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EXPLANATORY NOTE
 

Bone Biologics Corporation (the “Company,” “we,” “us,” or “our”) is filing this Amendment No. 1 (the “Amendment”) to our
Annual Report on Form 10-K for its fiscal year ended December 31, 2022 filed with the Securities and Exchange Commission (the
“SEC”) on March 30, 2023 (the “Annual Report”), for the sole purpose of including exhibits that were unintentionally omitted from the
Annual Report.

 
In addition, as required by Rule 12b-15 under the Securities Exchange Act of 1934, as amended, currently dated certifications

by the Company’s principal executive officer and principal financial officer required in accordance with Rule 13a-14(a) or 15d-14(a)
are being filed as exhibits to this Amendment and the exhibit list included in Item 15 of Part IV of the Annual Report has been amended
accordingly.
 

Except as described above, no other changes have been made to the Annual Report. This Amendment does not reflect events
occurring after the date of the Annual Report nor does it modify or update the disclosures contained in the Annual Report that may be
affected by subsequent events. Accordingly, this Amendment should be read in conjunction with the Annual Report and our other
filings made with the SEC subsequent to the filing of the Annual Report.

 
 



 
 

Part IV
 

Item 15. Exhibits, Financial Statement Schedules
 

(3) Exhibits. The following is a list of exhibits filed as part of this Annual Report on Form 10-K.
 

EXHIBIT INDEX
 
Exhibit No.   Description
     
2.1   Agreement and Plan of Merger, dated as of September 19, 2014, by and among AFH Acquisition X, Inc., Bone

Biologics Acquisition Corp., and Bone Biologics, Inc. (incorporated herein by reference to Exhibit 2.1 to current report
on Form 8-K, File No. 000-53078, filed September 25, 2014)

     
2.2   Certificate of Merger as filed with the California Secretary of State effective September 19, 2014 (incorporated herein

by reference to Exhibit 2.2 to current report on Form 8-K, File No. 000-53078, filed September 25, 2014)
     
3.1   Amended and Restated Articles of Incorporation, of Bone Biologics Corporation, as filed with the Delaware Secretary

of State on July 28, 2014 (incorporated herein by reference to Exhibit 3.1(i) to current report on Form 8-K, File No.
000-53078, filed September 25, 2014)

     
3.2   Certificate of Amendment as filed with the Delaware Secretary of State on October 18, 2021 (incorporated herein by

reference to Exhibit 3.1 to current report on Form 8-K, File No. 000-53078, filed October 15, 2021)
     
3.3   Amended and Restated Bylaws of Bone Biologics Corporation (incorporated herein by reference to Exhibit 3.1 to

current report on Form 8-K, File No. 000-53078, filed March 8, 2022)
     
4.1   Warrant Agent Agreement including Form of Warrant between the Company and Equiniti (incorporated by reference to

Exhibit 10.42 to current report on Form S-1, File No. 333-257484, filed October 7, 2021)
     
4.2   Warrant Agent Agreement including Form of Series A Warrant, Form of Series B Warrant and Form of Series C Warrant

between the Company and Equiniti (incorporated by reference to Exhibit 4.2 to current report on Form S-1, File No.
001-40899, filed September 23, 2022)

     
4.3   Form of Representative’s Warrant (October 2021) (incorporated by reference to Exhibit A to Exhibit 1.1 to current

report on Form 8-K filed October 15, 2021
     
4.4   Form of Representative’s Warrant (October 2022) (incorporated by reference to Exhibit A to Exhibit 1.1 to current

report on Form 8-K filed October 15, 2021
     
4.5   Description of Securities*
     
10.1   Director Offer Letter, dated July 1, 2014, by and between Bruce Stroever and Bone Biologics Corporation (incorporated

herein by reference to Exhibit 10.4 to current report on Form 8-K, File No. 000-53078, filed September 25, 2014)
     
10.2   Chief Operating Officer Employment agreement, dated June 8, 2015, by and between Bone Biologics Corporation and

Jeffrey Frelick (incorporated herein by reference to Exhibit 10.2 to current report on Form 10-Q, File No. 000-53078,
filed August 14, 2015)

