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EXPLANATORY NOTE

This Amendment No. 1 to Form 8-K (“Form 8-K/A”) amends the Current Report on Form 8-K filed by Sonnet BioTherapeutics Holdings, Inc. (the “Company”), with the
Securities and Exchange Commission (“SEC”) on April 3, 2020 (the “Original Filing”). This Form 8-K/A is being filed solely for the purposes of (i) filing revised unaudited pro
forma condensed consolidated financial statements for the year ended December 31, 2019 of the Company, and the notes related thereto, updated in order to make certain
changes in presentation in response to comments from the SEC staff and (ii) re-filing Relief Therapeutics SA audited financial statements for the years ended December 31,
2019, and the notes related thereto, in order to include a revised audit report of Mazars SA. This Form 8-K/A does not change any of the other information contained in the
Original Filing except as specifically set forth herein. This Form 8-K/A continues to speak as of the date of the Original Filing and we have not updated or amended any
disclosures, except as specifically set forth herein, contained in the Original Filing to reflect events that have occurred since the date of the Original Filing.




Item 9.01. Financial Statements and Exhibits.
(a) Financial Statements of Business Acquired

Relief Therapeutics SA audited financial statements for the years ended December 31, 2019, and the notes related thereto, filed herewith and attached hereto as Exhibit 99.1,
are incorporated herein by reference.

(b) Pro Forma Financial Information

The Company’s unaudited pro forma condensed consolidated financial statements for the year ended December 31, 2019 and the notes related thereto, filed herewith and
attached hereto as Exhibit 99.2, are incorporated herein by reference.

(d) Exhibits.

Exhibit No. Exhibit

23.1 Consent of Mazars SA, Independent Public Accounting Firm

99.1 Relief Therapeutics SA’s audited financial statements for the years ended December 31, 2019, and the notes related thereto.

99.2 The Unaudited pro forma condensed consolidated financial statements for the year ended December 31, 2019, and the notes related thereto.




SIGNATURE

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

a Delaware corporation
(Registrant)

Date: June 26, 2020 By: /s/ Pankaj Mohan, Ph.D.

Name: Pankaj Mohan, Ph.D.
Title:  Chief Executive Officer




Exhibit 23.1
Consent Of Independent Public Accounting Firm

We hereby consent to the incorporation by reference in the Registration Statements on (i) Form S-1 (File Nos. 333-214319, 333-230857), (ii) Form S-3 (File Nos. 333-226107,
333-220336, 333-237354), and (iii) Form S-8 (File No. 333-193742) of our report dated March, 20, 2020, on the financial statements of Relief Therapeutics SA as of December
31,2019 and 2018 and for the years then ended, which appears in this Amendment No. 1 to Current Report on Form 8-K/A of Sonnet Biotherapeutics Holdings, Inc. (to be filed
on June 26, 2020). Our report on the financial statements of Relief Therapeutics SA includes an explanatory paragraph about the existence of substantial doubt concerning its
ability to continue as a going concern.

/s/ Mazars SA

/s/ Franck Paucod /s/ Vincent Pichard
Franck Paucod Vincent Pichard
Swiss CPA US CPA

Geneva

June 26, 2020
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Independent Auditor’s report

To the Board of Directors of Relief Therapeutics SA, Geneva

Report on the Financial Statements

We have audited the accompanying financial statements of Relief Therapeutics SA, which
comprise the balance sheets as of December 31, 2019 and 2018, and the related statements of
comprehensive income, changes in equity, and cash flows for the years then ended, and the
related notes to the financial statements.

Management's Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements
in accordance with the International Financial Reporting Standards (IFRS); this includes the
design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement, whether due to fraud
or error.

Auditor's Responsibility

Our responsibility is to express an opinion on these financial statements based on our audits. We
conducted our audits in accordance with auditing standards generally accepted in the United
States of America and International Standards on Auditing. Those standards require that we plan
and perform the audit to obtain reasonable assurance about whether the financial statements are
free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor's
judgment, including the assessment of the nsks of matenal misstatement of the financial
statements, whether due to fraud or error. In making thase risk assessments, the auditor considers
internal control relevant to the entity's preparation and fair presentation of the financial statements
in order to design audit procedures that are appropriate in the circumstances, but not for the
purpose of expressing an opinion on the effectiveness of the entity's internal control. Accordingly,
we express no such opinion. An audit also includes evaluating the appropriateness of accounting
policies used and the reasonableness of significant accounting estimates made by management,
as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate fo provide a
basis for our audit opinion.

Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of Relief Therapeutics SA as of December 31, 2019 and 2018, and the results of
their operations and their cash flows for the years then ended in accordance with the International
Financial Reporting Standards (IFRS) as issued by the IASB.
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Emphasis of matter

As discussed in Note 4.1 to the financial statements, Relief Therapeutics SA has suffered
recurring losses from operations. Management’s evaluation of the events and conditions and
management's plans fo mitigate these matters are also described in Note 4.1. Our opinion is not
modified with respect to this matter.
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Swiss Certified Public Accountant US Certified Public Accountant

{Auditor in Charge)

Geneva, March 20, 2020

Enclosure:
- Financial statements (balance sheet, statement of comprehensive income, cash flow
statement, statement of changes in equity and notes)
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Relief Therapeutics SA, Geneva

Balance sheet

TCHF Notes 31 December 2019 31 December 2018
ASSETS

Property, plant and eguipment 5 1
Non-current assets - 1
Financial assets due from shareholder 6 1009 761
Financial assets due from related parties 1 -
Other current assets and other receivables 7 27 24
Cash and cash eguivalents ] 9 37
Current assets 1046 822
Total assets 1046 823
EQUITY AND LIABILITIES

Share capital ] 208 208
Reserves 10 597 597
Accumulated losses (104) {1°825)
Equity 701 (1'020)
Shareholder's loan 11 - 1°150
Defined benefit obligation iz 136 567
Non-current liabilities 136 1'717
Trade payables 13 55 2
Financial liabilites due to related parties 14 14 23
Tax liabilities 21 10 -
Other current payables and liabilities 15 130 101
Current liabilities 209 126
Total equity and labilities 1'046 823

The accompanying notes form an integral part of the financial statements.




Relief Therapeutics SA, Geneva

Statement of comprehensive income

TCHF Notes 2019 2018
Service expense 16 (39) 52)
Personnel expense 17 (60) (61}
Other administrative expense 18 (154) (19}
Other gainsf{losses) 18 19

EBITDA (234) (132)
Depreciation expense 5 (1) 14)
Operating result (235) (138)
Financial income 20 1'497

Financial expense 20

Result before income taxes 1262 {136)
Income taxes 211 (10}

Result for the period 1252 (136)
OTHER COMPREHENSIVE INCOME

Remeasurement of defined benefit obligation 12 469 2
Total items that will not be reclassified subsequently to profit or loss 469 2
Total items that may be reclassified subsequently to profit or loss

Total other comprehensive income for the period, net of income tax 469 2
Total compre hensive income for the period 1721 (134)

The accompanying notes form an integral part of the financial statements.




Relief Therapeutics SA, Geneva

Cash flow statement

TCHF Motes 2018 2018
Result for the year 1'252 (136)
Adjustments for:

- Depreciation expense 5 1 4
- Finance expenses 20 -

- Finance income 20 (1'497)

- Income tax expense 21.1 10

= Interest expenses paid (2)

- Changes in pension obligations 39 32
Changes in working capital:

- (Increase) in financial assets due from related parties (249) (36E)
- (Increase) [ decrease in other receivables and accruals (4] [15)
- Increasef|{decrease) in trade payables 53 (30)
- Increase in financial liabilities due to related parties 100 7
- Increase in other payables and accrued liabilities 29 54
Cash flow generated from (used for) operating activities (268) (452)

Cash flow from investing activities -

Proceeds from shareholder's loan 11 240 455
Cash flow from financing activities 240 455
Net (decrease)/increase in cash and cash equivalents (28) 3
Cash and cash equivalents at beginning of period 37 34
Cash and cash equivalents at end of period B 9 37

The accompanying notes form an integral part of the financial statements.




