of this Offering Circular, the Company has granted a total of 4,245,416 options that entitle their holders to 

subscribe for a maximum of 4,245,416 new Shares. Any exercise of such options would result in shareholder dilution. 

The Company’s Board of Directors may, in a manner that the Board of Directors considers to be fair and reasonable, 



 

11 

adjust the number of options or the exercise price in case of any variation of the Company’s share capital that affects or 

may affect the value of the options granted under the Option Plan. The total amount payable on exercise of any options 

granted under the Option Plan is not increased following such adjustment.  

Key figures of the Option Plan are listed in the table below. 

Key figures  Option Plan 

Maximum number of options .............................................................  4,350,000 

Number of outstanding options, 31 December 2025 ..........................  4,245,416 

Number of exercisable options, 31 December 2025 ...........................  2,148,479 

Exercise price, EUR ...........................................................................  1.00–4.47 (1.35–4.04 under US plan) 

Fair value, EUR..................................................................................  1.55 

Dividend adjustment ..........................................................................  No 

First grant date ...................................................................................  23 July 2020 

Last grant date ....................................................................................  2 December 2025 

Beginning of first subscription period ................................................  23 July 2021 

End of last subscription period ...........................................................  2 December 2031 

Vesting conditions ..............................................................................  Service until the beginning of each subscription period 

  

Warrants 

In 2022, as part of the Warrantholder Agreement relating to the Facilities Agreement, the Company originally issued to 

the IPF a total of 319,944 pieces of 2022 warrants. Further, in 2024, the Company issued to the IPF a total of 667,066 

pieces of 2024 warrants 1 and 333,333 pieces of 2024 warrants 2. In accordance with the terms and conditions of the 

Warrantholder Agreement, if the Company resolves to complete the Offering at the Subscription Price of EUR 0.50, the 

strike price for the new Shares to be issued under the Warrantholder Agreement would be adjusted to EUR 0.50. As at 

the date of this Offering Circular, the total number of the warrants issued is 1,819,944 and with the adjusted strike price 

of EUR 0.50, a maximum of 3,639,888 new Shares could be issued pursuant to the Warrantholder Agreement, which 

would correspondingly result in a dilution of approximately 3.05 per cent in the total shareholding of existing 

shareholders.  

Certain corporate events may have an impact on the 2022 warrants as set out in the Warrantholder Agreement. If the 

Company issues any shares or any securities or other instruments convertible, exchangeable or redeemable into shares 

(other than any excluded issuance) at an issuance price which is below the 2022 strike price, the Company shall adjust 

the 2022 strike price in respect of each 2022 warrant held by the warrantholder by amending the 2022 strike price to a 

price equal to the price per new share issued in connection with such adjustment event. Taking into account the adjustment 

mechanism for the 2022 warrants described above, upon completion of the Offering, the 2022 strike price will be adjusted 

so that it corresponds to the per share subscription price of the shares issued in the said Offering, i.e. upon completion of 

the Offering at the Subscription Price of EUR 0.50 per Share, the adjusted 2022 strike price will be correspondingly EUR 

0.50. Pursuant to the terms of the Warrantholder Agreement entered into between the Company and the warrantholder, 

the 2022 strike price and the number of the shares to be subscribed on the basis of the 2022 Warrants may, upon and 

subject to agreed adjustment events, be amended in accordance with the following formula: 2022 strike price x 

(outstanding number of shares previously issued + number of shares issuable for the amount raised at the 2022 strike 

price) ÷ (outstanding number of shares previously issued + number of shares at the issuance price). 

Similarly, in respect of the 2024 warrants 1, if the Company issues any shares or securities or other instruments convertible 

into, exchangeable for or redeemable for shares (with the exception of excluded issuances) at an issuance price below the 

2024 strike price 1, the Company shall adjust the 2024 strike price 1 in respect of each 2024 warrant 1 held by the 

warrantholder by amending the 2024 strike price 1 to a price equal to the price per new share issued in connection with 

such adjustment event. Taking into account the adjustment mechanism for the 2024 warrants 1 described above, upon 

completion of the Offering, the 2024 strike price 1 will be adjusted so that it corresponds to the per share subscription 

price of the shares issued in the said Offering, i.e. upon completion of the Offering at the Subscription Price of EUR 0.50 

per Share, the adjusted 2024 strike price 1 will be correspondingly EUR 0.50. 

Pursuant to the terms of the Warrantholder Agreement entered into between the Company and the Warrantholder, the 

number of 2024 warrants 1 to be issued to the warrantholder may, upon and subject to agreed adjustment events, be further 

increased so that the total number of new shares in the Company as a result of the exercise of the 2024 warrants 1 

multiplied by the adjusted 2024 strike price 1 is equal to EUR 1,000,000 (less any amounts already paid). Taking into 

account the adjustment mechanism for the 2024 warrants 1 described above, upon completion of the Offering at the 

Subscription Price of EUR 0.50 per Share, the number of 2024 warrants 1 will be increased by a total of 332,934 new 

warrants. 

Similarly, in respect of the 2024 warrants 2, if the Company issues any shares or securities or other instruments convertible 

into, exchangeable for or redeemable for shares (with the exception of excluded issuances) at an issuance price below the 
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2024 strike price 2, the Company shall adjust the 2024 exercise price 2 in respect of each 2024 warrant 2 held by a 

warrantholder by amending the 2024 strike price 2 to a price equal to the price per new share issued in connection with 

such adjustment event. Taking into account the adjustment mechanism for the 2024 warrants 2 described above, upon 

completion of the Offering, the 2024 strike price 2 will be adjusted so that it corresponds to the per share subscription 

price of the shares issued in the said Offering, i.e. upon completion of the Offering at the Subscription Price of EUR 0.50 

per Share, the adjusted 2024 strike price 2 will be correspondingly EUR 0.50. 

Pursuant to the terms of the Warrantholder Agreement entered into between the Company and the Warrantholder, the 

number of 2024 warrants 2 to be issued to the warrantholder may, upon and subject to agreed adjustment events, be further 

increased so that the total number of new shares in the Company as a result of the exercise of the 2024 warrants 2 

multiplied by the adjusted 2024 strike price 2 is equal to EUR 500,000 (less any amounts already paid). Taking into 

account the adjustment mechanism for the 2024 warrants 2 described above, upon completion of the Offering at the 

Subscription Price of EUR 0.50 per Share, the number of 2024 warrants 2 will be increased by a total of 166,667 new 

warrants. 

Key figures of the warrants are listed in the table below. 

Warrantholder 

Maximum 

number of 

warrants 

Number of 

warrants issued 

Date of 

issuance Valid until 

Date of 

subscription 

Strike 

Price, EUR 

IPF Fund II SCA, 

SICAV-FIAR 600,000 319,944 

28 February 

2022 

25 March 

2029 

28 February 

2022 1.00 

IPF Fund II SCA, 

SICAV-FIAR 

1,500,000 

613,496 27 March 2024 

27 March 

2031 

27 March 

2024 1.00 

53,570 3 April 2024 

3 April 

2031 

3 April 

2024 1.00 

IPF Fund II SCA, 

SICAV-FIAR 750,000 333,333 17 May 2024 

17 May 

2031 20 May 2024 1.00 

IPF Fund II SCA, 

SICAV-FIAR  499,6011 19 June 2024 

19 June 

2031 19 June 2024 1.00 

1 In connection with a share issue carried out in 2024, the Company granted a total of 499,601 new warrants to IPF in accordance with the terms and 

conditions of the Warrantholder Agreement. 

Legal Proceedings 

As at the date of this Offering Circular, other than as described below, the Company is not, and has not been within the 

past 12 months, party to any administrative, legal or arbitration proceedings, which may have or have had significant 

effects on the Company’s or the Group’s financial position or profitability. Neither is the Company aware of any such 

proceedings being pending or threatened. However, the Company is, from time to time, in the ordinary course of business, 

party to, and may become involved in further disputes, litigation, arbitration, regulatory or administrative proceedings 

and out-of-court disputes in Finland and other jurisdictions, including, for example, litigation or arbitration proceedings 

with contractual counterparties, employees, or other third parties. 

On 19 November 2025, the Company received a letter from the Disciplinary Committee of Nasdaq Helsinki (the “DC”)3 

confirming that a disciplinary matter concerning the Company is being handled by the DC. Prior to this, the Company 

had received and responded to two questionnaires from the Market Surveillance of Nasdaq Helsinki. The DC’s letter 

indicates that the Market Surveillance of Nasdaq Helsinki considers a reprimand insufficient and includes a summary of 

DC’s view of the Company’s conduct and the questions under investigation. The main questions examined include 

whether the Company properly disclosed inside information in a timely manner regarding certain events in 2024-2025, 

whether the Company provided misleading information in a media interview and whether the Company’s administration 

had been properly organized. The proceedings concern the Company, not any individual personally. Proceedings are 

confidential and primarily conducted in writing. The Company has (i) submitted a written response by 18 December 2025 

and (ii) been heard orally at the DC’s meeting on 25 February 2026. The Company’s understanding is that the DC will 

issue its written decision approximately in spring 2026. If the Company is found to have violated its disclosure obligations, 

this may result in a sanction according to the rules of First North. If the DC imposes a sanction, the decision will be made 

public without delay by Nasdaq Helsinki and the issuer to the extent determined by the DC. If the DC decides not to 

impose a sanction, it may still decide that an anonymised case summary will be published by Nasdaq Helsinki. The DC’s 

decision is final and non-appealable. The rules of the First North do not specify a monetary range of fines.  

Website information 

Information on the Company’s business operations, the products it makes or services it provides, the principal markets 

where it competes, its major shareholders and the composition of its administrative, management and supervisory bodies 

and of its senior management can be found from the Company’s website at https://faron.com/. 

 
3 The Disciplinary Committee of Nasdaq Helsinki is an independent body that handles disciplinary matters pursuant to the rules of First North.  
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The Company will publish this Offering Circular and any supplements thereto on their websites at 

https://faron.com/rights-offering-2026/ and the Finnish Prospectus on their website at www.faron.fi/merkintaoikeusanti-

2026. Other contents of the Company’s website or any other website does not form part of this Offering Circular unless 

that information is incorporated by reference into this Offering Circular and prospective investors should not rely on such 

information in making their decision to invest in securities. 
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RESPONSIBILITY STATEMENT AND STATEMENT ON THE COMPETENT AUTHORITY 

Responsibility Statement  

The Company is responsible for the information contained in this Offering Circular. To the best knowledge of the 

Company, the content of the Offering Circular is in accordance with the facts and the Offering Circular makes no omission 

likely to affect its import. The registered office of the Company is Joukahaisenkatu 6, FI-20520 Turku, Finland. 

Information provided in this Offering Circular on the market environment, market developments, growth rates, market 

trends and on the competitive situation in the markets and regions in which the Company operates, is obtained from one 

or more designated sources or derived from various industry and other independent sources. Where certain market data 

and market estimates presented in this Offering Circular are derived from third-party sources, such as industry 

publications, the name of the source has been indicated in the Offering Circular. The market data contained in this Offering 

Circular is based on statistics and information from industry associations, different organisations and market data 

providers, internal financial and operational information supplied by, or on behalf of, the Company, and publicly available 

information from other sources, applying certain supplementary assumptions, where necessary. Certain of the estimates 

and forecasts contained in this Offering Circular are based on the analysis by the Company based on its own information 

and information derived from third-party sources concerning the factors affecting the growth of the markets and their 

forecasted development. 

11 March 2026 

Faron Pharmaceuticals Ltd 

Statement on the Competent Authority 

The Finnish Prospectus has been drawn up as an EU Follow-on prospectus in accordance with Article 14a of the 

Prospectus Regulation. The Finnish Prospectus has been approved by the FIN-FSA, as competent authority under the 

Prospectus Regulation. The FIN-FSA approves the Finnish Prospectus only to the extent that it meets the standards of 

completeness, comprehensibility and consistency as imposed by the Prospectus Regulation. Such approval shall not be 

considered as an endorsement of the issuer or the quality of the securities that are the subject of the Finnish Prospectus 

and investors shall make their own assessment as to the suitability of investing in the securities. The record number of the 

FIN-FSA’s approval decision concerning the Finnish Prospectus is FIVA/2026/415. This Offering Circular is an English 

language translation of the original Finnish Prospectus. This Offering Circular contains the same information as the 

Finnish Prospectus, with the exception of certain information directed at investors outside of Finland. The English 

language Offering Circular has not been approved by the FIN-FSA. In the event of any discrepancies between the original 

Finnish Prospectus and the English language Offering Circular, the Finnish Prospectus shall prevail. 

Notice to Investors in the United States 

The Subscription Rights, the Offer Shares and the Directed Issue Shares have not been, and will not be, registered under 

the U.S. Securities Act or under the securities laws of any state of the United States and, accordingly, may only be offered 

or sold, directly or indirectly, in or into the United States pursuant to an exemption from the registration requirements of 

the U.S. Securities Act and in compliance with any applicable state securities laws of the United States. The Subscription 

Rights, the Offer Shares and the Directed Issue Shares (if any) are being offered in the United States only to QIBs in 

reliance on exemptions from the registration requirements under the U.S. Securities Act. All prospective investors in the 

United States (including, but not limited to, Subscription Guarantors or subscribers of Directed Issue Shares, if any) will 

be required to execute and return to the Company an investment letter provided separately by the Company. 

Investors in the United States who hold Existing Shares through a nominee, custodian or other financial intermediary may 

be required to adhere to subscription deadlines that are earlier than the end of the Subscription Period. 

The Subscription Rights, the Offer Shares and the Directed Issue Shares offered hereby have not been approved, 

disapproved or recommended by any U.S. federal or state securities commission or regulatory authority. Furthermore, the 

foregoing authorities have not passed upon the merits of the Offering, the Subscription Rights, the Offer Shares or the 

Directed Issue Shares or confirmed the accuracy or completeness or determined the adequacy of this Offering Circular. 

Any representation to the contrary is a criminal offense in the United States. 

In the United States, this Offering Circular is being furnished on a confidential basis solely for the purpose of enabling a 

prospective investor to consider purchasing the particular securities described herein. The information contained in this 

Offering Circular has been provided by the Company or retrieved by the Company from other sources identified herein. 

Distribution of this prospectus to any person other than the offeree specified by the Company and those persons, if any, 

retained to advise such offeree with respect thereto, is unauthorised, and any disclosure of its contents, without the prior 

written consent of the Company, is prohibited. Any reproduction or distribution of this prospectus in the United States, 
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in whole or in part, and any disclosure of its contents to any other person is prohibited. This Offering Circular is personal 

to each offeree and does not constitute an offer to any other person or to the public generally to subscribe for or otherwise 

acquire the securities described herein. Investors agree to the foregoing by accepting delivery of this Offering Circular. 

If, at any time, the Company is neither subject to Section 13 or Section 15(d) of the United States Securities Exchange 

Act of 1934, as amended (the “U.S. Exchange Act”), nor exempt from reporting pursuant to Rule 12g3-2(b) under the 

U.S. Exchange Act, it will furnish, upon request, to any owner of the Offer Shares, or any prospective purchaser 

designated by any such owner, the information required to be delivered pursuant to Rule 144A(d)(4) under the U.S. 

Securities Act. 

This Offering Circular does not contain any description of the tax considerations related to the Offering, the exercise of 

Subscription Rights, or the ownership or disposition of Offer Shares or Directed Issue Shares. Prospective investors U.S. 

investors should note that the Company is likely to be classified as a “passive foreign investment company” for the current 

year and is likely to have been so classified for prior years. Prospective investors are urged to consult their tax advisors 

with respect to the tax consequences applicable to their particular circumstances, including with respect to elections that 

may be available to mitigate adverse U.S. federal income tax consequences in the event the Company is or was a passive 

foreign investment company. 

The prerequisite for subscribing for the Subscription Rights, the Offer Shares or the Directed Issue Shares pursuant to the 

Offering is that each subscriber is considered to have made – or, in some cases, has been required to make – certain 

representations and warranties regarding their domicile that will be relied upon by the Company, the Sole Global 

Coordinator and Bookrunner and others. The Company reserves the right, in its sole and absolute discretion, to reject any 

subscription of the Offer Shares or the Directed Issue Shares that the Company or its representatives believe may give 

rise to a breach or violation of any law, rule or regulation. The Offering is governed by Finnish law. Any disputes arising 

in connection with the Offering will be settled by a court of competent jurisdiction in Finland. 

Forward-Looking Statements 

Some of the statements in this Offering Circular, particularly all statements regarding the future under “Summary”, “Risk 

Factors”, “Trend Information”, “Reasons for the Offer and Use of Proceeds” and elsewhere in this Offering Circular 

include forward-looking statements that reflect the management’s current views and understanding with respect to the 

Company’s financial condition, business strategy, and the management’s plans and objectives of future operations and 

goals. These statements may include forward-looking statements both with respect to the Company and the sector and 

industry in which it operates. Statements that include words “aim”, “anticipate”, “assume”, “believe”, “continue”, 

“could”, “estimate”, “expect”, “intend”, “may”, “plan”, “project”, “target”, “will”, “would” and similar statements 

identify forward-looking statements. 

All forward-looking statements address matters that involve risks, uncertainties and assumptions relating to the 

Company’s business, results of operations, investment strategy and liquidity, as a result of which the Company’s actual 

result or results of operations may differ materially from those indicated in the forward-looking statements. These risks 

and uncertainties include, but are not limited to, those described in section “Risk Factors”, which should be read together 

with the other cautionary statements included in this Offering Circular. Any forward-looking statements in this Offering 

Circular are unaudited and reflect the current views of the Company’s management with respect to future events. 

Accordingly, no assurance can be given that any particular expectation will be met and prospective investors are cautioned 

not to place undue reliance on any forward-looking statements. 

These forward-looking statements reflect only the current views as at the date of this Offering Circular. Subject to any 

obligations under the applicable laws and regulations, the Company undertakes no obligation to update or review any 

forward-looking statements, whether as a result of new information, future developments or otherwise. All subsequent 

written and oral forward-looking statements attributable to the Company or individuals acting on behalf of the Company 

are qualified in their entirety by this section. 

RISK FACTORS 

Shareholders considering investing in the Shares should carefully review the information contained in this Offering 

Circular and in particular the risk factors described below. The following description of risk factors is based on the 

information known and assessed on the date of this Offering Circular and, therefore, is not necessarily exhaustive. Some 

of these factors are potential events that may or may not materialise. Should one or more of the risk factors materialise, 

this could have a material adverse effect on the Company’s business, financial position, and results of operations. The 

Company’s business may also face other risks that are not known or deemed material on the date of this Offering Circular, 

but which could also have a material adverse effect on the Company’s business, financial position, results of operations 
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or future prospects as well as the value of the Shares. Should one or more of these risks materialise or the likelihood of 

materialisation increases, investors who have invested in the Shares could lose their investment in part or in full. 

The risk factors presented herein have been divided into nine categories based on their nature. These categories are: 

• Financial Risks; 

• Risks Relating to Research and Development; 

• Risks Relating to Markets for Pipeline Products; 

• Risks Relating to Dependence on Key Persons; 

• Risks Relating to the Regulatory Environment; 

• Risks Relating to Intellectual Property; 

• Other Risks Relating to the Operations and the Management of the Company;  

• Risks Relating to the Shares and the Securities Markets; and 

• Risks Relating to the Subscription Rights and the Offering. 

Within each category, the risk factor estimated to be the most material on the basis of an overall assessment of the criteria 

set out in the Prospectus Regulation is presented first. However, the order in which the risk factors are presented after 

the first risk factor in each category is not intended to reflect either the probability or the potential impact of their 

materialisation. The order of the categories does not represent any evaluation of the materiality of the risk factors within 

that category when compared to risk factors in another category. 

Financial Risks 

As at the date of this Offering Circular, Faron’s current working capital is estimated to be sufficient until mid-April 

2026 and the Company is highly dependent on equity financing, R&D grants and loans and debt financing. If the 

Offering is not completed in full or at all, the Company may not be able to raise additional funding on favourable 

terms or at all, risking disruptions in the operations of the Company or a general insolvency and bankruptcy. 

In 2025, the Company’s available cash position deteriorated due to continuously difficult equity market conditions. As a 

result, the Company entered into a convertible bond arrangement of EUR 35 million with HCM in April 2025. During 

the first quarter of 2026, the Company’s financial position has tightened, and on the date of this Offering Circular, Faron 

estimates that its current working capital, excluding the proceeds from the Offering, is sufficient until mid-April 2026. 

According to the estimate of the Company, following the completion of the Offering, the working capital of the Company 

is sufficient to cover its needs for more than 12 months following the date of this Offering Circular until November 

2027. The Company's estimate takes into account the net proceeds of approximately EUR 32.8 million to be raised 

through the Offering, based on irrevocable Subscription Commitments, Cornerstone Commitments and the Subscription 

Guarantees (see “Working Capital Statement”). If the Company succeeds in completing the Offering of approximately 

EUR 40.1 million and thereby in raising net proceeds of approximately EUR 32.8 million, the Company believes it would 

have the necessary working capital (including the working capital remaining to the Company from the working capital 

available as at the date of this Offering Circular) to execute its core business and its key milestones until November 2027 

under the current business plan. To support execution of the Company’s current business plan beyond that point, it will 

be necessary for the Company to obtain further financing via equity or debt instruments and, if required, implement 

significant cost-saving measures relating to operational development programs. Should the Offering not be completed 

and additional financing would not be available on acceptable terms or at all, the Company could face significant financial 

difficulties and the continuity of its business operations would be jeopardised, which could lead to the Company’s general 

insolvency and bankruptcy (see “Risks Relating to the Subscription Rights and the Offering – It is possible that the 

Offering will not be completed in full or at all”). 

The lack of commercialisation, collaboration and licensing agreements and the significant resources needed for funding 

of the Company’s future drug development requires the Company to gain access to funding from capital markets or 

elsewhere for the period for which the proceeds from the Offering are insufficient. There is no certainty that such funding 

will be available on favourable terms, if at all. If the Company is unable to raise funding, it may have insufficient financing 

for its product development, including future clinical development. Due to insufficient funding, the Company could in 

the future have to delay or cancel the ordering of certain necessary services in order to manage its cash position and to 

negotiate amendments to the conditions and repayment schedules of contracts and financing arrangements, in force. The 

contracting parties may require advance payments, cease providing services or make demands or claims relating to 
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contract compliance. If the Company is not able to comply with the conditions or commitments of its contracts or loan 

arrangements or to negotiate the amendments needed to them, this could have an adverse effect on the Company’s ability 

to conduct its business or it could cause additional expenses. This could result in delays, amendments or elimination of 

the Company’s development program or commercialisation, as well as the consideration of other strategic alternatives.  

Repayment of the Company’s R&D loans to Business Finland has already commenced and the Company must ensure 

continuous compliance with the repayment schedule and other loan terms, to be able to ensure uninterrupted continuation 

of its business. Without adequate funding to finance its existing operations, liabilities and accounts payable, the Company 

could face general insolvency and be forced to file for bankruptcy to terminate its operations. Even if the Company was 

not to face general insolvency, be forced to file for bankruptcy or to terminate its operations, the Company being unable 

to raise adequate funding could have a material adverse effect on the Company’s business, financial position, results of 

operations and/or future prospects.  

If the Company needs additional financing due to an increase in operating costs or otherwise, there is no certainty that the 

additional financing will be available from the equity or debt financing markets on terms favourable to the Company, or 

at all, as many factors such as financial market conditions and the general availability of financing may affect the 

availability of financing. The Company’s inability to raise funding may result in lack of funds. Inability to raise the 

additional financing needed could have a material adverse effect on the Company’s business, financial position, results 

of operations and future prospects, which in turn could lead to general insolvency and bankruptcy of the Company. 

If the Company is required to make cash payments in connection with the bonds, this could have a material adverse 

effect on the Company and its financial position. 