     
10.3   Letter Agreement, dated October 2, 2015, by and between the Company and the Founders (incorporated herein by

reference to Exhibit 10.1 to current report on Form 8-K, File No. 000-53078, filed October 08, 2015)
     
10.4   Bone Biologics Corporation Non-Employee Director Compensation Policy (incorporated herein by reference to Exhibit

10.1 to current report on Form 8-K, File No. 000-53078, filed January 4, 2016)
     
10.5   Bone Biologics Corporation 2015 Equity Incentive Plan (incorporated herein by reference to Exhibit 10.3 to current

report on Form 8-K, File No. 000-53078, filed January 4, 2016)
     
10.6   Form of Stock Award Grant Notice and Stock Award Agreement for the Bone Biologics Corporation 2015 Equity

Incentive Plan (incorporated herein by reference to Exhibit 10.4 to current report on Form 8-K, File No. 000-53078,
filed January 4, 2016)

     
10.7   Form of Restricted Stock Unit Award (incorporated herein by reference to Exhibit 10.5 to current report on Form 8-K,

File No. 000-53078, filed January 4, 2016)
     
10.8   Option Agreement for the Distribution and Supply of Sygnal™ dated as of February 24, 2016 (incorporated herein by

reference to Exhibit 10.3 to current report on Form 8-K, File No. 000-53078, filed February 26, 2016)
     
10.9   Form of Indemnification Agreement (incorporated herein by reference to Exhibit 10.17 to current report on Form 8-K,

File No. 000-53078, filed September 25, 2014)
 

 

https://www.sec.gov/Archives/edgar/data/1419554/000149315214003110/ex2-1.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315214003110/ex2-1.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315214003110/ex2-1.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315214003110/ex2-2.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315214003110/ex2-2.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315214003110/ex3-1i.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315214003110/ex3-1i.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315214003110/ex3-1i.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315221025492/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315221025492/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315222006230/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315222006230/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315221024979/ex10-42.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315221024979/ex10-42.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315222026702/ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315222026702/ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315222026702/ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315221025492/ex1-1.htm
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https://www.sec.gov/Archives/edgar/data/1419554/000149315221025492/ex1-1.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315221025492/ex1-1.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315214003110/ex10-4.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315214003110/ex10-4.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315215003724/ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315215003724/ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315215003724/ex10-2.htm
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https://www.sec.gov/Archives/edgar/data/1419554/000149315216006565/ex10-3.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315216006565/ex10-4.htm
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https://www.sec.gov/Archives/edgar/data/1419554/000149315216006565/ex10-5.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315216006565/ex10-5.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315216007682/ex10-3.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315216007682/ex10-3.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315214003110/ex10-17.htm
https://www.sec.gov/Archives/edgar/data/1419554/000149315214003110/ex10-17.htm


 
 
10.10   Amended and Restated Exclusive License Agreement, dated as of March 21, 2019, by and between the Company and

The Regents of the University of California (incorporated herein by reference to Exhibit 10.1 to current report on Form
8-K, File No. 000-53078, filed April 16, 2019)

     
10.11   First Amendment to the Amended License Agreement dated August 13, 2020 between the Company and the Regents of

the University of California (incorporated herein by reference to Exhibit 10.40 to current report on Form S-1/A, File No.
000-53078, filed October 7, 2021)

     
10.12   Employment Agreement dated December 17, 2021 between the Company and Deina Walsh (incorporated herein by

reference to Exhibit 10.1 to current report on Form 8-K, File No. 000-53078, filed December 22, 2021) 
     
10.13   Supply and Development Support Agreement dated March 3, 2022 between the Company and Musculoskeletal

Transplant Foundation, Inc. (incorporated herein by reference to Exhibit 10.30 to annual report on Form 10-K, File No.
000-53078, filed March 15, 2022)

     
10.14   Third Amendment to the Amended License Agreement dated June 8, 2022 between the Company and the Regents of the

University of California (incorporated herein by reference to Exhibit 10.1 to current report on Form 8-K, File No. 001-
40899, filed June 9, 2022)

     
21.1   List of Subsidiaries (incorporated herein by reference to Exhibit 21.1 to current report on Form 8-K, File No. 000-

53078, filed September 25, 2014)
     