Relief Therapeutics A, Geneva

Statement of changes in equity

TCHF Notes Share capital Reserves Accumulated loss Total
Balance at 1 January 2018 208 597 (1'693) (888)
Result for the year (136) (136)
Other comprehensive income for the year, net of income tax 2 2
Total comprehensive income for the year (134) (134)
Other 2 2
Balance at 31 December 2018 208 597 (1'825) (1'020)
Balance at 1 January 2018 208 597 (1'825) (1'020)
Result for the year 1'252 1252
Other comprehensive income for the year, net of income tax 469 459
Total comprehensive income for the year 1721 1'721
Balance at 31 December 2019 208 597 (104) 701

The accompanying notes form an integral part of the financial statements.




Relief Therapeutics $A, Geneva

Motes to the financial statements

1. General information

Relief Therapeutics 5A (“Relief” or the “Company”) is an unlisted Swiss stock corporation whose registered office is Avenue de Sécheron 15,
1202 Geneva, Switzerland.

The mission of the Company is to develop innovative treatments to address high-unmet medical needs. In particular, the most advanced
program aims at providing significant improvements for the debilitating affections that are associated with the degeneration of the
peripheral nervous system (neuropathies). To achieve this gozl, the Company is planning to conduct a clinical trial with a recombinant
human protein, atexakin alfa, that proved, in previous clinical trial for a different indication, safe in patients and efficient at reconstructing
nerves and reinstating normal blood flow in relevant animal models.

The financial statements for the year ended 31 December 2019 are presented in thousands of Swiss Francs (TCHF).

2. Application of new and revised Intemational Financial Reporting Standards
21 Amendments to IFRSs and the new interpretation that are mandatorily effective for the current year

In the current year, the Company has applied a number of amendments to IFRSs issued by the International Accounting Standards Board
(IASB) that are mandatorily effective for the current year. None of the revised Standards has had a material effect on these financdal
statements. The details of the revised Standards and the new Interpretation which are applicable to the Company are as follows:

IFRS 16 Leases

IFRS 16 provides a comprehensive model for the identification of lease arrangements and their treatment in the financial statements of
both lessees and lessors. It supersedes IAS 17 “Leases™ (“lAS 17"} and its associated interpretative guidance. IFRS 16 applies a right to
control model to the identification of leases, distinguishing between leases and service contracts. In accordance with IFRS 16, a contract is,
or contains, a lease if the contract conveys the right to control the use of an identified asset for a period of time in exchange for
consideration. The date of initial application of IFRS 16 for the Company was 1 January 2019.

Significant changes to lessee accounting are introduced, with the distinction between operating and finance leases removed and the
requirement for lease liabilities and right of use assets to be recognized on the balance sheet for almost all leases (subject to limited
exceptions for short-term leases and leases of low value assets). For short term leases (lease term of 12 months or less) and leases of low
value assets, the Company opted to recognize a lease expense on a straight-line basis as permitted by IFRS 16 (i.e. the same accounting
treatment as under superseded IAS 17).

As of 1 January 2019, there were no non-cancellable lease commitments for short-term leases (31 December 2018: TCHF 8). The entire
lease commitments relate to short term leases with a cancellation pericd of three months for the lessee, and hence, as of 1 January 2019,
the Company did not have any impact on first-time application of IFRS 16.

The Company made use of the practical expedient available on transition to IFRS 16, and did not reassess whether a contract is, or
contains, a lease. Accordingly, the definition of a lease in accordance with IAS 17 and IFRIC 4 "Determining whether an Arrangement
Contains a Lease™ [“IFRIC 4") will continue to apply to those leases entered or modified before 1 January 2019,

14519 Employee Benefits (Amendments)
Amends 1AS 19 Employee Benefits, to clarify the following aspects:

Past service cost {or the gain or loss on settlement

The amendments darify that the past service cost (or of the gain or loss on settlement) i5 calculated by measuring the defined benefit
liability (asset) using updated assumptions and comparing benefits offered and plan assets before and after the plan amendment [or
curtailment or settlement) but ignoring the effect of the asset ceiling {that may arise when the defined benefit plan is in a surplus position).

IAS 19 is now clear that the change in the effect of the asset ceiling that may result from the plan amendment (or curtailment or
settlement) is determined in a second step and is recognized in the normal manner in other comprehensive income.