In April 2025, the Company entered into an agreement of a EUR 35 million convertible bond arrangement with an entity 

managed by HCM. The First Tranche Bonds with a principal amount of EUR 15 million was drawn down in April 2025 

and the Second Tranche Bonds with a principal amount of EUR 10 million in December 2025. As at the date of this 

Offering Circular, the nominal amount of outstanding First Tranche Bonds and Second Tranche Bonds is EUR 7.56 

million and EUR 9.52 million, respectively. In accordance with the terms and conditions of the convertible bonds, if the 

Company resolves to complete the Offering at the Subscription Price of EUR 0.50, the conversion price for the new 

Shares to be issued under the First Tranche Bonds and the Second Tranche Bonds would be adjusted to EUR 0.50. If the 

First Tranche Bonds and the Second Tranche Bonds were converted in full into new Shares in the Company with the 

adjusted conversion price of EUR 0.50, this would result in the issuance of a maximum of 34,160,000 new Shares in the 

Company. Holders of the First Tranche Bonds and the Second Tranche Bonds may convert the outstanding principal 

amount of the First Tranche Bonds and the Second Tranche Bonds, or any portion thereof, into Shares at any time during 

the term of the First Tranche Bonds and Second Tranche Bonds. If the Company completes the Directed Share Issue 

pursuant to the authorisation granted by the Annual General Meeting 2025 in March, the Board of Directors of the 

Company would no longer have sufficient authorisation to issue special rights entitling to 16,997,820 new Shares to the 

holder of the First Tranche Bonds and the Second Tranche Bonds so that the Company could fulfill its payment obligations 

or conversion delivery in the Shares. Accordingly, the Company will need an authorisation to issue special rights entitling 

to Shares from the Annual General Meeting 2026 in order for the Company to fulfil its payment obligations under the 

First Tranche Bonds and the Second Tranche Bonds through the delivery of Shares. However, there can be no assurance 

that the Annual General Meeting 2026 would resolve to grant such authorisation to the Board of Directors. If the Directed 

Share Issue is completed and the Annual General Meeting 2026 would not grant such authorisation to the Board of 

Directors, the Company may be required to fulfil its payment obligations partially in cash instead of delivery of Shares, 

which would reduce the funds available to the Company for the execution of its current business plan and affect the cash 

runway negatively. If the Company fulfills its payment obligation in cash instead of Shares in a situation where the 

bondholder exercises its conversion right, the cash amount to be paid shall be calculated by multiplying the Shares to be 

paid in cash by the volume-weighted average price of the Shares on the relevant conversion date for the First Tranche 

Bonds and/or Second Tranche Bonds, in accordance with the terms and conditions of the First Tranche Bonds and Second 

Tranche Bonds. 

Furthermore, if the Directed Share Issue were to be completed and the Annual General Meeting 2026 did not grant the 

share issue authorisation, the Company could initiate an open-label trial instead of the planned randomised trial. If, in the 

future, after the Company has already commenced the planned randomised trial, the Company were to encounter a 

situation where it did not have a share issue authorisation available for repayment, the Company estimates that it would 

be able to continue the trial with the subjects already recruited for the trial, but may have to suspend the recruitment of 

new subjects until additional funding has been arranged. This could have a material adverse effect on the Company's 

business and slow down the development of the Company's business. 

If the Company were to make cash payments in connection with bonds due to missing or insufficient share issue 

authorisations, this could have a material adverse effect on the Company and its financial position. 
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The Company has incurred, and is expected to incur, losses for the foreseeable future and does not yet have any 

approved products or revenue from collaboration or licensing agreements.  

The Company has incurred significant operating losses since its inception and does not currently have any revenue from 

approved products or revenue from collaboration or licensing agreements. The Company expects to incur losses for the 

foreseeable future, and there is no certainty that the business will generate a profit. The historical losses have arisen mainly 

from the costs incurred in R&D, clinical trials and general administrative costs. The Company aims to manage the spend 

on clinical trials and general administrative costs. Costs of clinical trials depend on the locations where the clinical trials 

take place as well as the number of patients enrolled to each clinical trial. The Company may not be successful in 

developing products which will generate revenue in future. Even if the Company would be able to achieve profitability 

for its business in the future, there is no certainty that the profitability can be maintained. Failure to develop commercially 

viable products in the future could result in the Company losing access to additional funding, resulting in a general 

insolvency and bankruptcy of the Company. 

The Company may be affected by adverse macroeconomic changes. 

A broader economic downturn or recession can lead to reduced investor confidence, decreased availability of funding, 

and reduced consumer spending on healthcare products. This can make it harder for the Company to secure necessary 

financing and to attract investors which could seriously damage the Company’s financial position as the Company is 

currently dependent on recurring external capital injections. The equity capital market is often influenced by general 

investor sentiment and market trends. Changes in sentiment can lead to fluctuations in stock prices and reduced interest 

from investors, which may make it more difficult for the Company to obtain financing from capital markets. Moreover, 

heightened geopolitical instability—including conflicts, sanctions, and disruptions in global trade or supply chains—may 

further increase market volatility, restrict access to capital or increase their cost, thereby exacerbating these financing 

challenges and limit the Company’s ability to access funding on favorable terms. 

In addition to the equity capital markets, credit markets typically tighten during periods of economic uncertainty, making 

it more difficult for companies to access debt financing. This can limit the Company’s ability to raise funds through loans 

or bonds, affecting its liquidity and growth prospects. Changes in interest rates can impact the cost of debt for the 

Company. If interest rates rise in the future, this may increase the interest costs associated with the Company’s existing 

debts and make it more expensive to obtain additional debt financing, which would strain the Company’s financial 

resources. Moreover, inflation would increase the Company’s operating costs, including R&D expenses, salaries, and 

other overhead costs. Unfavourable macroeconomic developments could result in a material adverse effect for the 

Company’s business, financial position, results of operations and/or future prospects. 

Risks Relating to Research and Development 

The Company’s drug candidate is in clinical development and its development may not be successful or may be delayed, 

and the Company may not be able to develop approved or marketable products in planned timeline or at all.  

The Company’s drug candidate, bexmarilimab, is in clinical development and its development may fail. The safety and 

efficacy of the Company’s drug candidate have not yet been fully established and may not result in a commercially viable 

drug, whether over a period of many years or at all. Furthermore, there is a risk that issues related to the safety of the drug 

candidate may arise as trials move forward. Utilizing the latest scientific research information, for which there is little 

guidance or examples, in the design of clinical drug development programs involves significant uncertainties. These 

uncertainties could result in situations where the Company needs to make rapid alterations to its development projects 

without full visibility of all the consequences, which may result in additional costs. 

Bexmarilimab is currently being studied in a Phase I/II open-label trial, named BEXMAB for the treatment of higher-risk 

HR MDS. Enrolment and response rate read out of the BEXMAB trial has been completed, and all primary endpoints 

have been met, but follow-up continues for HR MDS patients. The earlier first clinical trial with bexmarilimab, named 

MATINS, for the treatment of metastases and advanced solid tumours ended in 2023 and showed that the drug candidate 

is safe and well tolerated in addition to which promising efficacy results were obtained. Whilst the Company believes that 

the results from these earlier trials are encouraging, there is a risk that the early results seen cannot be replicated in future 

clinical trials and that insufficient clinical benefit to obtain a regulatory approval is demonstrated. In order to de-risk the 

final Phase III part of the development plan, the Company plans to first pursue a randomized Phase II trial in frontline 

HR MDS, and to separately rediscuss the final Phase III design and endpoints with the FDA. Simultaneously, the 

Company co-operates with hospitals by providing bexmarilimab for investigator-initiated trials to be run in both solid 

tumours and haematological cancers. 

If the bexmarilimab -drug candidate is subject to clinical failure, the Company may not be able to develop an approved 

marketable drug, but it still incurs significant development costs, which could result in the general insolvency and 

bankruptcy of the Company. As is common to all pharmaceutical companies, the Company’s experience indicates that 

there may be a very high incidence of delay or failure to produce scientific results that could result in a viable product 
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being developed. Additionally, if the Company does not succeed in developing an approved drug, it would not receive, 

revenue from e.g. sales or licensing, which the Company could, if successful, use to develop new drug candidates or other 

business activities. This could result in a material adverse effect for the Company’s business, financial position, results 

of operations and/or future prospects. 

External factors affecting the patient accrual in the Company’s clinical trials may change the Company’s estimated 

trial timelines, financing needs, or cash runway. 

The patient recruitment expectations that are utilized to estimate trial timelines and key clinical data readouts are based 

on extensive experience and information provided by the trial principal investigators. However, external factors can have 

an unexpected and significant impact on the ability for patients to enter a clinical trial. For example, many clinical trials 

for different unrelated conditions experienced delays and interruptions due to the COVID-19 pandemic. Should a delay 

of this nature occur, the data from the Company’s clinical trials may be delayed, which in turn could lead to the estimated 

financing requirements not being sufficient to carry out the Phase II trial, which is one of the Company’s key milestones. 

This could lead to a material adverse effect for the Company’s business, financial position, results of operations and/or 

future prospects. 

The manufacturing of the Company’s drug candidate could become impossible and there can be no assurance that 

the drug candidate can be manufactured in sufficient quantities, quality and standards, in compliance with regulatory 

requirements, and at an acceptable cost and within an appropriate timeframe, which could have a material adverse 

effect on the Company’s clinical development and ability to complete required trials. 

There can be no assurance that the drug candidate being developed by the Company will be capable of being manufactured 

in sufficient quantities, quality and standards, in compliance with regulatory requirements, at an acceptable cost and 

within an appropriate timeframe for further clinical trials or commercial purposes. Bexmarilimab has already been 

produced in commercially significant quantities, but there are always uncertainties involved as the production process 

relies on living organisms. In the event that the Company is not able to utilise the master cell bank or for some reason the 

final production process, that is still subject to validation on the date of this Offering Circular, did not operate as expected, 

it would lead to disruptions in the Company’s operations, consequently resulting in a material adverse effect for the 

Company’s business, financial position, results of operations and/or future prospects. Furthermore, destruction of a 

production batch, or part of it, could adversely affect the Company’s operations by delaying completion of on-going trials 

or by affecting the availability of drug candidate for trials to be run in the future.  

The Company’s drug candidate may cause side effects that could halt their clinical development and result in other 

severe negative consequences. 

The novelty of the Company’s current or future drug candidates implies a risk of unknown effects associated with human 

clinical use. Unexpected and unacceptable side effects could cause delays or termination of the clinical studies and 

adversely impact the probability of obtaining marketing authorisation for the product. In the event that the product has 

already reached a marketing authorisation approval, adverse reactions related to the product could have severe 

consequences such as withdrawal of market approval. The slowing of the clinical studies or approval process would affect 

the planned timetable for Faron’s product development, and delays in the timetable could incur significant additional 

costs for Faron. In addition, adverse drug reactions caused by the Company’s drug candidate, or claims of such reactions 

or other deficiencies, could also lead to indirect costs due to reputational damage arising from such adverse reactions. 

Should Faron’s reputation among its partners be damaged this could affect the planned timetable for Faron’s product 

development, the Company’s ability to obtain partnering opportunities in accordance with its strategy and later on demand 

for Faron’s products and consequently on the Company’s financial position. Delays or termination of the clinical studies 

of Faron, withdrawal of marketing approvals of its current or potential future drug candidates, to the extent obtained, or 

Faron’s exposure to significant reputational risks could result in a material adverse effect for the Company’s business, 

financial position, results of operations and/or future prospects. 

Risks Relating to Markets for Pipeline Product  

The pharmaceutical industry is highly competitive with many larger actors than Faron, and subject to rapid 

technological change. Competitor products could render the Company’s drug candidate less competitive or obsolete. 

The pharmaceutical industry in general is a highly competitive industry in nature, and in the long-term, the Company 

expects competition for its product which is currently under development. Competitors in the industry include major 

multinational pharmaceutical companies, biotechnology companies and research institutions, many of which have 

substantially greater financial, technical, and operational resources, such as larger research and development resources 

and staff. Competitors may succeed in developing and commercialising competing products and receive regulatory 

approvals before the Company or may succeed in developing products that are more effective or economically viable than 

the product developed by the Company. As a result, the Company’s competitors may be able to implement more effective 

sales and marketing programmes and therefore restricting the Company’s potential future commercial opportunities. In 
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addition, the biopharmaceutical industry and pharmaceutical industry are subject to rapid technological change which 

could affect the commercial viability of the Company’s drug candidate. Research and discoveries by others may result in 

medical insights or breakthroughs which render the Company’s drug candidate less competitive or obsolete. Failure to 

effectively respond to the competitive pressure of the industry could result in a material adverse effect for the Company’s 

business, financial position, results of operations and/or future prospects. 

There can be no certainty that the Company will be able to monetise the value of its intellectual property rights or 

knowhow through licensing or other commercial partnership.  

The Company’s strategy includes seeking partners for the development and commercialisation of its drug candidate in 

certain geographic territories. Related partnership agreements may provide important funding to the Company through 

signature and milestone payments and fees and potentially funding of additional trials required in certain territories. At 

the moment the Company does not have any licensing deals or partnerships concerning its core business and markets nor 

is the Company in negotiations regarding such licensing deals or partnerships with potential partners. The Company may 

be unable to establish commercial arrangements on favourable terms within targeted timeframes, or at all, and any such 

arrangement may not succeed. If the Company is unable to establish commercial arrangements or, following negotiations 

with the relevant partners, terminates an agreement, there can be no certainty that the Company will be able to pursue the 

development and commercialisation of the respective product in certain territories. Failure in the Company’s partnership 

strategy could result in a material adverse effect for the Company’s business, financial position, results of operations 

and/or future prospects.  

Risks Relating to Dependence on Key Persons 

The Company’s success is highly dependent on the expertise and experience of the Company’s Board of Directors, the 

key management, personnel, and key collaborators. 

The Company’s success is highly dependent on the expertise, experience and continued service of the Board of Directors, 

key management, personnel and key collaborators. Whilst the Company has entered into employment and other 

agreements with each of these key persons, the retention of such persons cannot be guaranteed. Should key persons leave 

or should agreements of the persons or collaborators with the Company terminate and the Company is unable to find 

persons to replace them, the Company’s business prospects, financial conditions and/or results of operations may be 

materially adversely affected. To develop new products and commercialise its current pipeline, the Company relies, in 

part, on the recruitment of appropriately qualified personnel, including personnel with a high level of scientific and 

technical expertise. There is currently a shortage of such persons in the pharmaceutical industry, meaning that the 

Company is likely to face significant competition in recruitment. The Company may be unable to find a sufficient number 

of appropriately highly trained individuals to satisfy its needs, which could affect its ability to develop as planned. In 

addition to its Board of Directors, management and employees, the Company has a strong network of external advisors 

acting as members of the Scientific Advisory Board, that advises the Company in its research operations, and various 

committees related to the Company’s trials. The Company is also dependent on the continued service of such individuals. 

Furthermore, the Company’s current financial situation and uncertainties related thereto may cause concerns in its key 

personnel and require savings measures resulting in reduction or layoffs of employees, which may further complicate the 

Company’s ability to retain key persons in its service. The loss of any of the members of the Board of Directors or other 

key persons as well as the costs of recruiting replacements and possible reductions or layoffs of employees due to savings 

measures may have a material adverse effect on the Company and its commercial and financial performance and therefore 

reduce the value of an investment in the Shares of the Company.  

Risks Relating to the Regulatory Environment 

The Company operates in a highly regulated environment and there can be no certainty that the Company or its 

collaborators will be able to comply with all applicable regulations and reporting requirements applicable to drug 

development or its business otherwise, and obtain necessary drug development related regulatory approvals, which 

could result in inability to successfully commercialise the drug candidate or in a possible breach of or change in the 

regulations applicable to the Company having an adverse effect on the Company. 

The Company will need to obtain various regulatory approvals, including from the United States Food and Drug 

Administration (the “FDA”) and the European Medicines Agency (the “EMA”), and there is no certainty that the drug 

candidate of the Company will be able to achieve the necessary regulatory approvals. The extent of clinical trials required 

to test the safety and efficacy of the Company’s drug candidate will vary depending on the drug candidate, the treatment 

being evaluated, the trial results and regulations applicable to the particular drug candidate. The results of clinical trials 

to date of the Company’s drug candidate do not necessarily predict the results of later stage clinical trials. A drug candidate 

may fail to show the desired safety and efficacy in the later stages of clinical trials despite having progressed through 

initial clinical trials. There can be no assurance that the data collected from clinical trials of the Company will be sufficient 

to support obtaining regulatory approvals.  
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The Company cannot accurately predict when the planned clinical development work will be completed, if at all. The 

Company’s drug candidate may produce unexpected side effects or serious adverse events which could interrupt, delay, 

or halt clinical trials of the drug candidate and could result in regulatory authorities denying approval of the product for 

any or all the targeted treatments. Furthermore, an independent safety monitoring board, a regulatory authority or the 

Company itself may suspend or terminate trials at any time. There can be no certainty that the Company’s drug candidate 

will ultimately prove to be safe for human use. The Company’s clinical trials could also be delayed or terminated in the 

event that the candidate being tested is in the same class of drug as a marketed product that is revealed to cause side 

effects. Furthermore, the time required to receive regulatory feedback, or delays in receiving regulatory feedback, could 

impact the Company’s ability to expand clinical trials as planned. Failure in complying with regulations applicable to 

drug development by the Company or its collaborators and obtaining the necessary regulatory approvals could result in 

inability to commercialise the drug candidate under development. In addition, failure in complying with regulations 

otherwise applicable to the Company’s business may cause financial losses for the Company, weaken the Company’s 

business opportunities and harm the Company’s reputation. The matters described above could result in a material adverse 

effect for the Company’s business, financial position, results of operations and/or future prospects. 

The Company may not be able to maintain its regulatory approvals, to the extent obtained, or it may be required to 

incur significant costs in obtaining or maintaining its regulatory approvals. 

The clinical trials of product developed by the Company and its ongoing R&D are subject to regulations by governments 

and regulatory agencies in countries where the Company or any of its potential licensees or collaborators intend to test, 

manufacture or market products. Even if a regulatory approval is obtained, the products and their manufacturing are 

subject to continuous review and there can be no assurance that such approval will not be withdrawn or restricted, or that 

the Company will not incur unsustainable costs in obtaining or maintaining such approvals. Furthermore, changes in the 

legislation or regulatory policies or practices or the discovery of unexpected side effects or other problems with the 

products or their manufacturing may result in the imposition of restrictions on the products or their manufacturing, 

requirement to withdraw the drug from the market, voluntary or mandatory drug recalls, government investigations, and 

the imposition of penalties. Failures in the ability to maintain the necessary regulatory approvals for the Company’s 

products with acceptable costs could result in suspension, delay or interruption of sales and thus could have a material 

adverse effect for the Company’s business, financial position, results of operations and/or future prospects. The Company 

is also exposed to a risk of failing to execute clinical trials in accordance with regulatory and quality requirements imposed 

by, for example, regulatory agencies and ethical committees. Such failure could delay or put the Company’s clinical trial 

on hold which could lead to results being delayed which, in turn, could have an adverse effect on the Company’s business 

and results of operations. 

The Company may become involved in legal or administrative proceedings or other disputes brought by authorities, 

patients or other third parties or by the Company itself. 

The Company may face disciplinary warnings, fines or other sanctions from regulatory authorities or stock exchanges for 

breaches of applicable securities markets laws or regulations, and possible criminal liability for any such breaches cannot 

be entirely ruled out. On 19 November 2025, the Company received a letter from the DC confirming that a disciplinary 

matter concerning the Company is being handled by the DC. The main questions examined in the ongoing disciplinary 

matter include whether the Company properly disclosed inside information in a timely manner regarding certain events 

in 2024-2025, whether the Company provided misleading information in a media interview and whether the Company’s 

administration had been properly organized. If the Company is found to have violated its disclosure obligations, this may 

result in a sanction according to the rules of First North. The DC’s written decision on the matter is expected in spring 

2026. 

Several general risks and uncertainties present in pharmaceutical development and manufacturing as well as in the 

treatment of patients expose the Company to various kinds of claims. As Faron has ongoing clinical trials and it regularly 

operates with various co-operation partners and regulatory authorities, the risk of legal and administrative proceedings 

exists. The Company may be adversely affected by judgments, settlements, unanticipated costs or other effects of legal 

and administrative proceedings or from investigations by regulatory bodies or administrative agencies. In addition, Faron 

may become subject to claims related to employments being terminated as a result of cooperation procedures or other 

employee termination procedures. The Company’s current or former employees may present claims that such 

employments have not been terminated in accordance with applicable legislation or that they have not been paid 

remuneration in accordance with applicable agreements. The Company may also have contractual or statutorily 

established liability towards third parties if individual employees or collaborators breach legal requirements, contractual 

agreements or internal guidelines.  

In some proceedings, the claimant, including a person participating the Company’s clinical trial, may seek damages and 

other remedies, which, if reinforced, would require expenditures by the Company. The Company may incur costs relating 

to these proceedings that could exceed the Company’s financial resilience or insurance coverage. In addition, should legal 

proceedings be decided in the claimant’s favour, the Company may incur fines or other remedies, which may be 

significant. Even if the Company’s management, officers, employees or collaborators are ultimately not found to be liable, 
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defending claims or lawsuits could be expensive and time consuming, divert management resources as well as damage 

the Company’s reputation. Any of these events could result in a material adverse effect for the Company’s business, 

financial position, results of operations and/or future prospects as well as on the value and liquidity of the Shares. 

The Company processes special categories of personal data and failure to process the data appropriately could lead to 

adverse consequences. 

During the clinical trials, the Company collects and processes personal data from the persons participating in the trials of 

the Company. Most of such personal data is regarded as special category of personal data as it is a person’s health 

information or genetic information. Even though the Company aims to protect the privacy of the participants, including 

by only using coded, pseudonymised personal data, there can be no certainty that no data breaches will occur or that the 

Company will not unintentionally violate applicable privacy and data protection regulations. As the Company and many 

of its partners process especially sensitive personal data and operate under multiple different jurisdictions with their own 

differing personal data regulation regimes, the Company is exposed to close scrutiny by several regulators and different 

kinds of potential legal claims. Also, transfers of personal data from actor to actor creates and increases vulnerability, 

which may result in breaches of confidentiality. Further, any loss, alteration or destruction of data, stolen data, 

unauthorised access of an employee or a representative of a vendor to the Company’s systems, or a collapse of the 

Company’s systems could affect integrity of the data, and thus expose the Company to various risks related to processing 

of personal data. Additionally, potential human errors when data is manually entered and transferred between systems 

may pose a threat to integrity of data. Even though the Company aims to secure privacy of personal data processed with 

contractual obligations and to agree with its partners on the terms of processing that is allowed, there can be no certainty 

that no processing that would be against what has been agreed will happen. 

If the Company fails in processing the personal data appropriately, the Company could face significant regulatory 

sanctions, disruptions to its business operations, and reputational damage. For example, the Company could have to 

allocate significant financial and administrative resources and time to defend itself against criminal and/or civil lawsuits 

or administrative proceedings in which allegations of mishandling of personal data are made against the Company. 

Ultimately, the Company could be required to pay significant penalties or damages, face restrictions for its operations, or 

suffer serious reputational damage if found liable for breaking applicable personal data regulations. Such failures could 

result in a material adverse effect for the Company’s business, financial position, results of operations and/or future 

prospects.  

Risks Relating to Intellectual Property  

There is no certainty that the scope of any patent protection will be sufficient, that any of the Company’s patents will 

be held valid if challenged, or that third parties will not claim, attempt to copy, obtain, or use proprietary rights held 

by the Company.  

There can be no certainty that the scope of any patent protection will exclude competitors or provide competitive 

advantages to the Company, that any of the Company’s patents will be held valid if challenged, or that third parties will 

not claim rights in, or ownership of, the patents and other proprietary rights held by the Company. There can be no 

certainty that others have not developed or will not develop similar products, attempt to duplicate the Company’s drug 

candidates or design around patents held by the Company. Third parties may hold or be granted patents which can be 

claimed having a scope that covers products developed by the Company, whether or not patents are held by or issued to 

the Company. 

In addition, the Company’s patents only prevent a competitor from copying but not from independently developing 

competing products for the treatment of the same disease. There is no certainty that others will not independently develop 

or otherwise acquire substantial equivalent techniques or products not infringing the Company’s rights or gain access to 

the Company’s unpatented technology or disclose such technology or that the Company can ultimately protect its rights 

to such unpatented technology. Insufficient patent protection with regard to the Company’s key products could lead to 

the Company being unable to generate future revenues from its product portfolio, resulting in a material adverse effect 

for the Company’s business, financial position, results of operations and/or future prospects. 

There is no certainty that any currently pending or future patent applications will result in patents being granted on a 

timely basis or at all. 