23.1   Consent of Weinberg & Company (incorporated herein by reference to Exhibit 23.1 to annual report on Form 10-K,

filed March 30, 2023)
     
24.1   Power of Attorney (incorporated herein by reference to signature page to annual report on Form 10-K, filed March 30,

2023)
     
31.1   Certification of the Company’s Principal Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002,

with respect to the registrant’s Report on Form 10-K/A for the year ended December 31, 2022.*
     
31.2   Certification of the Company’s Principal Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002,

with respect to the registrant’s Report on Form 10-K/A for the year ended December 31, 2022.*
 
32.1   Certification of the Company’s Principal Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002 (incorporated herein by reference to exhibit 32.1 to annual report on
Form 10-K, filed March 30, 2023)

     
32.2   Certification of the Company’s Principal Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002 (incorporated herein by reference to exhibit 32.2 to annual report on
Form 10-K, filed March 30, 2023)

     
101.INS   Inline XBRL Instance Document (incorporated herein by reference to Exhibit 101.INS to annual report on Form 10-K,

filed March 30, 2023)
     
101.SCH   Inline XBRL Taxonomy Extension Schema Document (incorporated herein by reference to Exhibit 101.SCH to annual

report on Form 10-K, filed March 30, 2023)
     
101.CAL   Inline XBRL Taxonomy Extension Calculation Linkbase Document (incorporated herein by reference to Exhibit

101.CAL to annual report on Form 10-K, filed March 30, 2023)
     
101.DEF   Inline XBRL Taxonomy Extension Definition Linkbase Document (incorporated herein by reference to Exhibit

101.DEF to annual report on Form 10-K, filed March 30, 2023)
     
101.LAB   Inline XBRL Taxonomy Extension Label Linkbase Document (incorporated herein by reference to Exhibit 101.LAB to

annual report on Form 10-K, filed March 30, 2023)
     
101.PRE   Inline XBRL Taxonomy Extension Presentation Linkbase Document (incorporated herein by reference to Exhibit

101.PRE to annual report on Form 10-K, filed March 30, 2023)
     
104   Cover Page Interactive Data File *
 

* Filed Herewith
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SIGNATURES
 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized.

 
November 20, 2023 BONE BIOLOGICS CORPORATION
     
  By: /s/ Jeffrey Frelick
  Name:Jeffrey Frelick
  Title: Chief Executive Officer (Principal Executive Officer)
     
  By: /s/ Deina H. Walsh
  Name:Deina H. Walsh
  Title: Chief Financial Officer (Principal Financial Officer and

Principal Accounting Officer)
 

 

 



 
Exhibit 4.5

 
DESCRIPTION OF SECURITIES

 
The following is a brief description of (i) the common stock, par value $0.001 per share (the “common stock”) and (ii)

warrants to purchase common stock (the “warrants”), of Bone Biologics Corporation (the “Company,” “we,” “our,” and “us”), which
are the only securities of the Company registered pursuant to Section 12 of the Securities Exchange Act of 1934, as amended. This
description is not complete, and we qualify it by referring to our amended and restated articles of incorporation, as amended (the
“Articles of Incorporation”), our amended and restated bylaws (the “Bylaws”), the terms of the Warrant Agent Agreement between the
Company and Equiniti, dated October 15, 2021 and the form of Warrant thereunder for our outstanding warrants registered under
Section 12, which is filed as an exhibit to our Annual Report on Form 10-K for the fiscal year ended December 31, 2022.

 
Authorized Capital Stock
 

Our authorized capital stock consists of 100,000,000 shares of common stock and 20,000,000 shares of preferred stock, each
with a par value of $0.001 per share.

 
Common Stock
 

Voting Rights
 
Holders of our common stock are entitled to one vote for each share held on all matters submitted to a vote of stockholders

and do not have cumulative voting rights. An election of directors by our stockholders will be determined by a plurality of the votes
cast by the stockholders entitled to vote on the election. All other actions by stockholders will be approved by the majority of the votes
cast affirmatively or negatively (excluding abstentions and broker non-votes) except as otherwise required by law.

 
Dividend Rights
 
Holders of common stock are entitled to receive proportionately any dividends that may be declared by our Board of

Directors, subject to any preferential dividend rights of any series of preferred stock that we may designate and issue.
 