Current service cost and net interest on the net defined benefit liability {asset)

An entity will now be required to use the updated assumptions from this remeasurement to determine current service cost and net
interest for the remainder of the reporting period after the change to the plan. In the case of the net interest, the amendments make it
clear that for the peried post plan amendment, the net interest is calculated by multiplying the net defined benefit liability {asset) as
remeasured under I1AS 19.99 with the discount rate used in the remeasurement {alse taking into account the effect of contributions and
benefit payments on the net defined benefit liability (asset)).

The adoption of the amendments of lAS 19 has not had any impact on the Company’s financial statements.




IFRS 8 Financiol Instruments {Amendments)
Amends IFRS @ Financial Instruments in relation to Prepayment Features with Negative Compensation, to clarify the following aspects:

The amendments clarify that a financial asset passes the SPPI criterion regardless of an event or circumstance that causes the early
termination of the contract and irrespective of which party pays or receives reasonable compensation for the early termination of the
contract.

These amendments have no impact on the financial statements of the Company.
Amendments resuiting from annual improvements 2015-2017 Cycle

IAS 12 Income Taxes - clarifies that an entity should recognize the income tax consequences of dividends in profit or loss, other
comprehensive income or equity according to where the entity originally recognized the transactions that generated the distributable
profits. This is the case irrespective of whether different tax rates apply to distributed and undistributed profits.

IAS 23 Borrowing Caosts - clarifies that if any specific borrowing remains outstanding after the related asset is ready for its intended use or
sale, that borrowing becomes part of the funds that an entity borrows generally when calculating the capitalization rate on general
borrowings.

These amendments have no impact on the financial statements of the Company.
IFRIC 23 Uncertainty over lncome Tax Treatment
The Interpretation requires an entity to:

= determine whether uncertain tax positions are assessed separately or as a group; and

—  assess whether it is probable that a tax authority will accept an uncertain tax treatment used, or proposed to be used, by an entity in
its income tax filings;

—  if yes, the entity should determine its accounting tax position consistently with the tax treatment used or planned to be used in its
income tax filings;

== if no, the entity should reflect the effect of uncertainty in determining its accounting tax position.

The interpretation has no impact on the financial statements of the Company.

2.2 Standards and Interpretations in issue but not yet effective

At the date of authoerization of these financial statements, the Company has not adopted the following amendments to Standards that
have been issued but are not yet effective. They will be effective on or after the date described below:

MNew, amended and revised Standards and Interpretations Effective from
Various The amendments in Definition of Material (Amendments ta 1AS 1 and |AS 8] clarify Annual periods beginning on or
the definition of “material” and align the definition used in the Conceptual after 1 January 2020

Framework and the standards.

The Company has not applied any Standards ar Interpretations before their effective date.

3. Summary of significant accounting policies
3.1 Basis of preparation

The financial statements of the Company for the year ended 31 December 2019 have been prepared in accordance with International
Financial Reporting Standards (IFRS) as issued by the International Accounting Standards Board (IASB) and comply with Swiss law. They
have been prepared under the historical cost convention, as modified by the revaluation of financial instruments at fair value, are
presented in Swiss Francs (CHF) and all values are rounded to the nearest thousand (TCHF), except when otherwise indicated.

The preparation of the financial statements in conformity with IFRS requires management to make estimates and assumptions that affect
the reported amounts of revenues, expenses, assets and liabilities, and the disclosure of contingent lizbilities at the date of the financal
statements. The actual outcome may differ from the assumptions and estimates made. If in the future such estimates and assumptions,
which are based on management’s best judgement at the date of the financial statements, deviate from the actual circumstances, the
original estimates and assumptions will be modified as appropriate in the year in which the circumstances change. The areas involving
higher degrees of judgement or complexity or where assumptions and estimates are significant to the financial statements are disclosed in
note 4.




3:2 Current versus non-current classification

The Company presents assets and liabilities in its statement of financial position based on current/non-current classification. An aszet is

classified as current when it is:

- Expected to be realized or intended to be sold or consumed in normal operating cycle which is 12 months

- Held primarily for the purpose of trading

- Expected to be realized within twelve months after the reporting period, or

- Cash or cash equivalent unless restricted from being exchanged or used to settle a liability for at least twelve months after the
reporting period

All other assets are classified as non-current.

A liability is current when;

= It is expected to be settled in normal operating cycle which is 12 months

= It is held primarily for the purpose of trading

= It is due to be settled within twelve months after the reporting period, or

- There is no unconditional right to defer the settlement of the liability for at least twelve months after the reporting period

The Company classifies all other liabilities as non-current.