The Company relies upon a combination of patents, trade secrets and confidentiality agreements to protect the intellectual 

property related to its drug candidates. The commercial success of the Company will depend to a great extent on its ability 

to secure and maintain patent protection for its drug candidates, to preserve the confidentiality of its knowhow and to 

operate without infringing the rights of third parties. There is no certainty that any pending or future patent applications 

will result in granting of patents. Additionally, any pending or future patent applications may encounter unexpected delays 

from the Company’s and/or the competent regulator’s part, causing uncertainty to the Company’s business and its ability 

to generate cash flows in the future. Failure to secure and maintain commercially significant patents could lead to the 
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Company being unable to generate future revenues from its product portfolio, resulting in a material adverse effect for 

the Company’s business, financial position, results of operations and/or future prospects. 

Should the Company be required to assert its intellectual property rights against third parties, or be forced to defend 

itself, for example in case the Company has infringed, or been alleged to have infringed, rights held by third parties, 

it can lead to a patent litigation that can be both costly and time consuming. 

Filing, prosecuting and defending patents in all countries throughout the world is expensive. However, patents are central 

to the Company’s business. Many companies have encountered significant problems in protecting and defending 

intellectual property rights in foreign jurisdictions. The legal systems of certain countries, particularly certain developing 

countries, do not favour the enforcement of patents, trade secrets and other intellectual property protection, which could 

make it difficult for the Company to stop the infringement of its patents or marketing of competing products in violation 

of its rights generally. The Company may not prevail in any lawsuits that it initiates, and the damages or other remedies 

awarded, if any, may not be commercially meaningful or represent sufficient compensation. Accordingly, the Company’s 

efforts to enforce its intellectual property rights around the world may be inadequate to obtain a significant commercial 

advantage from the intellectual property that it develops or licenses to strategic partners. In addition, the Company cannot 

be aware of all third-party intellectual property even though the Company searches and reviews publicly available 

resources to keep abreast of developments in the field. As a result, the Company may infringe, or be alleged to have 

infringed, rights held by third parties which can result in costly litigation against the Company. Failures in enforcing the 

Company’s intellectual property rights or significant associated costs, as well as potential substantial litigation costs could 

result in a material adverse effect for the Company’s business, financial position, results of operations and/or future 

prospects. 

Other Risks Relating to the Operations and Management of the Company 

The Company is dependent on third party vendors for manufacturing its drug candidate, running its clinical trials and 

analysis of its clinical data, and the loss of, or inability to attract, such vendors in the future as well as possible disputes 

or legal proceedings with contractual partners would adversely affect the Company’s operations. 

In accordance with industry practice the Company has engaged third-party vendors for all of its operational activities – 

for example for manufacturing its drug candidate, running its clinical trials and analysis of its clinical data. Limited 

internal staff resources increase dependency from external resources. As Faron’s operations are dependent on a good 

network of collaborators and third-party vendors, the Company’s ability to continue its operations uninterruptedly and to 

comply with regulatory requirements is dependent on its ability to attract and retain third party vendors at its service who 

support Faron’s operations. The Company is also dependent on third-party vendor’s compliance with the regulatory 

requirements that are applicable on the services provided by such vendors. Even though the Company is able to change 

its vendors, any changes to vendors are resource-consuming and cause additional costs, as well as may cause risks to, for 

example, the integrity of the data collected or uninterrupted provision of services affecting, for example, the conduct of a 

trial. If disagreements arise from the interpretation of agreements made with vendors or the Company is unable to comply 

with the conditions of the agreements made with the vendors or to negotiate the necessary changes to them, the Company 

may become involved in legal proceedings or other disputes, which may result in additional costs or adverse effect on the 

Company’s ability to conduct its business. Failure to attract and retain reliable, validated, third-party vendors and 

disagreements with vendors could lead to disruptions in the Company’s operations, resulting in a material adverse effect 

for the Company’s business, financial position, results of operations and/or future prospects. 

Failures in the Company’s critical information technology infrastructure could seriously disrupt the Company’s 

operations. 

As information technology is critical for the Company’s operations, situations where electronic systems utilised by the 

Company in its operations would collapse or clinical data collected would be destroyed or its integrity compromised, 

could materially affect the Company’s ability to continue its operations without significant disruption. Operating with 

multiple vendors and other external parties means that the Company regularly delivers and receives information and data, 

including sensitive personal data, trade secrets and otherwise confidential information through multiple channels. As the 

Company is subject to and operates under GxP requirements, these requirements pose many obligations to the Company, 

and for example the computerised systems used in clinical trials must be qualified and validated. The Company needs to 

secure compliance of the information technology it uses in order to be able to conduct its business. Material deviations 

would affect or risk the Company’s ability to run clinical trials. External threats, like cyber-attacks, service outages and 

thefts, may take place irrespective of any mitigation measures conducted by the Company. For example, the Company 

was the target of a partially successful cyber attack in 2025, but no material information of the Company was jeopardized 

in it. Failures or vulnerabilities in the Company’s information technology environment may cause disruptions in the 

Company’s operations, financial damages or fines, privacy breaches, reputational damages, and affect the legal and 

regulatory compliance of the operations. The factors described above could have a material adverse effect on the 

Company’s business, financial position, results of operations and/or future prospects. 
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The Company’s business involves the risk of liability claims if e.g. the use of Faron’s drug candidate results in injury 

or death. 

Specific to its business, Faron faces a risk of product liability claims or other liability claims as a result of the clinical 

testing or use of its current or potential future drug candidates. If Faron’s insurance coverage would not cover possible 

incidents or it otherwise cannot successfully defend itself against product liability claims it may incur substantial liabilities 

or be required to limit the commercialisation of its drugs. Even a successful defence against such claims may require 

significant resources and costs. 

The materialisation of any clinical study risks may result in the delay or termination of a project or an increase in a 

project’s expenses, or lead to a personal injury, death, damage to property and damage claims against the Company. The 

realization of such risks could have a material adverse effect on the Company’s business, financial position, results of 

operations and/or future prospects. 

Risks Relating to the Shares and the Securities Markets 

Future share issuances may dilute shareholders’ ownership share in the Company and lower the Share price. Potential 

future issuances of convertible bonds and share subscriptions based on options and warrants would lead to dilution of 

shareholders’ ownership share. 

The Company is currently dependent on external financing to finance its operations. Separately from the Offering, 

pursuant to the authorisation granted by the Annual General Meeting on 21 March 2025, the Company may also issue a 

total of up to 19,296,473 new Shares in the Directed Share Issue at a subscription price that will be at least equal to the 

Subscription Price in the Offering. The successful completion of the Directed Share Issue would strengthen the 

Company’s financial position. It is also possible that the Company will need to raise new equity also in the future (also 

after completion of the Directed Share Issue and the Offering, and even if the Offering would be completed in full). The 

Company would not need equity financing if it had, for example, licensing income or debt financing at its disposal. 

Additionally, the Company may issue new equity-linked securities, such as convertible bonds, options or warrants, which, 

if exercised, increase the total amount of Shares in the Company by way of share subscriptions made based on them, 

which will correspondingly result in a dilution of shareholders’ ownership share. If the Company fulfills its payment 

obligation in cash instead of Shares in a situation where the bondholder exercises its conversion right, the cash amount to 

be paid shall be calculated by multiplying the Shares to be paid in cash by the volume-weighted average price of the 

Shares on the relevant conversion date for the First Tranche Bonds and/or Second Tranche Bonds, in accordance with the 

terms and conditions of the First Tranche Bonds and Second Tranche Bonds. As at the date of this Offering Circular, the 

nominal amount of outstanding First Tranche Bonds and the Second Tranche Bonds is EUR 7.56 million and EUR 9.52 

million, respectively. In accordance with the terms and conditions of the convertible bonds, if the Company resolves to 

complete the Offering at the Subscription Price of EUR 0.50, the conversion price for the Shares to be issued under the 

First Tranche Bonds and the Second Tranche Bonds would be adjusted to EUR 0.50. If the First Tranche Bonds and the 

Second Tranche Bonds were converted in full into new Shares in the Company with the adjusted conversion price of EUR 

0.50, this would result in the issuance of a maximum of 34,160,000 new Shares in the Company, which would 

correspondingly result in a dilution of approximately 28.6 per cent in the total shareholding of the existing shareholders. 

HCM has entered into a lock-up undertaking with the Sole Global Coordinator and Bookrunner for a period of 60 days 

from the completion of the Offering, pursuant to which HCM undertakes not to deliver to the Company any conversion 

notice nor any amortised payment advancement notice. The aggregate dilutive impact will vary depending on the 

prevailing market price of the Company’s Shares at the time of each payment, the remaining principal, the applicable 

conversion price, and the extent to which the Company elects to make individual payments in cash. As at the date of this 

Offering Circular, the Company has issued a total of 1,819,944 warrants to IPF, which entitle to subscribe for the same 

number of Shares and to certain persons a total of 4,245,416 options, which entitle to subscribe for the same number of 

Shares and of which a total of 2,148,479 options were exercisable in accordance with the terms of the Option Plan. The 

warrants issued to IPF contain adjustment provisions pursuant to which the warrants would entitle to subscribe for a total 

of 3,639,888 Shares if the Offering is fully subscribed for and the Company issues 80,000,000 Shares in it. 

Possible future directed share issues or rights issues to which existing shareholders are unwilling or unable to participate 

in pro rata to their existing ownership share will dilute shareholders’ relative share of Shares and votes. The issuance or 

sale of a significant number of Shares could also have an adverse effect on the market price of the Shares and on the 

Company’s ability to raise funds through share issues in the future. 

Interests of certain larger shareholders of the Company may differ from the interests of other shareholders. 

As at the date of this Offering Circular, the largest shareholders of the Company include, inter alia, Timo Syrjälä with an 

ownership share in the Company of approximately 14.44 per cent, The European Innovation Council Equity Fund (EIC), 

with an ownership share in the Company of approximately 3.47 per cent and Fourth AP fund, with an ownership share in 

the Company of approximately 2.81 per cent. Consequently, such shareholders or other largest shareholders may continue 
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to have significant ownership in the Company after completion of the Offering, and thus, wield significant influence over 

key decision-making in the Company, relating to, inter alia, composition of the Board of Directors of the Company and 

distribution of funds. There can be no assurance that the interests of such shareholders, or other larger shareholders, will 

be in line with those of the Company’s other shareholders, which may have an adverse effect on the value and liquidity 

of the Shares. 

Additionally, the Company may be involved in strategic transactions in which the Company would divest its entire 

business or a part of it, and/or gain new majority shareholders, thereby potentially weakening the Company’s current 

shareholders’ influence over the Company. Such events could misalign the interests of the Company’s current 

shareholders with those of its new owners, which may have an adverse effect on the value and liquidity of the Shares. 

The Company may not be able to pay dividends to its shareholders, and the amount of any dividends potentially to be 

paid by the Company in any future financial year is uncertain, and if the Company does not pay any dividends, 

investors’ potential return could depend solely on the future development of the share price. 

The Company has not distributed any dividends since it began its operations. There can be no assurance as to the level of 

future dividends, if any. The declaration, payment and amount of any future dividends of the Company are subject to the 

discretion of the Board of Directors and will depend upon, inter alia, the Company’s earnings, financial position, liquidity 

and availability of distributable funds as well as the provisions of relevant laws and/or generally accepted accounting 

principles from time to time. At the date of this Offering Circular the Company does not have any distributable equity 

from which dividends could be paid. At least as long as the Company has negative equity or no distributable equity in 

accordance with the Finnish Companies Act, it is not able to pay any dividends in which event investors’ potential return 

would depend solely on the future development of the share price. 

Risks Relating to the Subscription Rights and the Offering 

It is possible that the Offering will not be completed in full or at all.  

Based on the Subscription Commitments and the Cornerstone Commitments, certain investors have undertaken to 

subscribe for Offer Shares in an aggregate amount of up to approximately EUR 11.8 million, subject to certain customary 

conditions. Furthermore, the providers of the Subscription Guarantees have agreed to subscribe for any Offer Shares not 

otherwise subscribed and paid for pursuant to the Subscription Rights for an aggregate amount of up to EUR 28.3 million, 

subject to certain customary terms and conditions. The Subscription Commitments, Cornerstone Commitments and 

Subscription Guarantees represent in aggregate 100 per cent of all the Offer Shares. Thus, by virtue of the Subscription 

Commitments, the Cornerstone Commitments and the Subscription Guarantees, the Offering is fully committed subject 

to the terms and conditions of the Subscription Commitments, the Cornerstone Commitments and the Subscription 

Guarantees. 

The Subscription Commitments, Cornerstone Commitments and Subscription Guarantees are subject to certain customary 

conditions. HCM’s Subscription Guarantee is further conditional upon the Company having executed certain amendments 

to the terms of its bond instruments of which Heights Capital Management is a holder of, and a material adverse effect 

provision, and that Subscription Guarantees from other investors remain in force. In line with the market practice, the 

grantors of the Subscription Commitments, the Cornerstone Commitments or the Subscription Guarantees have not 

provided security for the fulfilment of their obligations. Consequently, there can be no assurance that a situation could 

not arise, in which the Subscription Commitment, the Cornerstone Commitments or the Subscription Guarantees would 

no longer be in force. Further, it is not certain that the grantors of the Subscription Commitments, Cornerstone 

Commitments and the Subscription Guarantees will fulfil their obligations in their entirety. If the Offering is not 

subscribed for in full due to non-fulfilment of the Subscription Commitments, the Cornerstone Commitments or the 

Subscription Guarantees or due to any of those not being in force, it would reduce the equity and cash funds booked by 

the Company from the Offering, which might necessitate the acquisition of additional financing or hamper the Company’s 

possibilities to implement its business strategy. Additionally, the placing agreement relating to the Offering contains 

certain customary conditions. If one or more of the conditions of the placing agreement are not satisfied, the placing 

agreement may not be executed, as a result of which the Offering would not be completed. 

If the Offering is not completed in full or at all and the Company is unable to obtain new sources of financing, the 

Company could be forced to apply for insolvency proceedings, and, ultimately, shareholders could lose their investment 

in the Company. 

The Subscription Price of the Offer Shares in the Offering includes a material discount to the market price of the 

Shares prior to the announcement of the Offering. A shareholder’s ownership will be diluted if the shareholder does 

not exercise the Subscription Rights, and the Subscription Rights could lose all their value. 

The Subscription Price of the Offer Shares in the Offering includes a material discount to the market price of the Shares. 
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Should a shareholder choose not to exercise its Subscription Rights or if a shareholder and the securities broker employed 

by the shareholder do not meet the requirements detailed in the section “Details of the Offer or Admission to Trading – 

Terms and Conditions of the Offering”, the Subscription Rights shall expire and the investor may not necessarily receive 

any compensation for them. In such a case, the shareholder’s total holdings in the Company will be diluted by 67.1 per cent. 

Even if the shareholder decided to sell the Subscription Rights, that the shareholder has not exercised, or even if these 

Subscription Rights were sold in the name of the shareholder, the price received for the Subscription Rights in the markets 

will not necessarily correspond with the direct dilution attributable to the execution of the Offering. 

Investors do not have the right to cancel the use of Subscription Rights or sales and other transfers of Subscription 

Rights and Interim Shares, and if the Offering would be cancelled, the Subscription Rights would have no value. 

Subscriptions made in the Offering as well as sales and other transfers of Subscription Rights and Interim Shares are 

binding and may not be withdrawn, invalidated or changed, except in the special cases mentioned in the section “Details 

of the Offer or Admission to Trading – Terms and Conditions of the Offering”. In such circumstances, the right of 

cancellation is conditional upon the significant new factor, material mistake or material inaccuracy within the meaning of 

the Prospectus Regulation having become known or having been discovered prior to the expiry of the Subscription Period 

or the entry of the Offer Shares or the Interim Shares subject to cancellation in the subscriber’s book-entry account 

(whichever occurs first). The Offer Shares subscribed for pursuant to the Subscription Rights will be credited to the 

subscriber’s book-entry account as Interim Shares representing the Offer Shares after the subscription has occurred. The 

Offer Shares are paid for in connection with the subscription. The sales and other transfers of Subscription Rights and 

Interim Shares are paid in connection with the transaction in question. Therefore, the investors must make their investment 

decisions before the final outcome of the Offering is known. In case the Placing Agreement were not fulfilled, the 

Company’s proceeds from the Offering could be considerably below the level planned herein.  

Correspondingly, should the Board of Directors decide not to carry out the Offering, for example, if carrying out the 

Offering is not in the Company’s interest, the Subscription Price will be refunded to the holders of Interim Shares and to 

the subscribers of Offer Shares without Subscription Rights. See also “Terms and Conditions of the Offering – Approval 

of Subscriptions and Results of the Offering”. In the event that the Offering would be cancelled, the unused Subscription 

Rights could not be exercised and would have no value, which could cause losses to the investors who have acquired 

Subscription Rights from the market. Correspondingly, the investors who have acquired Interim Shares from the market 

may incur losses if the Subscription Price that is refunded in connection with a cancellation of the Offering is lower than 

the price paid by the investor for the Interim Shares. 

It may be difficult to realise an investment on First North or on AIM. The market price of the Subscription Rights and 

the Offer Shares could fluctuate considerably and the price of the Offer Shares could fall below the Subscription Price. 

The share price of publicly traded companies can be highly volatile. The Shares of the Company are traded on First North 

and AIM rather than listed on the main market of Nasdaq Helsinki (“Nasdaq Helsinki Official List”) or the official list 

maintained by the Financial Conduct Authority (“FCA Official List”) or regulated main market of the London Stock 

Exchange. The First North Rules and the AIM Rules are less demanding than those of the Nasdaq Helsinki Official List 

or the FCA Official List, respectively, and an investment in a share that is traded on First North or AIM may carry a 

higher risk than an investment in shares listed on the Nasdaq Helsinki Official List or the FCA Official List, respectively. 

It may be more difficult for an investor to realise their investment in the Company than to realise an investment in a 

company whose shares or other securities are listed on the Nasdaq Helsinki Official List, the FCA Official List or other 

similar stock exchange. First North has been in existence since 2007 and AIM since 1995, and they are markets designed 

for small and growing companies but the future success and liquidity of either market as a market for the Shares cannot 

be guaranteed. The Company may also in the future evaluate, which market venues are appropriate for the Company for 

the public trading of its Shares. 

The market price of the Subscription Rights, the Interim Shares and the Offer Shares could be subject to significant 

fluctuations due to a change in sentiment in the market regarding the Subscription Rights, the Offer Shares or similar 

securities, and in response to various factors and events, including any regulatory changes affecting the Company’s 

operations, variations in the Company’s results of operations and business developments as well as general market 

conditions. The Interim Shares will not be fungible with the Company’s new Shares until the Interim Shares are combined 

with the Company’s existing share class. In addition, if the Offering would be cancelled, the unexercised Subscription 

Rights could no longer be exercised and would have no value. These factors may have an adverse effect on the market 

price and liquidity of the Interim Shares or the Subscription Rights. Further, First North and AIM may from time-to-time 

experience significant price and volume fluctuations that may be unrelated to the Company’s operating performance or 

prospects. Any of these factors could result in a decline in the market price of the Offer Shares below the Subscription 

Price and/or result in a situation where the Subscription Rights would not have any demand. 
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Certain foreign shareholders may not necessarily be able to exercise their Subscription Rights, and foreign 

shareholders may not be able to exercise their shareholder rights in full.  

According to Finnish legislation, shareholders have pre-emptive subscription rights in proportion to their shareholdings 

when the Company issues new shares or securities with entitlements to subscribe for new shares. Certain shareholders of 

the Company who reside, or will reside, or whose registered address is located in, certain countries other than Finland, 

may not necessarily be able to exercise their Subscription Rights in the Offering, or in any possible future share issues, 

unless the Shares have been registered in accordance with the securities legislation in effect in the relevant country, or 

unless a derogation from the registration or other equivalent regulations provided in the applicable legislation is available. 

No assurances can be given that local requirements will be met so as to enable the exercise of such shareholders’ pre-

emptive rights or participation in the Offering. This may lead to the dilution of such shareholders’ ownership in the 

Company in certain countries. Furthermore, if the number of such shareholders who cannot exercise their Subscription 

Rights is large and their Subscription Rights are sold on the market, this may have an adverse effect on the price of the 

Subscription Rights. A foreign shareholder’s right to have access to information concerning share issues may also be 

restricted due to the legislation of the relevant country. 

In addition, shareholders who are not Finnish natural or legal persons and manage their Shares through a nominee may 

not necessarily be able to exercise their shareholder rights through the management chain. Owners of nominee-registered 

Shares cannot use their voting rights directly in a General Meeting, unless the owner of the nominee-registered Shares is 

temporarily registered in the Company’s shareholder register at the latest on the date specified in the notice of the General 

Meeting. As such temporary registration requires actions by the asset manager and the account operator used by the asset 

manager in addition to the shareholder, the registration may not succeed in the applicable time frame. 

 



 

28 

FINANCIAL INFORMATION 

The Company’s consolidated financial statements as at and for the year ended 31 December 2025, which has been 

incorporated by reference into this Offering Circular, have been audited by PricewaterhouseCoopers Oy, Authorised 

Public Accountants, with Panu Vänskä, Authorised Public Accountant, as the auditor with the principal responsibility. 

Selected financial information 

Faron’s selected financial information presented below has been derived from the Company’s audited consolidated 

financial statements as at and for the financial year ended 31 December 2025 prepared in accordance with the IFRS 

Accounting Standards of the International Accounting Standards Board (IASB) as adopted by the European Union. 

The following table presents selected financial information of Faron for the financial year ended 31 December 2025: 

In EUR thousand, unless otherwise indicated 

1 January to 31 December 

2025 

 (audited) 

Statement of Comprehensive Income  

Revenue......................................................................................................................................................  - 

Other operating income4 ............................................................................................................................  1,308 

Operating loss ............................................................................................................................................  (18,959) 

Loss for the period ......................................................................................................................................  (27,257) 

Basic and diluted loss per share, EUR .......................................................................................................  (0.24) 

Balance sheet  

Total assets ..................................................................................................................................................  17,172 

Total equity .................................................................................................................................................  (18,507) 

Statement of Cash Flows  

Net cash used in operating activities ..........................................................................................................  (17,920) 

Net cash used in investing activities ...........................................................................................................  (20) 

Net cash from financing activities ..............................................................................................................  20,644 

Significant change in the Company’s financial position 

During the beginning of the first quarter of 2026, the Company’s financial position was supported by the drawdown of 

the Second Tranche Bonds that occurred in December 2025 and emphasis on capital efficiency, which were measures 

through which the Company sought to extend the sufficiency of its cash reserves without compromising the ability to 

advance the clinical program. During the first quarter of 2026, the Company’s financial position has tightened, and on the 

date of this Offering Circular, Faron estimates that its current working capital, without the net proceeds from the Offering, 

is sufficient until mid-April 2026 (see “Working Capital Statement”). On 31 December 2025, the Company had EUR 12.3 

million cash and cash equivalents and EUR 6.8 million on 5 March 2026. However, according to the estimate of the 

Company, following the completion of the Offering, the working capital of the Company is sufficient to cover its needs 

for more than 12 months following the date of this Offering Circular until November 2027 in accordance with the current 

business plan. The Company's estimate takes into account the net proceeds of approximately EUR 32.8 million to be 

raised through the Offering, based on irrevocable Subscription Commitments, Cornerstone Commitments and the 

Subscription Guarantees.  

On 8 January 2026, the Company announced that the Board of Directors had approved the exercise of 453,979 special 

rights entitling to 453,979 existing treasury Shares, for an aggregate subscription price of EUR 846,943.22. This exercise 

is linked to the advanced amortisation payment of the First Tranche Bonds, which was completed on 12 January 2026. 

Following this transaction, the total number of ordinary Shares in issue remains 118,563,143. On 3 February 2026, the 

Company approved the exercise of 909,517 special rights entitling to 909,517 new Shares, for an aggregate subscription 

price of EUR 1,549,998.87. This exercise is linked to the scheduled amortisation of the First and Second Tranche Bonds 

completed on 4 February 2026. Information on the Company’s contingent contractual liabilities as of 31 December 2025 

is presented in Note 22 to the Company’s audited consolidated financial statements as at and for the year ended 31 

December 2025 incorporated by reference into this Offering Circular. In addition to the above-mentioned events and 

arrangements there has not been any significant change in the Company’s financial position between 1 January 2026 and 

the date of this Offering Circular. 