Liquidation Rights
 
In the event of our liquidation or dissolution, the holders of common stock are entitled to receive proportionately our net assets

available for distribution to stockholders after the payment of all debts and other liabilities and subject to the preferential rights of any
outstanding preferred stock.

 
Absence of Other Rights
 
Holders of our common stock have no preemptive, subscription, redemption, or conversion rights. The rights, preferences, and

privileges of holders of common stock are subject to and may be adversely affected by the rights of the holders of shares of any series
of preferred stock that we may designate and issue.

 
Preferred Stock
 

Under our Articles of Incorporation, our Board of Directors has the authority, without further action by stockholders, to
designate one or more series of preferred stock and to fix the voting powers, designations, preferences, limitations, restrictions, and
relative rights granted to or imposed upon the preferred stock, including dividend rights, conversion rights, voting rights, rights and
terms of redemption, liquidation preference, and sinking fund terms, any or all of which may be preferential to or greater than the rights
of the common stock.

 
 



 
 

The authority possessed by our Board of Directors to issue preferred stock could potentially be used to discourage attempts by
third parties to obtain control of our company through a merger, tender offer, proxy contest, or otherwise by making such attempts more
difficult or more costly. Our Board of Directors may issue preferred stock with voting rights, conversion rights, and other rights that, if
exercised, could adversely affect the voting power of the holders of common stock.
 
Anti-Takeover Effects of Our Articles of Incorporation and Bylaws
 

Certain provisions of our Articles of Incorporation and Bylaws contain provisions that could have the effect of delaying or
discouraging another party from acquiring control of us. These provisions, which are summarized below, are expected to discourage
certain types of coercive takeover practices and inadequate takeover bids.

 
Our Articles of Incorporation and Bylaws include provisions that:
 

  ● authorize our Board of Directors to issue, without further action by the stockholders, up to 20,000,000 shares of preferred
stock in one or more series designated by the Board of Directors;

  ● specify that meetings of our stockholders can be called only by our Board of Directors, or any officer instructed by the
director to call the meeting; and

  ● provide that vacancies on our Board of Directors may be filled only by the vote of a majority of the remaining directors
even though less than a quorum.

 
Delaware Anti-Takeover Statute
 

We are subject to the provisions of Section 203 of the DGCL regulating corporate takeovers. In general, Section 203 prohibits
a publicly-held Delaware corporation such as Bone Biologics Corp. from engaging in a “business combination” with an “interested
stockholder” for a period of three years following the date the person became an interested stockholder unless:

 
  ● prior to the date of the transaction, the board of directors of the corporation approved either the business combination or

the transaction which resulted in the stockholder becoming an interested stockholder;
  ● upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the interested

stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced,
excluding for purposes of determining the voting stock outstanding, but not for determining the outstanding voting stock
owned by the interested stockholder, (1) shares owned by persons who are directors and also officers of the corporation
and (2) shares owned by employee stock plans in which employee participants do not have the right to determine
confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or

  ● at or subsequent to the date of the transaction, the business combination is approved by the board of directors of the
corporation and authorized at an annual or special meeting of stockholders, and not by written consent, by the affirmative
vote of at least 66-2/3% of the outstanding voting stock which is not owned by the interested stockholder.

 
In this context, a “business combination” includes a merger, asset or stock sale, or other transaction resulting in a financial benefit to
the interested stockholder. An “interested stockholder” is a person who, together with affiliates and associates, owns or, within three
years prior to the determination of interested stockholder status, did own 15% or more of a corporation’s outstanding voting stock. We
expect the existence of this provision to have an anti-takeover effect with respect to transactions our Board of Directors does not
approve in advance. We also anticipate that Section 203 may discourage business combinations or other attempts that might result in a
premium over the market price for the shares of common stock held by our stockholders.
 

 



 
 
Warrants
 

As of December 31, 2022, there were 1,737,023 warrants outstanding, which are listed on the Nasdaq Capital Market under
the symbol “BBLGW,” to purchase an aggregate of 1,737,023 shares of common stock that were issued by the Company in connection
with an underwritten public offering in October 2021 (the “2021 Offering”).
 