Information presented in the Auditor’s Report 

The Company’s auditor has in the Auditor’s Report of the Company’s financial statements as at and for the year ended 31 

December 2025 drawn attention to material uncertainty related to going concern as follows: We draw attention to note 2.2 

Going concern in the financial statements. Because the additional finance is not committed at the date of issuance of these 

financial statements, this fact together with other matters stated in the notes, indicates that a material uncertainty exists that 

may cast significant doubt on the group’s and the parent company’s ability to continue as a going concern. Our opinion has 

not been modified in respect of this matter. 

 
4 Other operating income includes R&D Loan and its accumulated interest expense forgiveness. 



 

29 

DIVIDEND POLICY 

As the Company’s business operations have been generating losses and are expected to do so in the near future, the 

Company has not confirmed and/or disclosed a dividend policy. If the business of the Company would generate enough 

profits so that it would have distributable equity, the Board of Directors would evaluate the Company’s ability to pay 

dividend taking into account the future capital needs of the Company. 

There can be no assurance as to the level of future dividends (if any). The declaration, payment and amount of any future 

dividends of the Company are subject to the discretion of the General Meeting of the Company and will depend upon, 

inter alia, the Company’s earnings, financial position and cash requirements as well as the provisions of relevant laws 

and/or generally accepted accounting principles from time to time. 

The Annual General Meeting of the Company held on 21 March 2025 decided in accordance with the proposal of the 

Board of Directors of the Company, that no dividend for the financial year 2024 will be paid. The Company has not 

distributed any dividends since it began its operations. 

At the date of this Offering Circular, the Company has no funds available for dividend distribution. 

Under the Finnish Companies Act, the General Meeting decides on the distribution of dividends based on a proposal by 

the Company’s Board of Directors, in addition to which the Annual General Meeting may demand a minority dividend 

pursuant to Chapter 13 of the Finnish Companies Act. Dividends are generally declared once every financial year and 

may be paid only after the General Meeting has approved the Company’s financial statements. By a decision determining 

the maximum amount of assets to be distributed, the General Meeting may also authorise the Board of Directors to decide 

on the distribution of a dividend or of assets from reserves of unrestricted equity.  

TREND INFORMATION 

The statements set forth below include forward-looking statements and are not guarantees of Faron’s financial 

development in the future. Faron’s actual result of operations and financial position could differ materially from those 

expressed or implied by these forward-looking statements as a result of many factors, including, but not limited to, those 

described in “Risk Factors” and “Responsibility Statement and Statement on the Competent Authority – Forward-

Looking Statements”. Undue reliance should not be placed on these forward-looking statements. 

Between 1 January 2026 and the date of this Offering Circular, the most significant recent trends in production, sales and 

inventory, and costs and selling prices relate to the following factors: 

• The most advanced investigational treatment for frontline HR MDS patients was the combination of azacitidine (a 

HMA) with venetoclax (a Bcl2 inhibitor), which was tested in a Phase III Verona trial by Abbvie (the “Verona Trial”). 

The negative results of the Verona Trial were recently published, and as a result, the Company has updated its 

development plan. The Company has prepared a staged and cost-efficient development plan, in which a blinded Phase 

II drug trial in HR MDS patients. The Company presented its updated plan in February 2026. The Company plans to 

use complete response (CR) as the primary endpoint for the Phase III, instead of overall survival as used also in the 

Verona Trial. For more information, see “– Competition and Market Dynamics in HR MDS”. 

• The Company has continued its inputs to R&D activities under its drug development programs according to its current 

business plan and has commenced the manufacture of the next 2,000 litre production batch of bexmarilimab. 

• During the first quarter of 2026, the Company’s financial position was supported by the drawdown of the Second 

Tranche Bonds that occurred in December 2025 and emphasis on capital efficiency, which were measures through 

which the Company sought to extend the sufficiency of its cash reserves without compromising the ability to advance 

the clinical program. During the first quarter of 2026, the Company’s financial position has tightened, and on the date 

of this Offering Circular, Faron estimates that its current working capital, without the net proceeds from the Offering, 

is sufficient until mid-April 2026. On 31 December 2025, the Company had EUR 12.3 million cash and cash 

equivalents and EUR 6.8 million on 5 March 2026. However, according to the estimate of the Company, following 

the completion of the Offering, the working capital of the Company is sufficient to cover its needs for more than 12 

months following the date of this Offering Circular until November 2027. The Company's estimate takes into account 

the net proceeds of approximately EUR 32.8 million to be raised through the Offering, based on irrevocable 

Subscription Commitments, Cornerstone Commitments and the Subscription Guarantees. For more information, see 

“Financial Information – Significant change in the Company’s financial position” and “Working Capital Statement”. 

In the Company’s view, the following trends, uncertainties, demands, commitments or events that are reasonably likely 

to have a material effect on the Company’s prospects for at least the current financial year 2026: 

• On the date of this Offering Circular, Faron estimates that its current working capital is sufficient until mid-April 

2026. On 31 December 2025, the Company had EUR 12.3 million cash and cash equivalents and EUR 6.8 million on 
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5 March 2026. However, according to the estimate of the Company, following the completion of the Offering, the 

working capital of the Company is sufficient to cover its needs for more than 12 months following the date of this 

Offering Circular until November 2027. The Company's estimate takes into account the net proceeds of approximately 

EUR 32.8 million to be raised through the Offering, based on irrevocable Subscription Commitments, Cornerstone 

Commitments and the Subscription Guarantees. For more information, see “Financial Information – Significant 

change in the Company’s financial position” and “Working Capital Statement”. 

• If the Company succeeds in initiating the aforementioned new clinical trial in frontline HR MDS patients during 2026, 

this will have a positive impact on the progress of the Company’s business. In addition, results from potential 

investigator-initiated studies may have a positive impact on the Company’s position. 

The Company’s Core Environment and Market 

Faron’s drug development activities focus on bexmarilimab, which is currently tested in an open-label Phase I/II clinical 

BEXMAB-trial for patients with treatment naïve HR MDS patients and HR MDS patients who have failed treatment with 

hypomethylating agents (“HMA”), i.e. relapsed/refractory HR MDS (r/r MDS). According to the World Health 

Organization's GLOBOCAN database, hematological malignancies accounted for approximately 1.24 million new cases 

globally in 2023, representing at least 6.6% of all cancer diagnoses5,6. One in every 16 men and one in every 22 women 

will develop blood cancer in their lifetime.7 With the current standard of care, around 30% of blood cancer patients are 

not alive five years after the diagnosis8. Of all blood cancers, HR MDS is one of the cancers leading earliest to the death 

of a patient9. Currently there is an estimated incidence of 270,000 people globally living with an MDS diagnosis and an 

estimated 40,000 new cases of MDS each year in the US and EU510,11,12. The number of MDS patients is also increasing 

as the population ages. The disease causes significant costs to healthcare and affects the quality of the life of the patients 

and they suffer, among other things, from anemia, infections, repeated hospitalisations and they require recurring blood 

transfusions. Around half of MDS patients have HR MDS and the other half have low-risk MDS, and approximately 30–

40% of the low-risk MDS patients’ MDS progress to HR MDS13. On average the life expectancy of HR MDS patients 

who do not respond to treatment is 5-6 months (median),14 and only 10-15% of patients live more than 2 years from the 

diagnosis. Only a small percentage of MDS-patients are eligible to receive a bone marrow transplant15. 

For almost two decades the standard treatment for MDS patients has been the HMA treatment, i.e. treatment with 

azacitidine, which was a highly profitable drug before patent expiry16,17. The HMA treatment results in hematological 

improvements in 25–50% of patients with frontline, HR MDS and complete response in 10–20% with better survival rate 

compared to supportive care. Although these results have been an important advance, they have remained static for two 

decades, and approximately 50% of patients do not respond to treatment and most responders (80%18) have disease 

progression within 1–2 years despite the treatment.19,20 The life expectancy after failure of HMA treatment is dismal, and 

there is no standard salvage treatment. Despite significant international efforts for nearly two decades to improve 

azacitidine treatment of MDS (leading HMA drug), there has still not been any success in randomised trial leading to 

results better than azacitidine and no approved treatment exists for MDS patients that have failed HMA treatment21,22. 

The options after failed azacitidine treatment are: trying another HMA treatment, chemotherapy, an IDH inhibitor (for 

IDH mutated persons), or participating in a clinical trial. Bexmarilimab represents a novel treatment option that focuses 

especially on overcoming resistance to HMA through the reprogramming of blasts and myeloid cells. Bexmarilimab 

antibody impacts the cells by binding to Clever-1 receptors present on the surfaces of the cells and also through weakening 

the energy production of these cells. 

 
5 Sun et al. 2025, eClinical Medicine, Global landscape and trends in lifetime risks of haematologic malignancies in 185 countries: population-based 

estimates from GLOBOCAN 2022. 
6 GLOBOCAN 2022 data from the International Agency for Research on Cancer (IARC), Accessed 27/02/2026. 
7 Blood Cancer UK. August 2022, Facts and information about blood cancer https://bloodcancer.org.uk/news/blood-cancer-facts/, Accessed 27/02/2026. 
8 Blood Cancer United, Blood cancer facts and statistics, https://bloodcancerunited.org/blood-cancer/blood-cancer-facts-and-statistics, Accessed 

27/02/2026. 
9 Zeidan et al. 2019, Blood Reviews. Epidemiology of myelodysplastic syndromes: Why characterizing the beast is a prerequisite to taming it. 
10 Rollison et al. 2008, Blood, Epidemiology of myelodysplastic syndromes and chronic myeloproliferative disorders in the United States, 2001-2004, 

using data from the NAACCR and SEER programs. 
11 Bejar & Steensma 2014, Blood, Recent developments in myelodysplastic syndromes. 
12 Faron internal epidemiology calculations (data on file – preparation for publication ongoing). 
13 Jain et al. 2024, Patterns of lower risk myelodysplastic syndrome progression: factors predicting progression to high-risk myelodysplastic syndrome 
and acute myeloid leukemia. 
14 Prébet, et al. 2011, Journal of Clinical oncology, Outcome of high-risk myelodysplastic syndrome after azacitidine treatment failure. 
15 Awada et al. 2023, Cancers, What’s Next after Hypomethylating Agents Failure in Myeloid Neoplasms? A Rational Approach. 
16 Santini et al. 2019. Blood, How I treat MDS after hypomethylating agent failure. 
17 Evaluate Pharma 2024, Summary: Worldwide Sales, Accessed February 2024. 
18 Awada et al. 2023, What’s Next after Hypomethylating Agents Failure in Myeloid Neoplasms? A Rational Approach. 
19 Fenaux et al. 2021, Annals of oncology, Myelodysplastic syndromes: ESMO Clinical Practice Guidelines for diagnosis, treatment and follow-up. 
20 Awada et al. 2023, What’s Next after Hypomethylating Agents Failure in Myeloid Neoplasms? A Rational Approach. 
21 Bewersdorf, Carraway & Prebet 2020. Therapeutic Advances in Hematology, Emerging treatment options for patients with high-risk myelodysplastic 

syndrome. 
22 Santini et al. 2019, Blood, How I treat MDS after hypomethylating agent failure. 

https://gco.iarc.who.int/media/globocan/factsheets/cancers/36-leukaemia-fact-sheet.pdf
https://bloodcancer.org.uk/news/blood-cancer-facts/
https://bloodcancerunited.org/blood-cancer/blood-cancer-facts-and-statistics
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In 2024 and 2025, Faron focused its efforts on completing the Phase I/II BEXMAB trial (as further described below). 

This has resulted in more targeted use of resources and related costs. In addition, the development of the production 

process and the pre-commercial stage production of bexmarilimab has continued and the preparations of placing 

bexmarilimab on the market require continuous investments in both the production process and clinical development.  

Key Market Drivers and Developments 

The global cancer drug therapeutics market size was approximately USD 25223 billion globally in 2024 and is expected 

to reach USD 441 billion by 2029, growing at a compound annual growth rate (“CAGR”) of approximately 10-14% per 

cent between 2025-202924. The factors driving the market’s growth include the rising prevalence of cancer worldwide 

due to ageing, increasing treatment rates through patient assistance programs and patient proactiveness, government 

initiatives for cancer awareness, vital R&D initiatives from key players, and the increasing demand for personalised 

medicine25,26.  

The cancer therapeutics market growth is largely driven by immune checkpoint inhibitors27, in 2024 alone, reaching 

around USD 60 billion in sales28. The first approved anti-PD-1 checkpoint inhibitor Keytruda is the world’s top-selling 

drug in 2025, reaching sales of over USD 30 billion29,30. While the arrival of checkpoint inhibitors has been one of the 

most exciting breakthroughs in cancer treatment, their low response rate in most tumor types continues to hinder their 

clinical application31. The checkpoint inhibitor refractory cancer treatment market’s estimated value in 2033 is USD 112 

billion32 and represents part of the target market for the Company’s anti-Clever-1 drug candidate, bexmarilimab. 

Constraints to the growth of market size include clinical trial failures and patent expiry, which adds competition and 

increases pressure toward pricing33. 

Emerging biopharmaceutical companies are driving innovation. Biotechnology companies, defined as those with less than 

USD 500 million in annual sales and R&D spending less than USD 200 million per year, were responsible for 67 per cent 

of treatments under development for cancers in 2023, representing an increase of approximately 16 per cent from 51 per 

cent in 201734. Respectively, large pharmaceutical companies, i.e. those with greater than USD 10 billion in annual sales, 

have seen a declining share of the oncology pipeline since 2017.35 The market dynamic is primarily that the smaller 

innovative companies make new discoveries and do early-stage development, which are licensed or purchased by the 

larger commercial pharmaceutical companies at the later stage of the development. This way larger pharmaceutical 

companies have access to new products. In the upcoming years many top selling drugs, such as Keytruda, will lose patent 

protection and commercial pharma companies are facing a significant decline in revenues. In order to fill this loss of 

revenue commercial pharma companies are increasingly dependent on novel therapies coming to market in the up-coming 

years. The Company believes that this market dynamic is advantageous for bexmarilimab and Faron. 

Competition and Market Dynamics in HR MDS 

In the HR MDS indication, bexmarilimab faces competition from only one drug candidate36, which has passed Phase II 

of drug development. The Company believes bexmarilimab to be currently the only novel candidate affecting the 

underlying disease biology and immune response entering late-stage development for HR MDS. 

The most advanced investigational treatment in development for frontline HR MDS patients was the combination of 

azacitidine (a HMA) with venetoclax (a Bcl2 inhibitor), which was tested in a Phase III Verona Trial by Abbvie. The 

 
23 IQVIA, Global oncology trends May 2025, https://www.iqvia.com/insights/the-iqvia-institute/reports-and-publications/reports/global-oncology-

trends-2025, Accessed 27/02/2026. 
24 WHO 2024, Global cancer burden growing, amidst mounting need for services, https://www.who.int/news/item/01-02-2024-global-cancer-burden-

growing--amidst-mounting-need-for-services, Accessed 04/03/2026. 
25 IQVIA The Global Use of Medicines 2024: Outlook to 2028 https://www.iqvia.com/insights/the-iqvia-institute/reports-and-
publications/reports/the-global-use-of-medicines-2024-outlook-to-2028, Accessed 04/03/2026. 
26 Evaluate Pharma 2024, Summary: Worldwide Sales, Accessed February 2024.  
27 IQVIA The Global Use of Medicines 2024: Outlook to 2028 https://www.iqvia.com/insights/the-iqvia-institute/reports-and-publications/reports/the-
global-use-of-medicines-2024-outlook-to-2028, Accessed 04/03/2026. 
28 Evaluate Pharma 2024, Summary: Worldwide Sales, Accessed February 2024. 
29 Dhasmana et al. 2023, Cancer and Metastasis Reviews, Next-generation immune checkpoint inhibitors as promising functional molecules in cancer 
therapeutics. 
30 Evaluate Ltd. 2024, WORLD PREVIEW 2022, Outlook to 2028: Patents and Pricing, https://www.evaluate.com/thought-leadership/world-preview-

2022-report/, Accessed 04/03/2026. 
31 Alexander 2016, Pharmacy and Therapeutics, The Checkpoint Immunotherapy Revolution. 
32 Evaluate Ltd. 2024. WORLD PREVIEW 2022, Outlook to 2028: Patents and Pricing, https://www.evaluate.com/thought-leadership/world-preview-

2022-report/, Accessed 04/03/2026. 
33 IQVIA Global Oncology Trends 2025, https://www.iqvia.com/insights/the-iqvia-institute/reports-and-publications/reports/global-oncology-trends-

2025, Accessed 04/03/2026. 
34 IQVIA, Global Trends in R&D 2023, https://www.iqvia.com/insights/the-iqvia-institute/reports-and-publications/reports/global-trends-in-r-and-d-
2023, Accessed 04/03/2026. 
35 IQVIA, Global Oncology Trends 2025, IQVIA Global Oncology Trends 2025, https://www.iqvia.com/insights/the-iqvia-institute/reports-and-

publications/reports/global-oncology-trends-2025, Accessed 04/03/2026. 
36 Clinicaltrials.gov - NCT06641414 - Lisaftoclax (APG-2575) Combined With Azacytidine (AZA) in the Treatment of Patients With Higher-risk 

Myelodysplastic Syndrome (GLORA-4), Accessed 27/02/2026. 
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results of the Verona Trial were recently reported37to be negative38 with no improvement in overall survival nor complete 

remission rates when compared to azacitidine with placebo. This treatment combination comes with a high rate of serious 

adverse events, which contribute to increasing the need for new well-tolerated treatment options. Since there are limited 

treatment options available after failure to frontline HMAs, venetoclax is used off-label in combination with HMAs after 

HMA-failure in HR MDS patients. Currently the only late-stage clinical trial competing with bexmarilimab in HR MDS 

is a combination of lisaftoclax with azacitidine with a similar trial design. Lisaftoclax is also a Bcl-2 inhibitor, similar to 

venetoclax. The failure of venetoclax, bexmarilimab’s main potential competitor, in the Verona Trial, took place in the 

months following the completion of the BEXMAB trial recruitment and Faron’s FDA EOP2 meeting, made the 

Company’s potential partners generally wary of conducting Phase III studies in HR MDS studies without previous 

randomized data against single agent azacitidine. This has contributed to adapting and simplifying the Company’s 

approach. The Company has prepared staged and cost-efficient development plan, in which a blinded Phase II trial will 

first be carried out as part of the Phase II/III trial program. The Company plans to use complete response (CR) as the 

primary endpoint for the Phase III, instead of overall survival as used also in the Verona Trial. The Company believes 

that reaching a strategic partnership or acquisition of sufficient value to achieve a good return for investors is considerably 

more likely with either randomised Phase II data in HR MDS and more combination data in other indications.  

Other drug candidates targeting the CD47-SIRPα -axis have also recently encountered toxicity challenges and their 

clinical development have mostly been ended. In addition to second-generation standard-of-care agents, there are a 

number of mutation-driven assets in late-stage pipeline, which only serve a subgroup of patients with a specific mutation.39 

In contrast, due to the mode of action, the Company believes bexmarilimab has the potential to treat all subgroup 

mutations, and bexmarilimab can possibly be combined with a large number of both targeted therapies and standard-of-

care treatments, thus serving a larger group of patients. Bexmarilimab is the first anti-Clever-1 antibody in its class, which 

has a differentiated biology compared to other agents under development for MDS and AML, tested in clinical trials. 

Pipeline for the Company’s Business Operations 

 

A summary of the Company’s drug development program in MDS and IITs as well as their indications and phases. In addition to the three IITs mentioned 

in the picture, IITs in AML and r/r MDS are in preparation. 

The Company focuses on developing bexmarilimab, a humanised monoclonal antibody that binds to Clever-1, an 

immunosuppressive receptor found on macrophages leading to cancer tumor growth and metastases, and a novel target 

for checkpoint inhibitor drug development (see in more detail below in section “Bexmarilimab”). 

Strategy and Business Objectives 

The Company’s strategy is to maximise the potential of its drug candidate, bexmarilimab and to progress the drug 

development program. The Company collaborates with its strategic partners in research, manufacturing and drug 

development with a view to bringing new pharmaceutical products to market in a timely and cost-effective manner and 

has further formed an advisory team of scientists specialised in diseases arising from these immunological receptors. The 

 
37 Brierley 2025, The Hematologist, American Society of Hematology, VERONA and the Future of High-Risk Myelodysplastic Syndromes: A 

Conversation With Dr. Jacqueline Garcia. 
38 ClinicalTrials.gov, NCT04401748, Study Of Venetoclax Tablet With Intravenous or Subcutaneous Azacitidine to Assess Change in Disease Activity 

In Adult Participants With Newly Diagnosed Higher-Risk Myelodysplastic Syndrome (Verona): https://www.clinicaltrials.gov/study/NCT04401748, 

Accessed 04/03/2026. 
39 Citeline Pharmaprojects 2026, Data on file, Excel sheet provides a list of 35 unique Citeline IDs (subprojects increase overall figure), Accessed 

08/02/2026. 
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Company has established a cooperation network with leading laboratories and clinics around Europe and the United 

States, and major research collaboration is exercised with the University of Turku in Finland.40,41  

The Company monitors and evaluates potential commercial opportunities for its drug candidate and its technology and 

will consider how to maximise value for the Company’s shareholders. These potential commercial opportunities may 

include both partial or full licensing of its products providing additional resources for pipeline expansion and making the 

Company less dependent on equity financing. Possible licensing may include holding rights in key strategic territories for 

as long as it is feasible or, in certain circumstances, up to the marketing authorisation stage. However, it is possible that 

the Company will license the commercial rights to a leading pharmaceutical company in the field being able to 

commercialise the drug candidate successfully. The Company has consulted the FDA on approval requirements for 

bexmarilimab in HR MDS. Next, bexmarilimab is set to enter final Phase II/III trials in HR MDS, and proof-of-concept 

Phase I/II IITs in other indications to explore its broad mechanism of action for wider commercial and patient benefit. 

Phases of drug development Description 

Basic research and drug development ........  Early research to discover potential drug candidates. 

The phase typically lasts 2-4 years. 

Pre-clinical phase .......................................  A phase in which effects of a drug candidate are observed using cell models and 

animal tests.  

Phase I ........................................................  A phase in which safety of a drug candidate is being researched and to which a small 

number of volunteers usually participate in. In cancer research, the phase I is started 

with patients. 

The purpose of this phase is to observe effects of a drug candidate in humans, 

including how it is absorbed, metabolized, and excreted by a human body. 

Also side effects caused by increasing dose levels are being examined during this 

phase. 

This phase typically lasts 1–2 years. 

Phase II ......................................................  A clinical trial in which a relatively small number of patients (usually a few dozen 

or a few hundred) participate. 

The most critical phase for drug development and commercialization. 

The aim of this phase is to define a dose for a new drug, its safety and efficacy and 

the nature of possible side effects. 

This phase typically lasts 2–3 years. 

Phase III .....................................................  The last phase before a marketing approval is being applied. The aim is to determine 

the efficacy and safety of the drug with a significant number of patients (typically 

hundreds of patients). 

The phase typically lasts 2–3 years. 

Marketing approval ....................................  Process leading to a marketing approval from regulatory authorities for the drug. 

The phase typically lasts 1 year. 

Research and monitoring after marketing 

approval, Phase IV .....................................  

The safety of the drug is being monitored throughout the life span of the drug. Data 

on use, efficacy and possible side effects are being collected until the drug is no 

longer sold on the market. 

Possible additional studies by the authorities. 

Bexmarilimab 

Bexmarilimab is the Company’s wholly owned, precision immunotherapy, currently in Phase II of drug development, 

which attempts to activate the immune system of a patient. It is dosed to the patient intravenously in a hospital, and the 

blood stream of the patient circulates the drug into other parts of the body. To date, the drug has been dosed to 297 patients 

without safety challenges. Thus, the Company considers that the benefit-risk profile of bexmarilimab is favorable. 

Tumor-associated macrophages (“TAM”) are considered a key source of resistance to current standards of care. 

Bexmarilimab is a novel humanised anti-Clever-1 antibody, that targets a subpopulation of TAMs, and converts the highly 

immunosuppressive TAMs to immune activators.42 

Clever-1 is also highly expressed by malignant myeloid leukemia cells which the disease has transformed from normal 

blood cells into malignant cells on their surface, i.e. blasts, in various hematological malignancies that originate from 

myeloid cells, such as acute myeloid leukemia (AML), MDS and chronic monomyelocytic leukemia (CMML). It has 

been observed that in these hematological malignancies, bexmarilimab enters the bone marrow and activates the immune 

 
40 Clinicaltrials.gov, NCT05428969 A Study to Assess Safety, Tolerability and Preliminary Efficacy of Bexmarilimab in Combination With Standard 
of Care in Patients With Hematological Malignancies (BEXMAB) clinicaltrials.gov/study/NCT05428969, Accessed 04/03/2026. 
41 Clinicaltrials.gov, NCT03733990 A Study to Evaluate Safety, Tolerability and Preliminary Efficacy of FP-1305 in Cancer Patients (MATINS), 

clinicaltrials.gov/study/NCT03733990, Accessed 04/03/2026. 
42 Hollmen et al. 2022, Molecular Cancer Therapeutics, Nonclinical Characterization of Bexmarilimab, a Clever-1–Targeting Antibody for Supporting 

Immune Defense Against Cancers. 
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system while simultaneously reducing the viability of leukemic blasts through impairing the energy production of these 

blasts. This sensitizes cancer cell to drugs used for treating these cancers, like the HMA, which can then destroy the cells 

that are weakened by bexmarilimab. 

Clinical development of bexmarilimab 

MATINS was a first-in-human Phase I/II clinical trial (clinical trial ID: NCT03733990) which begun in late 2018 and 

studied the safety, tolerability, and early efficacy of bexmarilimab in 216 patients with selected advanced or metastatic 

solid tumors. The trial lasted until 2023 and the clinical results were published during the years of the trial. The basket 

trial approach of MATINS enabled the Company to identify responding tumor types and biomarkers related to the 

response. The patients that responded favorably to bexmarilimab had low baseline systemic inflammatory cytokine levels 

and higher numbers of intratumoral Clever-1 positive macrophages. From pre- and post-bexmarilimab-treatment biopsy 

samples it was shown that the response coincided with intratumoral macrophage conversion and induction of adaptive 

immune responses indicating that bexmarilimab could possibly overcome resistance which develops against many market 

leading immune checkpoint inhibitors. This led to the idea to combine bexmarilimab with PD-1 inhibitors. The Institute 

of Cancer Research in London is starting an investigator-initiated trial, which will study bexmarilimab in combination 

with PD-1 blockade in metastatic melanoma, and non-small cell lung cancers. This combination therapy aims to break 

PD-1 inhibitor resistance by reactivating the immune response needed for PD-1 inhibitors to work. 

BEXMAB is a Phase I/II clinical trial (clinical trial ID: NCT05428969) started in 2022 that runs still in the United States, 

the UK and Finland. It studies bexmarilimab in combination with standard of care in patients with frontline HR-MDS, 

HMA- failed/relapsed MDS, an aggressive myeloid leukemia, both of which have very few treatment options. Phase II 

of the BEXMAB trial commenced after positive results from Phase I clinical trial, which demonstrated a remarkable 

overall response rate in both high-risk frontline diseases, as well as HMA-failed MDS patients. At ASCO and ASH 2025 

meetings, the Company announced phase II HR MDS results, in accordance with which 85% of the treatment-naïve 

(frontline) HR MDS patients treated with a combination of bexmarilimab and azacitidine, showed response to the 

treatment. In addition, with prior HMA failure (n=34) patients, 64% had response to treatment. In these patients with prior 

HMA failure, estimated median overall survival time was 14.5 months, compared to the historical life expectancy of 5–6 

months.43 Among frontline patients, 35% (7/20) and, among r/r MDS patients, 18% (6/33) received bone marrow 

transplant. The combination of bexmarilimab and azacitidine has been well tolerated and there has been no grade 5 

bexmarilimab-related adverse events in HR MDS patients (n=55 in intention to treat MDS population). Bexmarilimab did 

not increase the rate of severe side effects commonly seen with azacitidine in MDS, such as anemia, neutropenia and 

neutropenic fever. Bexmarilmab’s safety profile was highly advantageous compared to other drugs being trialed for HR 

MDS44,45,46,47. 

Commercial opportunities of bexmarilimab 

The level of unmet need for therapies in HR MDS is vast.48,49 Therapies can mitigate symptoms and prolong survival 

especially in patient groups that are difficult to treat. There are currently no approved treatments for MDS after HMAs 

fail, except for ivosidenib, a drug targeting the IDH1 mutated patients50 (this mutation only occurs in 3 per cent of MDS-

patients51). This highlights the unmet potential for medical therapies in this field. Responses to HMAs are usually short-

lived and the majority of patients relapse or are refractory to HMAs. This need for new therapies in addition to HMAs 

has been evident for a number of years and thus far the late-stage pipeline has barely addressed this need.52 

With an aging population leading to a greater overall cancer burden, the number of individuals diagnosed with HR MDS 

is also rising53. The overall HR MDS market, including low-, mid- and high-risk patients, is estimated to be approximately 

 
43 Prébet, et al. 2011, Journal of Clinical Oncology, Outcome of high-risk myelodysplastic syndrome after azacitidine treatment failure. 
44 Santini, et al. 2010, European Journal of Haematology, Management and supportive care measures for adverse events in patients with myelodysplastic 
syndromes treated with azacitidine. 
45 Zeidan, et al. 2023, A phase 1b study of venetoclax and azacitidine combination in patients with relapsed or refractory myelodysplastic syndromes, 

American Journal of Hematology. 
46 Sekeres, et al. 2021, Leukemia, Randomized phase 2 trial of pevonedistat plus azacitidine versus azacitidine for higher-risk MDS/CMML or low-

blast AML. 
47 Zeidan, et al. 2025, Blood, Abstract 7411, Presented at the American Society of Hematology (ASH) Annual Meeting, Efficacy, molecular and 
translational analysis of TP53-mutated high-risk myelodysplastic syndromes with bexmarilimab and azacitidine: Updated results from the BEXMAB 

Phase 1/2 study. 
48 Platzbecker et al. 2021, Leukemia, Current challenges and unmet medical needs in myelodysplastic syndromes. 
49 Cassanello et al. 2022, Cancers. Novel Therapies for Unmet Clinical Needs in Myelodysplastic Syndromes. 
50 U.S. Food and Drug Administration Press Release, 2023, October 24, FDA approves ivosidenib for myelodysplastic syndromes 

https://www.fda.gov/drugs/resources-information-approved-drugs/fda-approves-ivosidenib-myelodysplastic-syndromes, Accessed 27/02/2026. 
51 Sallman et al. 2022, Hematologic Malignancies, Ivosidenib in patients with IDH1-mutant relapsed/refractory myelodysplastic syndrome (R/R MDS): 

Updated enrolment and results of a phase 1 dose-escalation and expansion substudy. 
52 Rodriguez-Sevilla et al. 2023, Cell reports Medicine, Emerging treatments for myelodysplastic syndromes: Biological rationales and clinical 

translation. 
53 Zeidan et al. 2019, Blood Reviews. Epidemiology of myelodysplastic syndromes: Why characterizing the beast is a prerequisite to taming it. 

https://www.fda.gov/drugs/resources-information-approved-drugs/fda-approves-ivosidenib-myelodysplastic-syndromes
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USD 3.6 billion in 2025, with a forecast CAGR of approximately 5.9% and is expected to reach USD 6.3 billion in 2035.54 

North America dominates the global MDS treatment market with increasing disease prevalence, early adoption of novel 

treatments, high novel development R&D investments, and the presence of sophisticated healthcare infrastructure.55,56 In 

the US alone, an estimated 20,00057 new cases of MDS are reported every year and a similar number in the EU558, making 

HR MDS a rare blood cancer and therefore allowing for higher pricing and lower barriers to entry. Bexmarilimab aims to 

become the first novel treatment suitable for a wide range of HR MDS-patients, to be approved in 20 years (the previous 

was accepted in May 2006)59. If approved as the first new product in this field for so long, the Company believes, as a 

result of quantitative market research, that bexmarilimab has potential to gain a very high market share very quickly, if 

approved. Added to this, it is believed based on a research, that high pricing is possible as HR MDS is a rare indication 

in oncology. Despite relatively small patient numbers, the Company believes that there is high potential for significant 

profitability.  

The more indications an investigational drug has proof-of-concept data in, the larger the commercial potential and the 

better the potential partnering deal. Some potential partner candicates have indicated that efficacy in other indications 

would bring additional conviction in bexmarilimab’s overall utility as a drug. Hence, the Company believes it would be 

of significant value to prove the wider potential of bexmarilimab across a number of indications while continuing to 

advance development of bexmarilimab in HR MDS. The Company aims to demonstrate the wider potential of 

bexmarilimab through the planned IITs. 

Key Strengths of Faron and bexmarilimab 

Despite the challenges in drug development in HR MDS, the Company believes that bexmarilimab’s key strengths are in 

particular in its differentiated biology and mode of action that are favorable to this otherwise frail and difficult to treat 

cancer population. 

The Company believes that the following factors are its key strengths and competitive advantages: 

1. Favourable safety and efficacy in BEXMAB Phase I/II compared to previously trialled agents 

HR MDS patients are typically older individuals with frailty and cytopenias, including anemia, neutropenia, and 

thrombocytopenia. HMAs frequently exacerbate these cytopenias, which leads to limited treatment tolerance due to 

increased toxicity. Both Bcl2 and CD47 inhibitors similarly contribute to cumulative toxicity. In contrast, bexmarilimab 

is an immunomodulatory agent, not a cytotoxic drug, and thus demonstrates a more favorable safety profile compared to 

other agents such as CD47 (magrolimab) or Bcl2 (venetoclax) inhibitors. Additionally, bexmarilimab has demonstrated 

strong complete response rate (45% per IWG 2006) in frontline and transfusion independence (57%) highlighting 

clearance of cancer with normalized blood counts. These factors are critical for enhancing patient quality of life and 

reducing healthcare resource utilization. By comparison, CD47 and Bcl2 inhibitors have demonstrated complete response 

rates of 21–33% and 18–30%, respectively, per IWG 2006 criteria.60 The patient benefit of bexmarilimab is further 

underscored in last-line BEXMAB patients, where a median overall survival of 14.5 months has been observed, exceeding 

historical benchmarks of 5–6 months and outperforming Bcl2 inhibitors, which yield median survivals of 7–12 months.61 

Collectively, according to Faron, these findings position bexmarilimab as having favorable safety and efficacy profile, 

especially in the challenging last-line HR MDS patients, where meaningful clinical responses and survival improvement 

remain difficult to achieve. 

2. Large addressable market of cancers that are difficult to treat, with focus on HR MDS  

MDS market represents a large and growing indication with projected sales of USD 4.5 billion in 2028.62 Among the 

different blood cancer types, MDS is a blood cancer with very poor prognosis,63 and for patients who fail HMAs, there 

 
54 Future Market Insights 2025, Myelodysplastic Syndrome Treatment Market Size and Share Forecast Outlook 2025 to 2035, 
https://www.futuremarketinsights.com/reports/myelodysplastic-syndrome-treatment-market, Accessed 27/02/2026. 
55 Zeidan et al. 2019, Blood Reviews. Epidemiology of myelodysplastic syndromes: Why characterizing the beast is a prerequisite to taming it. 
56 Future Market Insights 2025, Myelodysplastic Syndrome Treatment Market Size and Share Forecast Outlook 2025 to 2035, 
https://www.futuremarketinsights.com/reports/myelodysplastic-syndrome-treatment-market, Accessed 27/02/2026. 
57 Cogle et al. 2015, Current hematologic malignancy reports. Incidence and Burden of the Myelodysplastic Syndromes. 
58 Lauritsen et al. 2023, Leukemia Research, 10-year nationwide trends in incidence, treatment patterns, and mortality of patients with myelodysplastic 
syndromes in Denmark. 
59 US Food and Drug Administration, Search Orphan Drug Designations and Approvals, decitabine approval 

www.accessdata.fda.gov/scripts/opdlisting/oopd/detailedIndex.cfm?cfgridkey=122298, Accessed 27/02/2026. 
60 Stahl & Zeidan, 2026, Blood, The conundrum of drug development in higher-risk MDS: Lessons learned from recently failed phase 3 clinical trials. 
61 Prebet et al. 2011, Journal of Clinical Oncology, Outcome of High-Risk Myelodysplastic Syndrome After Azacitidine Treatment Failure. 
62 Evaluate Pharma 2024, Summary: Worldwide Sales, Accessed February 2024. 
63 Fu et al. 2025, Reports of practical oncology and radiotherapy, A cross-sectional study using the Surveillance, Epidemiology, and End Results 

Program database to estimate the prevalence of Myelodysplastic syndrome (MDS) in the United States. 

https://www.futuremarketinsights.com/reports/myelodysplastic-syndrome-treatment-market
https://www.futuremarketinsights.com/reports/myelodysplastic-syndrome-treatment-market
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are currently no approved treatment options64,65. Overall, 50% of patients will not respond to HMA treatment in the first 

and of the 50% who respond, 80%66 will relapse within 1–2 years.67 If drug development of bexmarilimab is successful, 

the Company expects bexmarilimab to have the potential to take a large share of the addressable market at a significant 

price as a new potentially effective treatment in a rare indication. Single-agent bexmarilimab has also been tested in the 

Company’s first-in-man MATINS trial, which focused on metastatic, non-operable solid tumours. The MATINS trial 

showed that bexmarilimab is safe and well tolerated, with promising efficacy results.68 The Company is advancing plans 

to study the use of bexmarilimab in combination with anti-PD-1s and chemotherapy in selected metastatic solid tumors. 

3. The Company aims to reach key milestones by November 2027 

If the Company succeeds in raising the funds sought through the Offering, it aims to reach key milestones by November 

2027 in accordance with its current business plan. The Company intends to independently conduct the Phase II HR MDS-

trial, aiming to further advance and reduce risk in the HR MDS program. Additionally, the aim is to generate proof-of-

concept data that bexmarilimab can overcome treatment resistance in approximately four additional indications through 

IITs. 

4. Potential for future value creation with strong patent protection and committed management 

Nearly 300 patients have already been treated with bexmarilimab alone or in combination with azacitidine with favorable 

benefit-risk profile. The safety and efficacy results seen in Phase I/II in HR MDS are some of the strongest ever reported 

and bexmarilimab has become one of the leading novel drug candidates in development for HR MDS. The Company’s 

prior single-agent activity in solid tumors seen in MATINS trial suggests potential to address treatment resistance in 

cancers involving Clever-1 positive macrophages.  

The Company’s business is based on a foundation of nearly 20 years of pioneering academic research in cancer 

immunology and drug development at Faron with highly experienced scientists, clinical experts and a management team. 

Bexmarilimab also has extensive and long-term patent protection to support its development, where, for example, patents 

protecting the drug candidate for the treatment of cancer are valid until 2037 in the EU and 2040 in the US. 

Faron continues to believe that the success of the bexmarilimab program would lead to an acquisition or licensing of the 

program to a commercial pharmaceutical company. The Company has been engaged in several discussions with potential 

partners for the future development of bexmarilimab. The Company has received several non-binding partnership 

proposals, and the initial up-front payment offers of these non-binding partnership proposals under discussion has 

increased by 190% during the course and after the completion of the BEXMAB trial, this growth is due to the 

improvement and strengthening of bexmarilimab’s clinical data. The management believes as a result of extensive 

partnering conversations that gathering Phase II randomised data in frontline HR MDS and data in other indications would 

reduce the risk, and thus, make a potential partnership transaction more likely and more valuable to achieve a good return 

for investors. The completion of Phase II and readiness for Phase III have historically increased the value of biotechnology 

companies significantly; the mean value of company acquisitions completed between the years 2005–2020 increased from 

USD 354 million in Phase I to USD 683 million in Phase II and USD 1.761 million in Phase III.69  

DETAILS OF THE OFFER OR ADMISSION TO TRADING 

Terms and Conditions of the Offering 

Overview of the Offering 

The board of directors (the “Board of Directors”) of Faron Pharmaceuticals Ltd (the “Company”) has decided on the 

offering of shares in the Company (“Shares”) pursuant to the authorisations granted by the Extraordinary General 

Meeting of Shareholders of the Company on 2 March 2026 and by the Annual General Meeting of Shareholders of the 

Company on 21 March 2025. Pursuant to the decision of the Board of Directors on 10 March 2026, the Company intends 

to raise approximately EUR 40.1 million in gross proceeds by offering for subscription in a rights offering pursuant to 

the shareholders’ pre-emptive subscription right a maximum of 80,000,000 new Shares in the Company under the 

authorisation granted by the Extraordinary General Meeting on 2 March 2026 and a maximum of 158,126 treasury Shares 

in the Company under the authorisation granted by the Annual General Meeting on 21 March 2025 (the “Offer Shares”) 

 
64 Bewersdorf, Carraway & Prebet 2020, Therapeutic advances in Hematology, Emerging treatment options for patients with high-risk myelodysplastic 
syndrome. 
65 Santini et al. 2019, Blood, How I treat MDS after hypomethylating agent failure. 
66 Awada et al. 2023, Cancers, What’s Next after Hypomethylating Agents Failure in Myeloid Neoplasms? A Rational Approach. 
67 Fenaux et al. 2021, Annals of oncology, Myelodysplastic syndromes: ESMO Clinical Practice Guidelines for diagnosis, treatment and follow-up. 
68 Rannikko et al. 2023, Cell Reports Medicine. Macrophage sensitivity to bexmarilimab-induced reprogramming is shaped by the tumor 

microenvironment. 
69 Michaeli et al. 2022. Applied Health Economic and Health Policy, Value and Price of Multi-indication Cancer Drugs in the USA, Germany, France, 

England, Canada, Australia, and Scotland. 
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which may be represented by depository interests (“DIs”) (“Offer DIs”), on the terms and conditions set out below (the 

“Offering”). 

As a result of the Offering, the total number of Shares may, upon completion, increase from 119,472,660 Shares to a 

maximum of 199,472,660 Shares. Assuming that the Offering is fully subscribed for, the Offer Shares would represent 

approximately 67.1 per cent of the existing Shares in the Company (the “Existing Shares”) on 12 March 2026 (the 

“Record Date”) and related voting rights prior to the Offering, and approximately 40.2 per cent of all Shares and related 

voting rights after the completion of the Offering. 

Subscription Rights 

The Record Date for the Offering is 12 March 2026. The subscription rights granted in the Offering (the “Subscription 

Rights”) will be recorded on shareholders’ book-entry accounts on 13 March 2026. 

Shareholders who are registered in the Company’s shareholder register maintained by Euroclear Finland Oy (“Euroclear 

Finland”) on the Record Date will receive one (1) Subscription Right for each Existing Share held on the Record Date. 

Thirteen (13) Subscription Rights will entitle the holder to subscribe for nine (9) Offer Shares. No fractions of the Offer 

Shares or Offer DIs will be allotted, and a Subscription Right cannot be exercised in part. 

The Company’s DI holders (“DI Shareholders”) who are registered in the Company’s DI register maintained by 

Computershare Investor Services Plc (“Depository”) on the Record Date will receive one (1) Subscription Right for each 

DI held on the Record Date (“Existing DI”). Thirteen (13) Subscription Rights will entitle the holder of Subscription 

Rights in the form of DIs to subscribe for nine (9) Offer DIs. The Depository holds certain Existing Shares on behalf of 

DI Shareholders and will pass on the Subscription Rights in the form of DIs to DI Shareholders in accordance with these 

terms and conditions. 

No Subscription Rights will be allocated to Shares held in treasury by the Company. 

The Subscription Rights will be subject to trading on Nasdaq First North Growth Market Finland (the “First North”) 

maintained by Nasdaq Helsinki Ltd (“Nasdaq Helsinki”) under the trading code “FARONU0126” (ISIN code: 

FI4000602313) between 17 March 2026 and 27 March 2026 (“Subscription Right Trading Period”), and in the form 

of DIs on AIM (“AIM”) under the trading code “FARONU0126” (ISIN code: FI4000602313), the market of that name 

operated by London Stock Exchange plc (the “LSE”) between 17 March 2026 and 27 March 2026 (“DI Right Trading 

Period”). 

Subscription Price 

The subscription price is EUR 0.50 per Offer Share or Offer DI (the “Subscription Price”).  

The Subscription Price is based on the Subscription Commitments, Cornerstone Commitments and Subscription 

Guarantees received by the Company and has been determined based on the discussions between the Company’s major 

shareholders, investors, the Sole Global Coordinator and Bookrunner (as defined below) and the Company has taken legal 

and financial advice to assist in its evaluation of the fairness to the Company of the Offering’s terms. The Subscription 

Price corresponds to an implied discount of approximately 7.5 per cent to the theoretical ex-rights price (TERP), 

calculated from the closing price of the Company’s Shares on First North on 9 March 2026. 

The Subscription Price will be recorded in the reserve for invested unrestricted equity of the Company. 

Subscription Periods 

The subscription period for the Offer Shares will commence on 17 March 2026 at 10.00 a.m. (Finnish time) and expire 

on 2 April 2026 at 4.30 p.m. (Finnish time) (the “Share Subscription Period”). Shareholders should note that financial 

intermediaries may require submission of a subscription order on a certain date before the Share Subscription Period ends. 

The subscription period for the Offer DIs will commence on 17 March 2026 at 8.00 a.m. (London time) and expire on 31 

March 2026 at 11.00 a.m. (London time) (the “DI Subscription Period”, and together with the Share Subscription Period, 

the “Subscription Periods”). 

The Company will announce any extension of the Share Subscription Period and/or DI Subscription Period no later than 

by the end of such subscription period by way of a company release on the Company’s website and through the regulatory 

information services of AIM. If the Share Subscription Period and/or DI Subscription Period is extended, the last trading 

date of Subscription Rights, the date on which Subscription Rights lapse, the approval date of subscriptions, delivery of 

notices of approval of secondary subscriptions, announcement of the results of the Offering, the combination of the 

Interim Shares (as defined below) with the Company’s Existing Shares, the registration of Offer Shares on subscribers’ 
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book-entry accounts and the commencement of trading in the Offer Shares will be postponed correspondingly as will be 

further announced by the Company. 

Commitments and Guarantees received prior to the Offering 

The Company has, prior to the Offering, received commitments (together the “Subscription Commitments” and each a 

“Subscription Commitment”) for an aggregate amount of up to approximately EUR 4.7 million from certain of its 

existing shareholders to subscribe for Offer Shares in the Offering with the Subscription Rights granted, as set out in the 

table below: 

Investor's name 

Subscription 

Commitment (EUR) 

Subscription 

Commitment (Offer 

Shares) 

Per cent of Offer 

Shares 

Conditions of the 

Subscription Commitment  

Acme Investments 

SPF Sarl 

1,000,000 2,000,000 2.50% Customary conditions. 

Varma Mutual 

Pension Insurance 

Company 

911,655 1,823,310 2.27% Customary conditions. 

Rauni Siljander 499,599 999,198 1.25% Customary conditions. 

Yleisradio Pension 

Fund 

434,853 869,706 1.08% Customary conditions. 

Blood Cancer 

United, Inc. (BCU), 

through its Therapy 

Acceleration 

Program® (TAP) 

359,109 718,218 0.90% Customary conditions. 

Veritas Pension 

Insurance Company 

348,998 697,995 0.87% Customary conditions. 

Umo Invest Oy 343,008 686,016 0.86% Customary conditions. 

Holdix Oy 341,505 683,010 0.85% Customary conditions. 

Umo Capital Oy 316,926 633,852 0.79% Customary conditions. 

Ekota Oy 75,000 150,000 0.19% Customary conditions. 

Sirpa Jalkanen 50,000 100,000 0.12% Customary conditions. 

Tuomo Pätsi 18,437 36,873 0.05% Customary conditions. 

Haavest Oy 10,796 21,591 0.03% Customary conditions. 

Total 4,709,885 9,419,769 11.8%  

In addition, the following investors have agreed to subscribe for Offer Shares that have not been subscribed for in the 

Offering pursuant to the Subscription Rights for an aggregate amount of up to EUR 7.1 million (together the 

“Cornerstone Commitments” and each such guarantee a “Cornerstone Commitment”) as set out in the table below: 

Investor's name 

Cornerstone 

Commitment (EUR) 

Cornerstone 

Commitment (Offer 

Shares) 

Per cent of Offer 

Shares 

Conditions of the 

Cornerstone Commitment 

Pentwater Capital 

Management 

Europe LLP 

3,000,000 6,000,000 7.49% Customary conditions. 

Blood Cancer 

United, Inc. (BCU), 

through its Therapy 

Acceleration 

Program® (TAP) 

2,640,891 5,281,782 6.59% Customary conditions. 

Montpensier 

Arbevel 

500,000 1,000,000 1.25% Customary conditions. 

IG Markets Limited 500,000 1,000,000 1.25% Customary conditions. 