2021 Warrants
 

Each 2021 Warrant entitles the holder to purchase one share of our common stock. The 2021 Warrants are exercisable at an
initial exercise price of $6.30 per share and will expire on October 13, 2026. The 2021 Warrants may also be exercised on a cashless
basis in the event that no effective registration statement or prospectus is available at the time of exercise. The exercise price and
number of shares of common stock issuable upon exercise of the 2021 Warrants is subject to appropriate adjustment in the event of
stock dividends, stock splits, reorganizations or similar events affecting the common stock and the exercise price.
 

The 2021 Warrants will not be exercisable or exchangeable by any holder to the extent (and only to the extent) that such
holder or any of its affiliates would beneficially own in excess of 4.99% of our outstanding common stock immediately after exercise,
except that upon at least 61 days’ prior notice from a holder to the Company, such holder may increase the amount of ownership of
outstanding shares after exercising such holder’s 2021 Warrants up to 9.99% of the number of shares of our common stock outstanding
immediately after giving effect to the exercise, as such percentage ownership is determined in accordance with the terms of the 2021
Warrants. No fractional shares of common stock will be issued in connection with the exercise of the 2021 Warrants. In lieu of
fractional shares, the Company will either pay the holder an amount in cash equal to the fractional amount multiplied by the exercise
price or round up to the next whole share.

 
If, at any time a 2021 Warrant is outstanding, the Company consummates any fundamental transaction, as described in the

2021 Warrants and generally including any consolidation or merger into another corporation, or the sale of all or substantially all of the
Company’s assets, or other transaction in which our common stock is converted into or exchanged for other securities or other
consideration, each holder of a 2021 Warrant will have the right to receive, for each share of common stock that would have been
issuable upon such exercise immediately prior to the occurrence of such fundamental transaction, at the option of such holder, the
number of shares of common stock of the successor or acquiring corporation or of the Company, if it is the surviving corporation, and
any additional consideration receivable as a result of such fundamental transaction by a holder of the number of shares of common
stock for which the 2021 Warrant is exercisable immediately prior to such fundamental transaction.

 
The terms of the 2021 Warrants are governed by a Warrant Agent Agreement, dated as of October 13, 2021, between the

Company and Equiniti, as the warrant agent.
 

 

 



 
Exhibit 31.1

 
Certification of Principal Executive Officer

Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
and Securities and Exchange Commission Release 34-46427

 
I, Jeffrey Frelick, certify that:
 
1. I have reviewed this annual report on Form 10-K/A of Bone Biologics Corporation.
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;
 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this report;
 
4. As the registrant’s Principal Financial Officer, I am responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and I have:
 
a) designed such disclosure controls and procedures or caused such disclosure controls and procedures to be designed under my
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to me
by others within those entities, particularly during the period in which this report is being prepared;
 
b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
my supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;
 
c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report my conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation;
and
 
d) disclosed in this report any change in registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of the annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant’s internal control over financial reporting; and
 
5. I have disclosed, based on my most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the
audit committee of registrant’s board of directors (or persons performing the equivalent functions):
 
a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 
b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.
 
Date: November 20, 2023 /s/ Jeffrey Frelick
  Jeffrey Frelick
  Principal Executive Officer
 

 

 



 
Exhibit 31.2

 
Certification of Principal Financial Officer

Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
and Securities and Exchange Commission Release 34-46427

 
I, Deina H. Walsh, certify that:
 
1. I have reviewed this annual report on Form 10-K/A of Bone Biologics Corporation.
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;
 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this report;
 
4. As the registrant’s Principal Financial Officer, I am responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and I have:
 
a) designed such disclosure controls and procedures or caused such disclosure controls and procedures to be designed under my
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to me
by others within those entities, particularly during the period in which this report is being prepared;
 
b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
my supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;
 
c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report my conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation;
and
 
d) disclosed in this report any change in registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of the annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant’s internal control over financial reporting; and
 
5. I have disclosed, based on my most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the
audit committee of registrant’s board of directors (or persons performing the equivalent functions):
 
a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 
b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

 
Date: November 20, 2023 /s/ Deina H. Walsh
  Deina H. Walsh
  Principal Financial Officer
 

 

 