Patronus Partners 

LP 

230,000 460,000 0.57% Customary conditions. 

Tuomo Pätsi 181,564 363,127 0.45% Customary conditions. 

Total 7,052,455 14,104,909 17.6%  

Further, the following investors have agreed to subscribe for any Offer Shares not otherwise subscribed and paid for 

pursuant to the Subscription Rights or in the secondary subscription for an aggregate amount of up to EUR 28.3 million 

(together the “Subscription Guarantees” and each such guarantee a “Subscription Guarantee”) as set out in the table 

below: 
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Investor's name 

Subscription 

Guarantee (EUR) 

Subscription 

Guarantee (Offer 

Shares) 

Per cent of Offer 

Shares 

Conditions of the 

Subscription Guarantee 

CVI Investments, Inc. 

(an entity managed by 

Heights Capital 

Management) 

19,666,724 39,333,448 49.07 % In addition to customary 

conditions, subject to the 

Company having executed 

certain amendments to the 

terms of its bond 

instruments of which 

Heights Capital 

Management is a holder of, 

and a material adverse 

effect provision, and that 

Subscription Guarantees 

from other investors remain 

in force. 

Pentwater Capital 

Management Europe 

LLP 

3,000,000 6,000,000 7.49% Customary conditions. 

Anavio Capital Partners 

LLP 

1,500,000 3,000,000 3.74% Customary conditions. 

Fenja Capital I A/S 1,000,000 2,000,000 2.50% Customary conditions. 

Montpensier Arbevel 700,000 1,400,000 1.75% Customary conditions. 

TREECAP B.V. 600,000 1,200,000 1.50% Customary conditions. 

Ruby Capital Partners 

LLP 

500,000 1,000,000 1.25% Customary conditions. 

RONIT Capital 500,000 1,000,000 1.25% Customary conditions. 

Market Wizards B.V. 500,000 1,000,000 1.25% Customary conditions. 

Atom Capital Limited 350,000 700,000 0.87% Customary conditions. 

Total 28,316,724 56,633,448 70.65%  

The Subscription Commitments, Cornerstone Commitments and Subscription Guarantees represent in aggregate 100 per 

cent of all the Offer Shares. 

Subscription for Offer Shares with Subscription Rights (Primary Subscription) 

The actions to be taken by shareholders who are registered in the Company’s shareholder register maintained by Euroclear 

Finland in respect of the Offer Shares and DI Shareholders in respect of Offer DIs differ. In addition to these terms and 

conditions, shareholders who are registered in the Company’s shareholder register maintained by Euroclear Finland are 

referred to the instructions set forth in “Error! Reference source not found.” and DI Shareholders are referred to the 

instructions set forth in “Error! Reference source not found.”. 

Any exercise of the Subscription Rights is irrevocable and may not be withdrawn other than as set forth under “—

Withdrawal of Subscriptions in Certain Circumstances” below. 

The Subscription Price for the Offer Shares and Offer DIs subscribed for in the Offering must be paid in full at the time 

of submission of the subscription order in accordance with the instructions given by one’s financial intermediary. 

Incomplete or erroneous subscription orders may be rejected. A subscription order may be rejected if the subscription 

payment is not made in accordance with these terms and conditions or if such payment is incomplete. In these situations, 

the subscription payment will be refunded to the subscriber. No interest will be paid on the refunded amount.  

Subscriptions will be deemed made only once the subscription order has been received by the relevant financial 

intermediary and the Subscription Price has been paid in full.  

Any unexercised Subscription Rights will expire without any compensation at the end of the Share Subscription Period 

and at the end of the DI Subscription Period. 

Subscription for Offer Shares without Subscription Rights (Secondary Subscription) 

The Board of Directors will decide to offer the Offer Shares that have not been subscribed for pursuant to the Subscription 

Rights, if any, for secondary subscription by shareholders of the Company and any other investors who have submitted a 

subscription order to subscribe for the Offer Shares without Subscription Rights and, if the Offer Shares are not fully 

subscribed for thereafter, to the providers of the Subscription Guarantees. 
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Subscription for the Offer Shares without Subscription Rights must be effected by submitting a subscription order and 

simultaneously paying the Subscription Price in accordance with the instructions provided by the investor’s financial 

intermediary. If several subscription orders are submitted in relation to a single book-entry account, the subscription 

orders will be combined into one order per book-entry account. 

The subscription order and payment must be received by the investor’s financial intermediary on 2 April 2026 at the latest 

or on an earlier date in accordance with instructions by financial intermediary. DI Shareholders must make the 

subscription and related payment on 31 March 2026 at 11.00 a.m. (London time) at the latest or on an earlier date in 

accordance with instructions they receive. 

In the event that Offer Shares are to be issued in the secondary subscription pursuant to the Cornerstone Commitments or 

the Subscription Guarantees, a) the investor who has issued the relevant guarantee shall be deemed to have subscribed for 

the Offer Shares through such guarantee, and b) the Company is entitled to issue such Offer Shares first to itself without 

consideration and then convey such shares to the relevant investors, and in such event the relevant investor shall pay the 

Subscription Price for the Offer Shares so allocated against the delivery of such Offer Shares within a customary 

settlement period following the Company having issued notice of the acceptance of the subscription made based on the 

guarantee. 

The Board of Directors of the Company may, however, resolve to accept a subscription order or payment of the 

Subscription Price made by means deviating from these terms and conditions. 

In the event that not all of the Offer Shares have been subscribed for pursuant to the exercise of the Subscription Rights, 

the Board of Directors will determine the allocation of Offer Shares subscribed for without Subscription Rights as follows: 

• first, to those that subscribed for Offer Shares pursuant to Subscription Rights. If the Offering is oversubscribed by 

such subscribers, the allocation among such subscribers will be determined per book-entry account in proportion to 

the number of Subscription Rights exercised by subscribers for the subscription of Offer Shares and, where this is not 

possible, by drawing of lots; 

• second, to those that have subscribed for Offer Shares without Subscription Rights only but excluding any and all 

Cornerstone Commitments. If the Offering is oversubscribed by such subscribers, the allocation among such 

subscribers will be determined per book-entry account in proportion to the number of Offer Shares for which such 

subscribers have subscribed and, where this is not possible, by drawing of lots; 

• third, to the providers of the Cornerstone Commitments pro-rata to their respective Cornerstone Commitments; and 

• fourth, to the providers of the Subscription Guarantees pro-rata to their respective Subscription Guarantees. 

If the allocation of Offer Shares subscribed for without Subscription Rights does not correspond to the amount of Offer 

Shares indicated in the subscription order, the Subscription Price paid for non-allocated Offer Shares will be refunded to 

the subscriber on or about 15 April 2026. No interest will be paid on the refunded amount. 

Withdrawal of Subscriptions in Certain Circumstances  

Any exercise of the Subscription Rights is irrevocable and may not be modified or cancelled other than as set forth below 

or except as described in section “– Commitments and Guarantees received prior to the Offering” above. 

Where the prospectus relating to the Offering (the “Finnish Prospectus”) is supplemented pursuant to Regulation (EU) 

2017/1129 of the European Parliament and of the Council of 14 June 2017 on the prospectus to be published when 

securities are offered to the public or admitted to trading on a regulated market, and repealing Directive 2003/71/EC, as 

amended (the “Prospectus Regulation”) due to a significant new factor, material mistake or material inaccuracy, which 

may affect the assessment of the Offer Shares or the Interim Shares (“Grounds for Supplement”), investors who have 

subscribed for Offer Shares before the supplement of the Finnish Prospectus is published shall have the right to withdraw 

their subscriptions during a withdrawal period. Such withdrawal period shall last for at least three (3) working days from 

the publication of the supplement. The withdrawal right is further conditional on the Grounds for Supplement having 

become known prior to the end of the Share Subscription Period or the delivery on the book-entry account of the subscriber 

of the Offer Shares or the Interim Shares which are subject to the withdrawal (whichever occurs earlier).  

The Company will announce withdrawal instructions by way of a company release on the Company’s website and through 

the regulatory information services of AIM. This company release shall also announce investors’ right to withdraw 

subscriptions, the period within which subscriptions may be withdrawn and more detailed instructions on withdrawal. 

Any withdrawal of a subscription shall relate to the entire subscription of the investor. The withdrawal must be made in 

writing at the financial intermediary in which the subscription order was given. 

After the end of the withdrawal period, the right of withdrawal will lapse. No interest will be paid on the refunded amounts. 
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If an investor has sold or otherwise transferred its Subscription Rights or Interim Shares, such a sale or transfer cannot be 

withdrawn. 

Trading in the Subscription Rights 

Holders of Subscription Rights may sell their Subscription Rights on the market during applicable trading hours during 

the Subscription Right Trading Period and the DI Right Trading Period, as applicable. The price of the Subscription 

Rights on First North and AIM will be determined in market trading and subject to the investor’s arrangements with its 

financial intermediary. 

Approval of Subscriptions and Results of the Offering 

The Board of Directors of the Company will on or about 9 April 2026 (unless the Share Subscription Period and/or DI 

Subscription Period is extended) approve subscriptions pursuant to the Subscription Rights made in accordance with these 

terms and conditions of the Offering and applicable laws and regulations and will, in accordance with the allocation 

principles set out under “— Subscription for Offer Shares without Subscription Rights” above, approve subscriptions 

made without Subscription Rights in accordance with these terms and conditions of the Offering and applicable laws and 

regulations. 

No confirmation letters of acceptance of subscriptions made pursuant to the Subscription Rights will be sent by the 

Company. As to accepted subscriptions for Offer Shares without Subscription Rights, the financial intermediary of each 

investor shall deliver a notice of approval for such subscription. 

The Company will announce the final results of the Offering in a company release on the Company’s website and through 

the regulatory information services of AIM on or about 9 April 2026 (unless the Share Subscription Period and/or DI 

Subscription Period is extended). 

Registration and Trading in Interim Shares and Offer Shares 

The Offer Shares subscribed for in the Offering will be issued in book-entry form in the book-entry securities system 

maintained by Euroclear Finland. The Offer Shares subscribed for pursuant to the exercise of the Subscription Rights will 

be recorded on the subscriber’s book-entry account as interim shares corresponding to the Offer Shares (the “Interim 

Shares”) after the subscription has been made and paid for. Following the DI Subscription Period, DI Shareholders who 

have exercised their Subscription Rights will receive DIs representing Interim Shares to be credited to the relevant CREST 

account.  

The ISIN code of the Interim Shares and the DIs representing Interim Shares will be FI4000602321. The trading code of 

the Interim Shares on First North will be FARONN0126 and the trading code of the DIs representing Interim Shares on 

AIM will be FARONN0126. The Interim Shares and the DIs representing Interim Shares will be freely transferable, and 

trading with the Interim Shares on First North, as a separate share series, is expected to commence on or about 7 April 

2026 (subject to the respective listing applications being approved). The Interim Shares will be combined with the 

Existing Shares (with ISIN code FI4000153309) once the Offer Shares have been registered with the Trade Register 

maintained by the Finnish Patent and Registration Office (the “Finnish Trade Register”). Such combination is expected 

to occur on or about 14 April 2026. Trading in the Offer Shares on First North and trading in the Offer DIs on AIM is 

expected to commence on or about 15 April 2026. 

The Offer Shares subscribed for without Subscription Rights will be recorded as Shares on the subscriber’s book-entry 

account on or about 15 April 2026 (unless the Share Subscription Period and/or DI Subscription Period is extended). 

Subscribers who subscribe for Offer Shares in the form of Offer DIs are expected to have the Offer DIs credited to their 

CREST accounts on or about 15 April 2026 (unless the Share Subscription Period and/or DI Subscription Period is 

extended). 

The Offer Shares and the Offer DIs are freely transferable. 

Shareholder Rights 

The Offer Shares will carry the right to receive dividends and other distributions of funds, if any, and other shareholder 

rights in the Company following their registration with the Finnish Trade Register and delivery to the investor’s respective 

book-entry account maintained by Euroclear Finland. Thereafter the Offer Shares will rank pari passu with all Existing 

Shares. Each Offer Share entitles the holder to one vote at General Meetings of Shareholders. 

Fees and Expenses 

No service fees are levied by the Company or the Sole Global Coordinator and Bookrunner on the subscription for Offer 

Shares. Financial intermediaries may charge commissions or other fees and expenses for orders made in respect of 
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Subscription Rights in accordance with their terms of service. Financial intermediaries may also charge fees in accordance 

with their terms of service for any other custody and brokerage arrangements. 

Corporate Information 

The documents referred to in Chapter 5, Section 21 of the Finnish Limited Liability Companies Act (624/2006, as 

amended) are available for review at the Company’s website at www.faron.com/investors/governance/general-meeting/. 

Other Issues and Other Information 

The Board of Directors of the Company will resolve any other issues and practical matters relating to the issuance of the 

Offer Shares and the Offering. The Company’s Board of Directors may decide not to approve the subscriptions, including 

subscriptions made with Subscription Rights, and not to carry out the Offering. The Company will announce instructions 

concerning a possible decision not to carry out the Offering by way of a company release on the Company’s website and 

through the regulatory information services of AIM. 

Stifel Europe Securities SAS acts as the sole global coordinator and bookrunner in respect of the Offering (the “Sole 

Global Coordinator and Bookrunner”). The Sole Global Coordinator and Bookrunner is acting exclusively for the 

Company in connection with the Offering and will not be responsible to anyone other than the Company for providing 

protections afforded to its clients nor giving investment or other advice in relation to the Offer Shares or any of the 

financial instruments in the Company. 

By subscribing for Offer Shares in the Offering, each subscriber will be deemed to have authorised its financial 

intermediary to disclose any necessary personal data, the number of the subscriber’s book-entry account and details 

regarding the subscription to such persons who take part in executing the subscription order or in the allocation and 

settlement of Offer Shares. 

Applicable Law and Dispute Resolution 

The Offering is governed by the laws of Finland.  

Any disputes arising in connection with the Offering will be settled by the court of competent jurisdiction in Finland. By 

accepting rights under the Offering in accordance with the instructions set out in the Finnish Prospectus, shareholders 

irrevocably submit to the jurisdiction of the courts of Finland and waive any objection to proceedings in any such court 

on the ground of venue or on the ground that proceedings have been brought in an inconvenient forum.  

In the event of any discrepancies between the original Finnish version and the English translation of these terms and 

conditions, the Finnish version shall prevail. 

Shareholders Resident in Certain Jurisdictions 

Shareholders who are resident in, or who are citizens of, or who have a registered address in countries other than Finland 

may be affected by the laws of the relevant jurisdiction. Those persons should consult their professional advisers as to 

whether they require any governmental or other consent or need to observe any other formalities to enable them to exercise 

their Subscription Rights.  

Further Instructions to Euroclear Finland Registered Shareholders 

A shareholder who is registered in the Company’s shareholder register maintained by Euroclear Finland on the Record 

Date may participate in the Offering by subscribing for the Offer Shares by using the Subscription Rights on such 

shareholder’s book-entry account and by paying the Subscription Price multiplied by the number of Offer Shares being 

subscribed for through such Subscription Rights. Such shareholder can apply to subscribe for Offer Shares in excess of 

the number of Offer Shares represented by the Subscription Rights received. The Board of Directors will allocate any 

such additional Offer Shares, if any, in accordance with the process set forth under “— Subscription for Offer Shares 

without Subscription Rights” above. 

In order to participate in the Offering, a shareholder should give a subscription order in accordance with the instructions 

provided by such shareholder’s financial intermediary. 

• Holders of Subscription Rights purchased on First North must submit their subscription orders in accordance with the 

instructions given by their financial intermediary. 

• Subscription orders must be submitted separately for each book-entry account.  

• Where Existing Shares entitling to Subscription Rights have been pledged or are subject to any other encumbrance, it 

may not be possible to use the Subscription Rights without the consent of the pledgee or other holder of such rights. 
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• It is possible that with some account operators, subscriptions for Offer Shares without Subscription Rights cannot be 

made through share savings accounts. 

• A holder of Subscription Rights should pay particular attention to time limits possibly set by its financial intermediary 

for giving instructions concerning the Offering to such financial intermediary. 

• A holder of Subscription Rights should pay particular attention to time limits when purchasing Subscription Rights in 

the secondary market close to the expiration of the Share Subscription Period. 

• Any unexercised Subscription Rights will expire without any compensation at the end of the Share Subscription Period 

at 4.30 p.m. (Finnish time) on 2 April 2026. 

Instructions to DI Shareholders 

Right to Subscribe for the Offer Shares in the Offering 

DI Shareholders who are registered in the Company’s DI register maintained by the Depository on the Record Date, i.e., 

12 March 2026, will receive one (1) Subscription Right for each Existing DI held on the Record Date. The Depository 

holds certain Existing Shares on behalf of DI Shareholders and will pass on the Subscription Rights in the form of DIs to 

DI Shareholders in accordance with the terms of the deed poll made by the Depository in favour of DI Shareholders. 

If an Existing DI entitling the holder thereof to a Subscription Right is pledged or subject to any other restrictions, the 

Subscription Right may not necessarily be exercised without the consent of the pledgee or the holder of any other right. 

Procedure for Acceptance and Payment 

DI Shareholders who wish to exercise all or part of their entitlements in respect of, or otherwise to transfer all or part of, 

their Subscription Rights held by them in CREST should refer to the CREST Manual as published by Euroclear UK and 

International Limited (“Euroclear UK”) from time to time (the “CREST Manual”) for further information on the 

CREST procedures referred to below. DI Shareholders who are CREST sponsored members should consult their CREST 

sponsor if they wish to exercise their entitlement as only the CREST sponsor will be able to take the necessary action to 

exercise such holder’s entitlement or otherwise to deal with such holder’s Subscription Rights. 

DI Shareholders may also apply to subscribe for Offer DIs in excess of the number of Offer DIs represented by their 

Subscription Rights. Any such subscription will require a cash only USE Instruction. 

The Subscription Rights constitute a separate security for the purposes of CREST and can accordingly be transferred, in 

whole or in part, by means of CREST in the same manner as any other security that is admitted to CREST.  

If a DI Shareholder has any questions on the procedure for acceptance and payment in respect of Subscription Rights held 

in the form of DIs in CREST, a DI Shareholder should contact the Depository during normal office hours. A DI 

Shareholder should note that the Depository cannot provide financial advice on the merits of the Offering or as to whether 

a DI Shareholder should exercise its Subscription Rights.  

Any unexercised Subscription Rights will expire without any compensation at the end of the DI Subscription Period at 

11.00 a.m. (London time) on 31 March 2026. 

USE Instructions 

DI Shareholders who wish to exercise all or part of their entitlement in respect of Subscription Rights and/or apply to 

subscribe for Offer DIs in excess of the number of Offer DIs represented by their Subscription Rights in CREST must 

send (or, if they are CREST sponsored members, procure that their CREST sponsor sends) a USE Instruction (and not, 

for the avoidance of confusion, an MTM instruction with which they may be more familiar) to Euroclear UK which, on 

its settlement, will have the following effect: 

• the crediting of stock to the account of the Depository under the participant ID and member account ID with the 

number of Subscription Rights to be taken up; and 

• the creation of a settlement bank payment obligation (as defined in the CREST Manual), in accordance with the RTGS 

payment mechanism (as defined in the CREST Manual), in favour of the RTGS settlement bank of the Depository in 

respect of the full amount payable on the exercise of the Subscription Rights referred to above. 

If for any reason it is impracticable to credit the CREST accounts of DI Shareholders or to enable the Subscription Rights, 

letters of entitlement shall, unless the Company (in consultation with the Sole Global Coordinator and Bookrunner) agrees 

otherwise, be sent by the Depository in substitution for the Subscription Rights that have not been so credited or enabled 

and the expected timetable as set out in this Offering Circular may, with the consent of the Sole Global Coordinator and 

Bookrunner, be adjusted as appropriate. References to dates and times in this Offering Circular should be read as subject 
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to any such adjustment. The Company, in consultation with the Sole Global Coordinator and Bookrunner, will make an 

appropriate announcement giving details of the revised dates, but DI Shareholders may not receive any further written 

communication. 

Contents of USE Instructions 

Instructions to be made with Subscription Rights 

The USE Instruction must be properly authenticated in accordance with Euroclear UK’s specifications and must contain, 

in addition to the other information that is required for settlement in CREST, the following details: 

• a cash and USE transaction for the number of Subscription Rights to which the acceptance relates; 

• the participant ID of the accepting DI Shareholder; 

• the member account ID of the accepting DI Shareholder from which the Subscription Rights are to be debited; 

• the participant ID of the Depository, which is 3RA47; 

• the member account ID of the Depository, which is FARNRI01; 

• the amount payable by means of the CREST payment arrangements on settlement of the USE Instruction. This 

must be the full amount payable on exercise of the number of Subscription Rights to which the acceptance 

relates; 

• the intended settlement date (which must be on or before 11.00 a.m. (London time) on 31 March 2026); 

• the ISIN code of the Subscription Rights, which is FI4000602313; 

• the Corporate Action Number for the Offering. This will be available by viewing the relevant corporate action 

details in CREST; and 

• a contact name and telephone number (in the free format shared note field). 

Instructions to be made in excess of Subscription Rights 

It should be noted that elections should be made at the beneficial owner level, and that the beneficial owners’ Subscription 

Rights must be subscribed for in full prior to an excess election being made. Excess elections may be subject to scale 

back. 

1. The USE Instruction must be properly authenticated in accordance with Euroclear UK’s specifications and must 

contain, in addition to the other information that is required for settlement in CREST, the following details.  

An email containing the relevant supporting information is also required (see below section 2). 

• A cash only USE transaction with the Subscription Price for the number of Offer DIs wished to receive. 

Ensure that the shared note of the cash USE transaction states "Over Subscription" and include the ISIN, 

corporate action number, a contact name, telephone number and email address. 

The following information should be provided in the USE instruction: 

• the participant ID of the accepting DI Shareholder; 

• the member account ID of the accepting DI Shareholder from which the Subscription Rights are to be debited; 

• the participant ID of the Depository, which is 3RA47; 

• the member account ID of the Depository, which is FARNRI01; 

• the amount payable by means of the CREST payment arrangements on settlement of the USE Instruction. This 

must be the full amount payable for the Excess shares required. 

• the intended settlement date (which must be on or before 11.00 a.m. (London time) on 31 March 2026); 

• the ISIN code of the Subscription Rights, which is FI4000602313; 

• the Corporate Action Number for the Offering. This will be available by viewing the relevant corporate action 

details in CREST; and 

• a contact name, telephone number and email address (in the free format shared note field). 

 

2. Once the cash only USE instruction has settled in the CREST system, an email is to be sent to 

FaronPharmaOffer@computershare.co.uk using the template below and by providing all the information set out 

below: 

Subject Heading: Rights Issue Over Subscription for (Nominee Name) 

The instruction information that must be supplied: 

• the CREST Participant ID and Account designation; 

• the ISIN and Corporate action number; 

mailto:FaronPharmaOffer@computershare.co.uk
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• the number of Offer DIs that are applied for; 

• the total number of Subscription Rights for the relevant account; 

• the cash only USE CREST Transaction ID; 

• the total cash amount and currency on the USE; and 

• a name and contact details in case of query. 

Valid Acceptance 

A USE Instruction complying with each of the requirements as to authentication and contents set out in this paragraph 

will constitute a valid acceptance where either: 

a) the USE Instruction settles by not later than 11.00 a.m. (London time) on 31 March 2026; or 

b) at the discretion of the Company (in consultation with the Sole Global Coordinator and Bookrunner and as 

exercised by the Depository): 

i. the USE Instruction is received by Euroclear UK by not later than 11.00 a.m. (London time) on 31 

March 2026; 

ii. the number of Subscription Rights inserted in the USE Instruction is credited to the Depository account 

of the accepting DI Shareholder specified in the USE Instruction by 11.00 a.m. (London time) on 31 

March 2026; and  

iii. the relevant USE Instruction settles by 11.00 a.m. (London time) on 31 March 2026 (or such later date 

as the Company, in consultation with the Sole Global Coordinator and Bookrunner, has determined). 

A USE Instruction will be treated as having been received by Euroclear UK for these purposes at the time at which the 

instruction is processed by the Network Provider’s Communications Host (as defined in the CREST Manual) at Euroclear 

UK of the network provider used by the DI Shareholder (or by his CREST sponsor as the case may be). This will be 

conclusively determined by the input time stamp applied to the USE Instruction by the Network Provider’s 

Communications Host.  

CREST Procedures and Timings 

DI Shareholders should note that Euroclear UK does not make available special procedures in CREST for any particular 

corporate action. Normal system timings and limitations will therefore apply in relation to the input of a USE Instruction 

and its settlement in connection with the Offering. It is the responsibility of the DI Shareholder concerned to take (or, if 

the DI Shareholder is a CREST sponsored member, to procure that his CREST sponsor takes) the action necessary to 

ensure that a valid acceptance is received as stated above by 11.00 a.m. (London time) on 31 March 2026.  

DI Shareholders (and where applicable CREST sponsors) are referred in particular to those sections of the CREST Manual 

concerning practical limitations of the CREST system and timings. 

DI Shareholder’s Undertaking to Pay 

A DI Shareholder who makes a valid acceptance in accordance with the procedures set out under “— Procedure for 

Acceptance and Payment” above: 

a) undertakes to pay to the Depository, or procure the payment to the Depository of, the amount payable in euro on 

acceptance in accordance with the above procedures or in such other manner as the Company may require (it 

being acknowledged that, where payment is made by means of the RTGS payment mechanism (as defined in the 

CREST Manual) the creation of an RTGS settlement bank payment obligation in euro in favour of the 

Depository’s RTGS settlement bank (as defined in the CREST Manual), in accordance with the RTGS payment 

mechanism shall, to the extent of the obligation so created, discharge in full the obligation of the CREST member 

(or CREST sponsored member) to pay to the Depository the amount payable on acceptance); and 

b) requests that the Offer DIs to which they will become entitled be issued to them on the terms set out in the 

CREST International Service manual. 

Money Laundering Regulations 

If a DI Shareholder holds its Subscription Rights in CREST and applies to exercise all or part of its entitlement as agent 

for one or more persons and such DI Shareholder is not a United Kingdom- or EU-regulated person or institution (e.g., a 

UK financial institution), then, irrespective of the value of the application, the Depository is required to take reasonable 

measures to establish the identity of the person or persons on whose behalf such DI Shareholder is making the application. 
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A DI Shareholder must, therefore, contact the Depository before sending any USE Instruction or other instruction so that 

appropriate measures may be taken.  

Submission of a USE Instruction that constitutes, or that may on its settlement constitute, a valid acceptance as described 

above constitutes a warranty and undertaking by the applicant to provide promptly to the Depository any information the 

Depository may specify as being required for the purposes of the Money Laundering Regulations or UK Financial 

Services Markets Act 2000. Pending the provision of evidence satisfactory to the Depository as to identity, the Depository, 

having consulted with the Company and the Sole Global Coordinator and Bookrunner, may take, or omit to take, such 

action as it may determine to prevent or delay settlement of the USE Instruction. If satisfactory evidence of identity has 

not been provided within a reasonable time, then the Depository will not permit the USE Instruction concerned to proceed 

to settlement but without prejudice to the right of the Company and/or the Sole Global Coordinator and Bookrunner to 

take proceedings to recover any loss suffered by it/them as a result of failure by the applicant to provide satisfactory 

evidence. 

Transferability of Subscription Rights 

The Subscription Rights are granted in the form of DIs, they are freely transferable and are expected to be traded on AIM 

from 17 March 2026 to 27 March 2026. The price of the Subscription Rights on AIM will be determined in market trading. 

Subscription Rights may be sold or purchased by giving a sell or purchase order to one’s financial intermediary. The ISIN 

code of the Subscription Rights on AIM is FI4000602313 and the trading code is FARONU0126. 

Trading of Interim Shares 

Following completion of the DI Subscription Period (after 31 March 2026), DI Shareholders who have exercised their 

Subscription Rights and made payment in full in accordance with these terms and conditions will receive DIs representing 

Interim Shares to be credited to the relevant CREST account. The ISIN code of the DIs representing Interim Shares will 

be FI4000602321 and the trading code on AIM will be FARONN0126. The DIs representing Interim Shares are freely 

transferable and trading with the DIs representing Interim Shares on AIM, as a separate share series, will commence on 

or about 7 April 2026 under the ISIN code FI4000602321 and trading code FARONN0126. 

The last date for settlement of any transfer of DIs representing Interim Shares in CREST is expected to be 14 April 2026. 

The DIs representing Interim Shares are expected to be disabled in CREST on 14 April 2026. From 8.00 a.m. (London 

time) on 15 April 2026, the DIs representing Offer Shares will be registered in the names of the subscribers in the 

Company’s DI register maintained by CREST and will be freely transferable by means of CREST. 

On or about 15 April 2026, subscribers who exercise Offer Shares in the form of Offer DIs are expected to have Offer 

DIs credited to their CREST accounts, once the Offer Shares have been registered with the Finnish Trade Register. The 

Offer DIs will become subject to trading together with the Existing DIs on or about 15 April 2026 with the ISIN code 

FI4000153309. The Offer DIs are freely transferable. 

Placing and underwriting 

Placing Agreement 

On 10 March 2026, the Company and the Sole Global Coordinator and Bookrunner have entered into a placing agreement 

(the “Placing Agreement”), which sets out Stifel Europe Securities SAS’s duties as the Sole Global Coordinator and 

Bookrunner of the Offering. 

The Placing Agreement contains customary terms and conditions, according to which the Sole Global Coordinator and 

Bookrunner has the right to terminate the Placing Agreement in certain circumstances and subject to certain conditions. 

Such circumstances include, but are not limited to, significant adverse changes in the business, financial or other position 

or operating result of Faron, and certain other changes in, among other things, national or global political or economic 

conditions. Furthermore, Faron has given customary representations to the Sole Global Coordinator and Bookrunner in the 

Placing Agreement regarding, among other things, the business and legal compliance of Faron, the Shares of Faron, and 

the contents of this Offering Circular. In addition, Faron has agreed to indemnify the Sole Global Coordinator and 

Bookrunner against certain liabilities in connection with the Offering. 

Subscription Commitments 

Certain current shareholders of the Company have, each separately, committed to subscribe for Offer Shares in the 

Offering for an aggregate amount of up to approximately EUR 4.7 million with Subscription Rights granted. Thus, the 

Subscription Commitments cover subscription of 9,419,769 Offer Shares, and represent approximately 11.8 per cent of 

the total number of the Offer Shares. 

The Subscription Commitments are binding, irrevocable and subject to the fulfilment of certain customary conditions. 
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The addresses of the investors who have made a Subscription Commitment are: 

Name Address 

Subscription 

Commitment amount 

(EUR) 

Acme Investments SPF Sarl c/o Faron Pharmaceuticals Oy, 

Joukahaisenkatu 6, 20520 Turku, Finland 

1,000,000 

Varma Mutual Pension Insurance Company Salmisaarenranta 11, 00180 Helsinki, Finland 911,655 

Rauni Siljander c/o Faron Pharmaceuticals Oy, 

Joukahaisenkatu 6, 20520 Turku, Finland 

499,599 

Yleisradio Pension Fund Radiokatu 3, 00240, Helsinki, Finland 434,853 

Blood Cancer United, Inc. (BCU), through its 

Therapy Acceleration Program® (TAP) 

1201 15th Street N.W., Suite 410, 

Washington, D.C. 20005, United States 

359,109 

Veritas Pension Insurance Company Lemminkäisenkatu 34, PL 133, Finland 348,998 

Umo Invest Oy Aleksanterinkatu 21 H, 00100 Helsinki, 

Finland 

343,008 

Holdix Oy Eteläranta 6 A 3, 00130 Helsinki, Finland 341,505 

Umo Capital Oy Aleksanterinkatu 21 H, 00100 Helsinki, 

Finland 

316,926 

Ekota Oy Merikatu 5 A 8, 00140 Helsinki, Finland 75,000 

Sirpa Jalkanen c/o Faron Pharmaceuticals Oy, 

Joukahaisenkatu 6, 20520 Turku, Finland 

50,000 

Tuomo Pätsi c/o Faron Pharmaceuticals Oy, 

Joukahaisenkatu 6, 20520 Turku, Finland 

18,437 

Haavest Oy Aleksanterinkatu 21 H, 00100 Helsinki, 

Finland 

10,796 

Cornerstone Commitments 

Certain investors (the “Cornerstone Investors”) have, each separately, entered into Cornerstone Commitments with the 

Company according to which the Cornerstone Investors have undertaken to subscribe for Offer Shares that have not been 

subscribed for in the Offering pursuant to the Subscription Rights for an aggregate amount of up to EUR 7.1 million. The 

Cornerstone Commitments thus cover 14,104,909 Offer Shares, and represent approximately 17.6 per cent of the total 

number of the Offer Shares.  

Cornerstone Commitments are binding and irrevocable and subject to the fulfilment of certain customary conditions.  

The addresses of the Cornerstone Investors are: 

Name Address 

Subscription 

Commitment amount 

(EUR) 

Pentwater Capital Management Europe LLP 7th Floor 50 Broadway, London SW1H 0BL, 

United Kingdom 

3,000,000 

Blood Cancer United, Inc. (BCU), through its 

Therapy Acceleration Program® (TAP) 

1201 15th Street N.W., Suite 410, 

Washington, D.C. 20005, United States 

2,640,891 

Montpensier Arbevel 58 avenue Marceau, 75008, Paris, France 500,000 

IG Markets Limited Cannon Bridge House, 25 Dowgate Hill, 

EC4R 2YA, London, United Kingdom 

500,000 

Patronus Partners LP 40 King William St, London EC4R 9AN, 

United Kingdom 

230,000 

Tuomo Pätsi c/o Faron Pharmaceuticals Oy, 

Joukahaisenkatu 6, 20520 Turku, Finland 

181,564 

Subscription Guarantees 

Certain investors (the “Subscription Guarantors”) have entered into Subscription Guarantees with the Company, 

according to which the Subscription Guarantors have undertaken to subscribe for any Offer Shares not otherwise 

subscribed and paid for pursuant to the Subscription Rights or in the secondary subscription for an aggregate amount of 

up to EUR 28.3 million. The Subscription Guarantees thus cover 56,633,448 Offer Shares, and represent approximately 

70.65 per cent of the total number of the Offer Shares.  

The Subscription Guarantees are binding, irrevocable and subject to the fulfilment of certain customary conditions.  

Heights Capital Management’s Subscription Guarantee is further conditional upon the Company having executed certain 

amendments to the terms of its bond instruments of which Heights Capital Management is a holder of, and a material 

adverse effect provision, and that Subscription Guarantees from other investors remain in force.  
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The Subscription Guarantors will be paid fees totalling EUR 2.9 million for the Subscription Guarantees under the 

Subscription Guarantees.  

The addresses of the Subscription Guarantors are: 

Name Address 

Subscription Guarantee 

Undertaking amount 

(EUR) 

CVI Investments, Inc. (an entity managed by 

Heights Capital Management) 

101 California Street, Suite 3250, San 

Francisco, CA 94111 

19,666,724 

Pentwater Capital Management Europe LLP 7th Floor 50 Broadway, London SW1H 0BL, 

United Kingdom 

3,000,000 

Anavio Capital Partners LLP 11a Regent Street, St. James’s, London 

SW1Y 4LR, United Kingdom  

1,500,000 

Fenja Capital I A/S Østre Alle 102, 4. sal 9000 Aalborg, 

Denmark 

1,000,000 

Montpensier Arbevel 58 avenue Marceau, 75008, Paris, France  700,000 

TREECAP B.V. Beursplein 5, 1012 JW, Amsterdam, The 

Netherlands  

600,000 

Ruby Capital Partners LLP St. Christopher’s Place, London W1U 1AY, 

United Kingdom 

500,000 

RONIT Capital 20 North Audley Street, London W1K 6WE, 

United Kingdom  

500,000 

Market Wizards B.V. Beursplein 5, 1012 JW, Amsterdam, The 

Netherlands  

500,000 

Atom Capital Limited Suite 4, 45 Circus Road, Lontoo NW8 9JH, 

Yhdistynyt kuningaskunta 

350,000 

Fees and Expenses 

Faron expects to pay approximately EUR 7.3 million in fees and expenses in connection with the Offering, assuming that 

the Company completes the Offering in the amount of approximately EUR 40.1 million. This amount of fees and expenses 

includes a total fee of approximately EUR 2.9 million payable to the subscription guarantors for the guarantees. No fees 

or other expenses will be charged to investors for committing to subscribe or subscribing for Offer Shares. Account 

operators charge fees in accordance with their fee schedules for the maintenance of book-entry accounts and custody of 

shares. No transfer tax is levied on the subscription of Offer Shares. 

Admission to trading 

An application will be made for the admission to trading of the Offer Shares on First North under the current trading code 

“FARON”, and as DIs under the trading code “FARN” on AIM. Trading in the Offer Shares and DIs is expected to 

commence on or about 15 April 2026. 

Nordnet Bank AB Finnish Branch (address: Alvar Aallon katu 5 C, 00100 Helsinki, Finland) acts as the issuer’s agent in 

connection with the Offering. The clearing systems for the Offering are the Infinity 2 clearing system maintained by 

Euroclear Finland (address: Itämerenkatu 25, 00180 Helsinki, Finland) and the CREST system maintained by Euroclear 

UK & International Limited (address: 33 Cannon Street, London EC4M 5SB, UK). 

ESSENTIAL INFORMATION ON SHARES 

Pursuant to the authorisations granted by the Extraordinary General Meeting of Shareholders of the Company on 2 March 

2026 and by the Annual General Meeting of Shareholders of the Company on 21 March 2025, the Board of Directors of 

the Company resolved on 10 March 2026 on the terms and conditions of the Offering, pursuant to the shareholders’ pre-

emptive subscription right a maximum of 80,000,000 new Shares in the Company under the authorisation granted by the 

Extraordinary General Meeting on 2 March 2026 and a maximum of 158,126 treasury Shares in the Company under the 

authorisation granted by the Annual General Meeting on 21 March 2025, which may be represented by DIs. 

As at the date of this Offering Circular, the Company’s registered share capital amounts to EUR 2,691,292.50 and the 

Company has in total 119,472,660 Shares, of which 3,688,699 are treasury shares held by the Company. As a result of 

the Offering, the total number of Shares may, upon completion, increase from 119,472,660 Shares to a maximum of 

199,472,660 Shares. The Subscription Price is EUR 0.50 for each Offer Share or each Offer DI. The Shares have no 

nominal value, they are denominated in euro and all Shares issued have been paid in full and issued in accordance with 

Finnish laws. The Company has one series of shares with ISIN code FI4000153309. All Shares carry one vote. The rights 

attached to the Shares include, among others, pre-emptive rights to subscribe for new Shares in the Company, right to 

participate and exercise voting power at the General Meeting, right to dividend and distribution of other assets (including 
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distributions of assets in the event of the liquidation of the Company), and right to demand redemption at a fair price from 

a shareholder that holds Shares representing more than 90 percent of all the Shares and votes in the Company, as well as 

other rights available under the Finnish Companies Act. There are no voting or transferability restrictions related to the 

Shares. 

The Shares are admitted to trading on First North and as DIs on AIM. However, the Company may in the future assess 

which marketplaces are appropriate to the Company for the public trading of its Shares. The trading code of the Shares 

in the Company is “FARON” on First North and “FARN” as DIs on AIM. The Shares were entered in the book-entry 

securities system of Euroclear Finland on 17 June 2015. 

Trading and settlement on AIM is facilitated through DIs with each DI representing one Share of the Company. The DIs 

may be traded in uncertificated form through CREST to facilitate the transfer of title of shares in uncertificated form. The 

DIs are issued by Computershare Investor Services PLC, which holds one Share of the Company for each DI issued. The 

Shares are held on a nominee account by a custodian bank on behalf of Computershare. As Finnish residents are not 

allowed to hold shares of a Finnish company on a nominee account, they are not allowed to hold the Company’s DIs. 

Thus, Finnish residents who wish to sell the Shares on AIM must first convert their Shares held on their Finnish book-

entry account into DIs through the custodian chain. When buying the Shares they must convert the acquired DIs back into 

Shares held on a Finnish book-entry account. 

The total number of options issued, warrants issued and warrants available for issue by the Company on the date of this 

Offering Circular was 6,065,360. Further information on options, warrants and their terms is set out in the section “–

Options and Warrants”.  

The tax laws of other jurisdictions may have an effect on the prospective investor and on the possible income of the 

securities, and prospective investors should consult their tax advisors with respect to the tax consequences applicable to 

their particular circumstances. 

REASONS FOR THE OFFER AND USE OF PROCEEDS 

Background  

During 2025 the Company completed the enrolment of the Phase I/II BEXMAB open-label trial targeted in high-risk HR 

MDS patients and reported positive results throughout the year 2025 in leading scientific conferences. The Company also 

announced that the BEXMAB-trial met all the pre-defined objectives and primary endpoints. During Q3 2025, the 

Company met with the FDA in an end-of-Phase II meeting to discuss the registrational development plan to get 

bexmarilimab approved in the United States for the treatment of HR MDS. The FDA has guided the Company to run a 

double-blinded Phase II/III randomized trial in frontline HR MDS patients, first comparing 1mg/kg and 3mg/kg of 

bexmarilimab + azacitidine to placebo + azacitidine, and then using the selected dose in the Phase III. The Company did 

also inquire on possible approval and development paths for last line patients, i.e. r/r MDS patients. In its response, the 

FDA highlighted the difficulties of running a balanced trial against a comparator in last line patients and the problem of 

answering what is the contribution of each agent in the combination of bexmarilimab + azacitidine in last line patients as 

it is not considered feasible to re-treat patients with azacitidine if the treatment has already previously failed in them. The 

Company is in the process of preparing to run the Phase II trial of the planned Phase II/III trial program in frontline HR 

MDS, while continuing partnering discussions with commercial pharmaceutical companies. In addition, the Company 

also plans to support up to five investigator initiated Phase I/II trials with standard-of-care agents in the fields of metastatic 

melanoma, non-small cell lung carcinoma (NSCLC), soft tissue sarcoma, breast cancer, acute myeloid leukaemia (AML) 

and r/r MDS to show that bexmarilimab can overcome treatment resistance and improve patient’s treatment outcomes in 

also these indications (see below for more details on the planned trials). 

Reasons for the Offering 

The objective of the Offering is to strengthen the Company’s financial position and to finance the continued development 

of the Company’s lead asset bexmarilimab to the next set of key clinical milestones and expected value inflection points 

through November 2027 in accordance with its current business plan. The use of proceeds mainly consists of clinical trial 

costs of bexmarilimab. With an Offering of approximately EUR 40.1 million, the Company anticipates it will be able to 

fund the a randomized Phase II trial in frontline HR MDS patients, and also be able to provide bexmarilimab to and 

support up to five investigator initiated Phase I/II trials (“IITs”) in the field of metastatic melanoma, non-small cell lung 

carcinoma (NSCLC), soft tissue sarcoma, hormone positive breast cancer (ER+ BRC), acute myeloid leukaemia (AML) 

and r/r MDS. The goal of the Company would be to produce blinded data in the randomized Phase II HR MDS trial and 

to have access to proof-of-concept data in additional cancer types in order to demonstrate that bexmarilimab can overcome 

treatment resistance and that Clever-1 positivity could be used as a patient selection method in solid tumors. The Company 

believes that this will strengthen the Company’s and bexmarilimab’s commercial potential. Most importantly, the 

Company believes that successful completion of the blinded, randomized Phase II trial would lead to an advancement in 
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the development of bexmarilimab for the treatment of HR MDS, and could potentially significantly increase the 

Company’s market value. Learning from competitors’ recent failures in HR MDS indication, and aligned with the FDA 

guidelines and recommendations for MDS, the Company believes that the best way to strive for success in a Phase III 

trial in HR MDS and ultimately, the approval of bexmarilimab, is to divide the previously planned Phase II/III trial into 

two separate trials to be able to thoroughly analyse the Phase II data and to make sure that the Phase III is fully optimised 

to achieve approval. The Company believes that this approach will lower the risks associated with the Phase III trial and 

the bexmarilimab program as a whole as the Company would then have more randomised clinical data from Phase II. The 

Company believes that this would be deemed highly valuable to the industry, potential partners and the field of MDS as 

a whole as it would, subject to positive results, demonstrate the benefit of bexmarilimab + azacitizine over azacitizine 

alone. The Company further believes, based on many confidential and non-confidential meetings with potential partners, 

that by de-risking the final Phase III element of the trial through the creation of randomised Phase II data, the value of a 

partnership with a strategic partner or an acquisition may increase significantly. 

The Company has been engaged in several discussions with potential partners for the future development of 

bexmarilimab. The failure of a competitor’s Verona Trial and the understanding gained from it has led the Company to 

revise and simplify its development plan by dividing it into parts and making it more cost-efficient. Based on the 

partnership discussions held the Company now believes that reaching a strategic partnership or acquisition of sufficient 

value to achieve a good return for investors, is considerably more likely and more valuable with randomized Phase II data 

of HR MDS and with more data from combination trials in other indications. With the proceeds of the Offering, the 

Company anticipates to be able to achieve both aims, and the management believes that these would considerably increase 

the likelihood and value of a partnership transaction or acquisition for the commercialization of bexmarilimab.  

Use of Proceeds 

The Company aims to raise through the Offering total gross proceeds of approximately EUR 40.1 million, and net 

proceeds of approximately EUR 32.8 million. The net proceeds of the Offering are mainly intended to be used to finance 

the randomized, 90-patient Phase II trial with bexmarilimab in combination with azacitidine in frontline treatment naïve 

HR MDS until the following major milestones: i) completion of the complete response rate readout (CR); ii) determination 

of the recommended Phase III dose (RP3D); iii) FDA meeting for CR as the approval endpoint; and iv) potential request 

for Accelerated Approval in last line MDS (r/r MDS). Additionally, net proceeds are intended to be used to support up to 

five IITs to further validate bexmarilimab’s potential in combination trials in metastatic melanoma, non-small cell lung 

carcinoma (NSCLC), soft tissue sarcoma, breast cancer (ER+) and acute myeloid leukaemia (AML), as described in detail 

below, as well as for working capital and general corporate purposes.70 According to the Company’s estimate, net 

proceeds of EUR 32.8 million would be sufficient for all of the above-mentioned main purposes. As of the date of this 

Offering Circular, the Company has sufficient experts to implement its current business plan and key objectives. 

In addition to completing the Phase II HR MDS trial sponsored by the Company, the Company aims to support the 

following IITs, subject to their final approval by relevant authorities: 

• IIT FINPROVE: FINPROVE is a targeted Phase II stage IIT sponsored by Helsinki University Hospital. FINPROVE 

is already active across all Finnish university hospitals, supported by national biobanking, data collaboration, and EU-

backed networks like PCM4EU and PRIME-ROSE. The bexmarilimab-containing FINPROVE trial cohort will 

commence following Fimea’s approval (submission made Q4/2025), with first patient enrolment expected in H1 2026. 

The IIT will include 24 first-line metastatic breast cancer patients treated with a combination of bexmarilimab and 

standard-of-care chemotherapy (nab-paclitaxel; administered with bexmarilimab every three weeks). The first readout 

(including safety, disease control and response rate from the Stage 1 (n=8) is anticipated approximately 12 months 

after trial initiation, i.e., by the end of H1 2027. The aim of the IIT is to show that bexmarilimab is able to increase 

the efficacy of chemotherapy in metastatic breast cancer. 

• IIT BEXAR: BEXAR is an IIT, which is run at Vall d’Hebron comprehensive cancer center (Barcelona, Spain) and 

sponsored by MEDSIR. The IIT aims to show that bexmarilimab can enhance chemotherapy sensitivity in first-line 

metastatic soft-tissue sarcomas by turning immunologically “cold” cancers to “hot” cancers. Patients will be treated 

with a combination of bexmarilimab and standard-of-care chemotherapy doxorubicin. First patient enrolment for 

BEXAR is expected in Q3/2026. 

• IIT BLAZE: BLAZE is an IIT sponsored by the Institute of Cancer Research and conducted at the Royal Marsden 

Cancer Hospital (London, UK). The trial aims to show bexmarilimab’s ability to overcome resistance to PD-1 

inhibitors in metastatic lung cancer and melanoma patients, which are known to commonly become resistant to 

immunotherapy. Bexmarilimab has previously shown activity in immunologically cold and PD-1 -resistant tumors 

both in mice studies as well as the first-in human trial MATINS. The enrolment of the first patient in the BLAZE-trial 

is expected to happen H1/2026 and to have the first efficacy readout (including safety and overall response rates) from 

the Phase I dose-escalation part (n=9) approximately 12–14 months after IIT initiation. 

 
70 The main uses of the proceeds are presented in order of importance. 
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• IIT in r/r MDS: City of Hope Comprehensive Cancer Center in the US is planning to sponsor an IIT in r/r MDS 

patients aiming to show bexmarilimab efficacy with orally available HMA decitabine-cedazuridine. If successful, this 

single-arm r/r MDS could support an accelerated approval application with data from BEXMAB trial and the new 

frontline Phase II HR MDS randomized data. The IIT is anticipated to commence in H2/2026 and to enrol 34 patients. 

The first efficacy results from the interim readout are estimated to be available in H2/2027 and full results in H2/2028. 

• IIT BEAM: BEAM is an open-label, single-arm, Phase II trial planned to be conducted by Nordic hospitals in co-

operation with the Nordic AML Group (IIT would be sponsored by Helsinki University Hospital). The IIT aims to 

show that combining bexmarilimab with azacitidine specifically at the stage of molecular recurrence after stem cell 

transplantation could prevent clinical AML relapse. Relapse remains the leading cause of post-transplant AML 

mortality. First patient enrolment is expected in Q3/2026, with the first efficacy readout in 12-15 months after trial 

initiation. Full results are expected to be available in H1/2029. 

LOCK-UP AGREEMENTS 

Faron has entered into a customary lock-up undertaking with the Sole Global Coordinator and Bookrunner for a period of 

180 days from the completion of the Offering, except for (i) the convertible bond arrangement entered into with HCM, 

(ii) the Warrantholder Agreement with IPF, or (iii) the Option Plan. 

HCM has committed into a lock-up undertaking in the Subscription Guarantee for a period of 60 days from the completion 

of the Offering, pursuant to which HCM undertakes not to deliver to the Company any conversion notice nor any 

amortised payment advancement notice.  

Furthermore, the shareholding members of the Company’s senior management and/or members of the Board of Directors 

have entered into a customary lock-up undertaking with the Sole Global Coordinator and Bookrunner, for a period that 

falls 180 days from the completion of the Offering. 

In the event that the Offering will not be completed in the targeted amount of approximately EUR 40.1 million, the Sole 

Global Coordinator and Bookrunner has agreed not to unreasonably withhold their consent during the lock-up period 

regarding issuance of any equity securities or any securities exchangeable for or convertible into or exercisable for equity 

securities proposed by the Company within the limits of the currently existing issuance authorisations granted to the 

Board. 

WORKING CAPITAL STATEMENT 

According to the estimate of the Company, following the completion of the Offering, the working capital of the Company 

is sufficient to cover its needs for more than 12 months following the date of this Offering Circular until November 2027. 

The Company's estimate takes into account the net proceeds of approximately EUR 32.8 million to be raised through the 

Offering, based on irrevocable Subscription Commitments, Cornerstone Commitments and Subscription Guarantees. 

CONFLICTS OF INTEREST 

Interests of the Company’s Board of Directors, the CEO or the members of the Management Team 

Provisions regarding conflicts of interest of the members of the Board of Directors are set forth in the Finnish Companies 

Act. Pursuant to Chapter 6, Section 4 of the Finnish Companies Act, a member of the Board of Directors may not 

participate in the handling of a contract between himself or herself and the Company. In addition, pursuant to the second 

sentence of Chapter 6, Section 4 of the Finnish Companies Act, a member of the Board of Directors may not participate 

in handling a contract between the Company and a third party, if he or she may thereby receive a material benefit, which 

may be in conflict with the interests of the Company. The aforementioned provisions on contracts shall correspondingly 

apply to other transactions and court proceedings. Chapter 6, Section 4 of the Finnish Companies Act also applies to the 

Chief Executive Officer. 

To the knowledge of the Company, the members of the Board of Directors, the CEO or the members of the Management 

Team do not have any conflicts of interests between their duties towards the Company and their private interests and/or 

their other duties.  

Juho Jalkanen, the CEO of the Company, and Maija Hollmén, Chief Scientific Officer of the Company, are siblings, and 

Markku Jalkanen, member of the Board of Directors of the Company, is their father. Petri Bono, the Chief Medical Officer 

of the Company, is in a cohabiting partnership with Katriina Jalkanen, the daughter of Markku Jalkanen, a member of the 

Board of Directors of the Company. Other than as stated herein, there are no family relationships between the members 

of the Board of Directors, the CEO, and the members of the Management Team.  
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According to the Board of Directors’ independence assessment, all directors except Juho Jalkanen, Markku Jalkanen and 

Marie-Louise Fjällskog are independent of the Company. 

Interests of the Sole Global Coordinator and Bookrunner  

The fees of the Sole Global Coordinator and Bookrunner are partly linked to the proceeds raised in the Offering. 

The Sole Global Coordinator and Bookrunner and/or its related parties have provided and may in the future provide 

advisory, consulting and/or banking services to Faron as a part of their normal business activities for which they have 

received, or will receive, customary fees and reimbursement of expenses.  

DILUTION AND SHAREHOLDING AFTER THE ISSUANCE 

The maximum number of Offer Shares offered in the Offering represents 40.2 per cent of all Shares after the completion 

of the Offering. In the event that existing shareholders of the Company do not subscribe for the Offer Shares in the 

Offering (except for the Offer Shares covered by the Subscription Commitments), their total holdings in the Company 

would be diluted by 40.2 per cent. 

Separately from the Offering, pursuant to the authorisation granted by the Annual General Meeting on 21 March 2025, 

the Company may also issue a total of up to 19,296,473 new Shares in the Directed Share Issue at a subscription price 

that will be at least equal to the Subscription Price in the Offering. If the Company’s Board of Directors resolves to carry 

out the Directed Share Issue in full, the shareholders’ holdings would be diluted as a result. If the shareholder subscribes 

for the Offer Shares in full, and the Company’s Board of Directors would resolve to carry out the Directed Share Issue in 

full, the shareholder’s holdings in the Company would be diluted by 45.4 per cent. 

In accordance with the terms and conditions of the convertible bonds, if the Company resolves to complete the Offering 

at the Subscription Price of EUR 0.50, the conversion price for the new Shares to be issued under the First Tranche Bonds 

and the Second Tranche Bonds would be adjusted to EUR 0.50. As at the date of this Offering Circular, the nominal 

amount of outstanding First Tranche Bonds and the Second Tranche Bonds is EUR 7.56 million and EUR 9.52 million, 

respectively. If the First Tranche Bonds and the Second Tranche Bonds were converted in full into new Shares in the 

Company with the conversion price of EUR 0.50, this would result in the issuance of a maximum of 34,160,000 new 

Shares in the Company which would correspondingly result to a dilution of approximately 28.6 per cent in the total 

ownership of existing shareholders. For more information, see “Essential Information on Securities – Convertible Bonds 

and Special Rights entitling to Shares attached to Convertible Bonds”. 

In accordance with the terms and conditions of the Warrantholder Agreement, if the Company resolves to complete the 

Offering at the Subscription Price of EUR 0.50, the strike price for the new Shares to be issued under the Warrantholder 

Agreement would be adjusted to EUR 0.50. As at the date of this Offering Circular, the total number of the warrants 

issued is 1,819,944 and with the adjusted strike price of EUR 0.50, a maximum of 3,639,888 new Shares could be issued 

pursuant to the Warrantholder Agreement, which correspondingly would result to a dilution of approximately 3.05 per 

cent in the total ownership of existing shareholders.  

As at the date of this Offering Circular, the Company has granted a total of 4,245,416 options that would entitle their 

holders to subscribe for a maximum of 4,245,416 new Shares. Any exercise of such options would result in shareholder 

dilution. 

SELLING AND TRANSFER RESTRICTIONS 

General 

The grant of Subscription Rights and issue of Offer Shares upon the exercise of Subscription Rights, the offer of 

unsubscribed Offer Shares and the offer of Directed Issue Shares to persons resident in, or who are citizens of, countries 

other than Finland or the United Kingdom, may be affected by the laws of the relevant jurisdiction. Investors should 

consult their professional advisers as to whether they require any governmental or other consents or need to observe any 

other formalities to enable them to exercise Subscription Rights or otherwise subscribe for Offer Shares or Directed Issue 

Shares.  

The Company is not taking any action to permit a public offering of the Subscription Rights or the Offer Shares (pursuant 

to the exercise of the Subscription Rights or otherwise) in any jurisdiction other than Finland and the United Kingdom 

(for the avoidance of doubt, there will be no public offering in any jurisdiction of the Directed Issue Shares). Receipt of 

this Offering Circular will not constitute an offer in those jurisdictions in which it would be illegal to make an offer and, 

in those circumstances, this Offering Circular is for information only and should not be copied, reproduced, redistributed 

or passed on in any manner, directly or indirectly, to any other person or published, in whole or in part, for any purpose. 
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Except as otherwise disclosed in this Offering Circular, if an investor receives a copy of this Offering Circular in any 

jurisdiction other than in Finland or the United Kingdom, the investor may not treat this Offering Circular as constituting 

an invitation or offer to it, nor should the investor in any event deal in the Subscription Rights or the Offer Shares, unless, 

in the relevant jurisdiction, such an invitation or offer could lawfully be made to that investor, or the Subscription Rights, 

the Offer Shares or the Directed Issue Shares could lawfully be dealt in without contravention of any unfulfilled 

registration or other legal requirements. Accordingly, if an investor receives a copy of this Offering Circular, the investor 

should not distribute or send the same, or transfer Subscription Rights, the Offer Shares or Directed Issue Shares, to any 

person or in or into any jurisdiction where to do so would or may contravene local securities laws or regulations.  

If any person (including a financial intermediary) forwards this Offering Circular into any such territories (whether under 

a contractual or legal obligation or otherwise), such person should draw the recipient’s attention to the contents of this 

section. Except as expressly noted in this Offering Circular (i) the Subscription Rights, the Offer Shares and the Directed 

Issue Shares being granted or offered, respectively, in the Offering may not be offered, sold, resold, transferred or 

delivered, directly or indirectly, in or into, any of the Relevant Member States (other than Finland and the United 

Kingdom), unless they are granted or offered pursuant to applicable exemptions under the Prospectus Directive, or in or 

into Australia, Canada, Singapore, New Zealand, Hong Kong, Japan, South Africa and, subject to certain exceptions, the 

United States, or any other jurisdiction in which it would be forbidden to offer the Subscription Rights, the Offer Shares 

or the Directed Issue Shares (each, an “Ineligible Jurisdiction”); (ii) this Offering Circular may not be sent to any person 

in any Ineligible Jurisdiction; and (iii) the crediting of the Subscription Rights to an account of a shareholder or other 

person in an Ineligible Jurisdiction or a citizen or resident of an Ineligible Jurisdiction (“Ineligible Persons”) does not 

constitute an offer to such persons to sell or purchase the Offer Shares. Ineligible Persons may not exercise Subscription 

Rights. 

If an investor takes up, delivers or otherwise transfers Subscription Rights, exercises Subscription Rights to obtain Offer 

Shares or trades or otherwise deals in Subscription Rights, Offer Shares or Directed Issue Shares being granted or offered, 

respectively, in the Offering, that investor will be deemed to have made, or, in some cases, be required to make, the 

following representations and warranties to the Company and any person acting on its behalf, unless the Company waives 

such requirement: 

(a) the investor is not located in an Ineligible Jurisdiction;  

(b) the investor is not an Ineligible Person;  

(c) the investor is not acting, and has not acted, for the account or benefit of an Ineligible Person; 

(d) unless the investor is a QIB, the investor is located outside the United States, and any person for whose account 

or benefit it is acting on a non-discretionary basis is located outside the United States and, upon acquiring Offer 

Shares, the investor and any such person will be located outside the United States; 

(e) the investor understands that neither the Subscription Rights, the Offer Shares nor the Directed Issue Shares 

being granted and offered in the Offering have been or will be registered under the U.S. Securities Act and that 

neither may be offered, sold, pledged, resold, delivered, allotted, subscribed for or otherwise transferred within 

the United States except pursuant to an exemption from, or in a transaction not subject to, the registration 

requirements of the U.S. Securities Act; and 

(f) the investor may lawfully be offered, subscribe for and receive the Subscription Rights, the Offer Shares or 

Directed Issue Shares being offered in the Offering in the jurisdiction in which it resides or is currently located. 

The Company, Sole Global Coordinator and Bookrunner and any other persons acting on behalf of the Company will rely 

upon the investor’s representations and warranties. Any provision of false information or subsequent breach of these 

representations and warranties may void a transaction in the Subscription Rights or the Offer Shares and subject the 

investor to liability.  

If a person is acting on behalf of a holder of Subscription Rights (including, without limitation, as a nominee, custodian 

or trustee), that person will be required to provide the foregoing representations and warranties to the Company with 

respect to the exercise of Subscription Rights on the holder’s behalf. If such person cannot provide the foregoing 

representations and warranties, the Company will not be bound to authorise the allocation of any of the Subscription 

Rights or the Offer Shares to that person or the person on whose behalf the other is acting.  

Despite any other provision of this Offering Circular, the Company reserves the right to permit a holder to exercise its 

Subscription Rights if the Company in its absolute discretion is satisfied that the transaction in question is exempt from 

or not subject to the laws or regulations giving rise to the restrictions in question. Applicable exemptions in certain 

jurisdictions are described further below. In any such case, the Company does not accept any liability for any actions that 

a holder takes or for any consequences that it may suffer by them accepting the holder’s exercise of Subscription Rights. 
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European Economic Area 

In relation to each relevant member state of the EEA (each, a “Relevant Member State”), this Offering Circular is only 

addressed to, and is only directed at, investors (including existing shareholders of the Company) in that Relevant Member 

State that fulfil the criteria for exemption from the obligation to publish a prospectus, including qualified investors, within 

the meaning of the Prospectus Regulation as implemented in each such Relevant Member State. 

This Offering Circular has been prepared on the basis that all offers of Offer Shares, other than the offer contemplated in 

Finland, will be made pursuant to an exemption under the Prospectus Regulation from the requirement to produce a 

prospectus for offers of Offer Shares. Accordingly, any person making or intending to make any offer within the EEA of 

Offer Shares which is the subject of the placement contemplated in this Offering Circular should only do so in 

circumstances in which no obligation arises for the Company or the Sole Global Coordinator and Bookrunner to produce 

a prospectus for such offer. Neither the Company nor the Sole Global Coordinator and Bookrunner have authorised, nor 

does neither of the Company or the Sole Global Coordinator and Bookrunner authorise, the making of any offer of Offer 

Shares through any financial intermediary, other than offers made by the Sole Global Coordinator and Bookrunner which 

constitute the final placement of Offer Shares contemplated in this Offering Circular. 

The Offer Shares have not been, and will not be, offered to the public in any Relevant Member State, other than Finland. 

Notwithstanding the foregoing, an offering of the Offer Shares may be made in a Relevant Member State: (i) to any 

qualified investor as defined in the Prospectus Regulation; (ii) to fewer than 150 natural or legal persons per Relevant 

Member State (other than qualified investors as defined in the Prospectus Regulation subject to obtaining the prior consent 

of the Sole Global Coordinator and Bookrunner); (iii) to investors who acquire Offer Shares for a total consideration of 

at least EUR 100,000 per investor, for each separate offer; (iv) in any other circumstances falling within Article 1(4) of 

the Prospectus Regulation; provided that no such offer of Offer Shares shall result in a requirement for the publication by 

the Company or the Sole Global Coordinator and Bookrunner of a prospectus pursuant to Article 3 of the Prospectus 

Regulation or a supplement to prospectus pursuant to Article 23 of the Prospectus Regulation. 

For the purposes of this provision, the expression an “offer to the public” in relation to any Offer Shares in any Relevant 

Member State means the communication in any form and by any means of sufficient information on the terms of the 

Offering and the Offer Shares so as to enable an investor to decide to purchase or subscribe for Offer Shares. 

United Kingdom 

No Subscription Rights or Offer Shares have been offered or will be offered pursuant to the Offering to the public in the 

United Kingdom except that the Subscription Rights or Offer Shares may be offered to the public in the United Kingdom 

at any time: (i) where (a) the offer is conditional on the admission of the Subscription Rights or Offer Shares to trading 

on a regulated market or primary multilateral trading facility (“MTF”) (in reliance on the exception in paragraph 6(a) of 

Schedule 1 of the Public Offers and Admissions to Trading Regulations 2024 (“POATR”) or (b) the Subscription Rights 

or Offer Shares being offered are at the time of the offer already admitted to trading on a regulated market or primary 

MTF (in reliance on the exception in paragraph 6(b) of Schedule 1 of the POATR); (ii) to any qualified investor as defined 

in paragraph 15 of Schedule 1 of the POATR; (iii) to fewer than 150 persons (other than qualified investors as defined in 

paragraph 15 of Schedule 1 of the POATR), subject to obtaining the prior consent of Sole Global Coordinator and 

Bookrunner for any such offer; or (iv) in any other circumstances falling within Part 1 of Schedule 1 of the POATR. For 

the avoidance of doubt, there will be no Directed Issue Shares offered to the public in the United Kingdom. 

For the purposes of this provision, the expression an “offer to the public” in relation to the Subscription Rights or Offer 

Shares in the United Kingdom means the communication to any person which presents sufficient information on: (a) the 

Subscription Rights and Offer Shares to be offered; and (b) the terms on which they are to be offered, to enable an investor 

to decide to buy or subscribe for the Subscription Rights or Offer Shares. 

United States of America 

The Subscription Rights, the Offer Shares and the Directed Issue Shares have not been, and will not be, registered under 

the U.S. Securities Act or under the securities laws of any state of the United States and, accordingly, may only be offered 

or sold, directly or indirectly, in or into the United States pursuant to an exemption from the registration requirements of 

the U.S. Securities Act and in compliance with any applicable state securities laws of the United States. The Subscription 

Rights, the Offer Shares and the Directed Issue Shares are being offered in the United States only to QIBs in reliance on 

exemptions from the registration requirements under the U.S. Securities Act. All prospective investors in the United States 

(including, but not limited to, Subscription Guarantors and subscribers of Directed Issue Shares, if any) will be required 

to execute and return to the Company an investment letter provided separately by the Company. 

Each holder of the Subscription Rights, the Offer Shares or the Directed Issue Shares distributed, offered or sold in the 

United States by accepting delivery of this prospectus or by its acquisition of the Subscription Rights or subscription for 

the Offer Shares or the Directed Issue Shares, will be deemed to have represented and agreed, inter alia, on its behalf and 
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on behalf of any investor accounts for which it is acquiring Subscription Rights or subscribing for the Offer Shares or the 

Directed Issue Shares, as the case may be, that: 

(a) it (i) is a QIB (ii) is aware, and each beneficial owner of such Subscription Rights or Offer Shares has been 

advised, that the sale of the Subscription Rights or the Offer Shares to it may be being made in reliance on an 

exemption from the registration requirements of the U.S. Securities Act or in a transaction not subject to, the 

registration requirements of the U.S. Securities Act; and (iii) is acquiring such Subscription Rights, Offer Shares 

or Directed Issue Shares for its own account or for the account of a QIB or another investor who may subscribe 

for Offer Shares or Directed Issue Shares in a transaction exemption from the registration requirements of the 

U.S. Securities Act; or it is exercising, subscribing for or otherwise acquiring the Subscription Rights, the Offer 

Shares or the Directed Issue Shares in an offshore transaction in accordance with Rule 903 or 904 of Regulation 

S; 

(b) it acknowledges that the Subscription Rights, the Offer Shares and the Directed Issue Shares acquired or 

subscribed for by it are “restricted securities” within the meaning of Rule 144(a)(3) under the U.S. Securities 

Act and understands that such securities have not been and will not be registered under the U.S. Securities Act 

and may not be offered, sold, pledged or otherwise transferred except: (i) in a transaction exempt from the 

registration requirements of the U.S. Securities Act under Rule 144 and provide an opinion of counsel reasonably 

satisfactory to the Company that states that the transfer is exempt from the registration requirements of the U.S. 

Securities Act and that the securities, as the case may be, following such transfer are freely transferable; (ii) in 

an offshore transaction in accordance with Rule 903 or 904 of Regulation S under the U.S. Securities Act; or 

(iii) pursuant to an effective registration statement under the U.S. Securities Act, in each case in accordance with 

any applicable securities law of any state of the United States; any such “restricted securities” may not be 

deposited into any unrestricted depository receipt facility in respect of such shares established or maintained by 

a depository bank; 

(c) the Subscription Rights, the Offer Shares and the Directed Issue Shares have not been offered to it by the 

Company by means of any form of “general solicitation” or “general advertising” (within the meaning of 

Regulation D under the U.S. Securities Act); 

(d) it is not an affiliate (as defined in Rule 501(b) under the U.S. Securities Act) of the Company, and is not acting 

on behalf of an affiliate of the Company; 

(e) if the subscriber is acquiring any Subscription Rights, Offer Shares or Directed Issue Shares for the account of 

one or more other investors, it represents that it has sole investment discretion with respect to each such account 

and that it has full power to make the foregoing acknowledgements, representations and agreements on behalf 

of each such account; and 

(f) The Company, the Sole Global Coordinator and Bookrunner and each of their respective affiliates and agents, 

and others, will rely upon the truth and accuracy of the foregoing representations, warranties, acknowledgements 

and agreements. 

Until 40 days after the commencement of the Offering, an offer, sale or transfer of the Subscription Rights, the Offer 

Shares or the Directed Issue Shares within the United States by a dealer (whether or not participating in the Offering) 

may violate the registration requirements of the U.S. Securities Act.  

DOCUMENTS AVAILABLE 

Copies of the following documents are available during the period of validity of this Offering Circular on weekdays 

during normal business hours between 9 a.m. and 4 p.m. (Finnish time) at the registered address of the Company at 

Joukahaisenkatu 6, FI-20520, Turku, and on the website of the Company at www.faron.com: 

1. the Articles of Association of the Company valid as at the date of this Offering Circular; 

2. the documents incorporated by reference to this Offering Circular; 

3. this Offering Circular; and  

4. the Finnish Prospectus. 

DOCUMENTS INCORPORATED BY REFERENCE 

The following document has been incorporated by reference into this Offering Circular in accordance with Article 19 of 

the Prospectus Regulation, and it forms a part of the financial information of the Company. Should the document 

incorporated by reference into this Offering Circular itself refer to or incorporate by reference any further information, 

such information is not incorporated by reference into and does not form a part of this Offering Circular. The document 
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incorporated by reference is available at the Company’s website at www.faron.com and at the registered office of the 

Company located at Joukahaisenkatu 6, FI-20520 Turku, Finland on weekdays during normal business hours. 

Document Link Sections incorporated by reference Pages 

    Annual Report 2025 of the 

Company 

Link to document The Company’s audited consolidated 

financial statements as at and for the year 

ended 31 December 2025 and the auditor´s 

report  

28–58 

    

https://storage.mfn.se/a/faron-pharmaceuticals/0022e573-1321-4928-bad3-5271b55a40ec/faron-annual-report-2025-040326.pdf
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Auditor of the Company Sole Global Coordinator and Bookrunner 
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 Authorised Public Accountants  26, Avenue des Champs Elysées 
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 FI-00180 Helsinki 

Finland 
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Legal Adviser to the Company in Finland Legal Adviser to the Company in the United 

Kingdom and the United States 

 Roschier, Attorneys Ltd.  Freshfields LLP 

 Kasarmikatu 21 A  100 Bishopsgate 

 FI-00130 Helsinki 

Finland 

 London EC2P 2SR 

United Kingdom 

    

    

Legal Adviser to the Sole Global Coordinator and 

Bookrunner in Finland 

Legal Adviser to the Sole Global Coordinator and 

Bookrunner in the United Kingdom and the United 

States 

 Krogerus Attorneys Ltd  Milbank LLP 

 Fabianinkatu 9  100 Liverpool Street 

 FI-00130 Helsinki 

Finland 

 London EC2M 2AT 

United Kingdom 

    

    

Certified Adviser on First North Nominated Adviser on AIM 

 Sisu Partners Oy  Cairn Financial Advisers LLP 

 Aleksanterinkatu 44, 4th floor  Ninth floor, 107 Cheapside 

 FI-00100 Helsinki 

Finland 

 London EC2V 6DN 

United Kingdom 

    

    

Depository   

 Computershare Investor Services PLC   

 The Pavilions   

 Bridgwater Road   

 Bristol BS13 8AE 

United Kingdom 

  

 