Deferred tax assets and liabilities are classified as non-current assets and liabilities.

3.3 Foreign currency translation
Functional and presentation currency

ftems included in the financial statements are measured using the currency of the primary econemic environment in which the entity
operates (the “functional currency™). The financial statements are presented in CHF, which is the functional currency of the Company.

Transactions and balances

In preparing the financial statements, transactions in currencies other than the entity’s functional currency are recognized at the rates of
exchange prevailing at the dates of the transactions. At the end of each reporting period, monetary items denominated in foreign
currencies are retranslated at the rates prevailing at that date. Non-monetary items that are measured in terms of historical cost in a
foreign currency are not retranslated. Exchange differences on monetary items are recognized in profit or loss in the period in which they
arise.

3.4 Property, plant and equipment

Property, plant and equipment are stated at historical cost less depreciation. Historical costs include expenditures that are directly
attributable to the acquisition of the items. Subsequent costs are included in the assets’ carrying amount or recognized as a separate asset,
as appropriate, only when it is probable that future economic benefits associated with the item will flow to the Company and the cost of
the item can be measured reliably. All other repairs and maintenance are charged to the income statement during the financial period in
which they are incurred. Gains and losses on disposals are determined by comparing proceeds with carrying amount and are included in
the income statement.

Depreciation of property, plant and equipment is calculated using the straight-line method to allocate costs to residual values over each
asset’s estimated useful lives, which for furniture and equipment as well as IT equipment is 3-5 years.

The assets” residual values and useful lives are reviewed, and adjusted if appropriate, at each balance sheet date. Where the carrying
amount of an asset is greater than its estimated recoverable amount (higher of value in use and fair value less costs to sell), it is written
down immediately to its recoverable amount.

35 Leases
Accounting policies applicable from 1 lanuary 2019

The Company assesses whether a contract is or contains a lease at inception of the contract. The Company recognises a right-of-use asset
and a corresponding lease liability with respect to all lease arrangements in which it is the lessee, except for short-term leases (defined as
leases with a lease term of 12 months or less) and leases of low value assets. For these leases the Company recognises the lease payments
as an operating expense on a straight-line basis over the term of the lease unless another systematic basis is more representative of the
time pattern in which economic benefits from the leased assets are consumed.

The lease liability is initially measured at the present value of the lease payments that are not paid at the commencement date, discounted
by using the rate implicit in the lease. If this rate cannot be readily determined, the Company uses its incremental borrowing rate for such
liabilities.

Lease payments included in the measurement of the lease liability comprise:

- Fixed lease payments {including in-substance fixed payments), less any lease incentives;

= Variable lease payments that depend on an index or rate, initially measured using the index or rate at the commencement date;

= The amount expected to be payable by the lessee under residual value guarantees;

- The exercise price of purchase options, if the lessee is reasonably certain to exercise the options; and

= Payments of penalties for terminating the lease, if the lease term reflects the exercise of an option to terminate.




The lease liability is subsequently measured by increasing the carrying amount to reflect interest on the lease liability (using the effective
interest methed) and by reducing the carrying amount 1o reflect the lease payments made.

The Company remeasures the lease liability (and makes a corresponding adjustment to the related right-of-use asset) whenever:

= The lease term has changed or there is a change in the assessment on exercise of a purchase option, in which case the lease liability is
remeasured by discounting the revised lease payments using a revised discount rate;

5 The lease payments change due to changes in an index or rate or a change in expected payment under a guaranteed residual value, in
which cases the lease liability is remeasured by discounting the revised lease payments using the initial discount rate (unless the
leases payments change is due to a change in a floating interest rate, in which case a revised discount rate is used);

= A lease contract is modified and the lease modification is not accounted for as a separate lease, in which case the lease liability is
remeasured by discounting the revised lease payments using a revised discount rate.

The Company did not make any such adjustments during the periods presented.

The right-of-use assets comprise the initial measurement of the corresponding lease liability, lease payments made at or before the
commencement day and any initial direct costs. They are subsequently measured at cost less accumulated depreciation and impairment
losses.

Whenever the Company incurs an obligation for costs to dismantle and remaove a leased asset, restore the site on which it is located or
restare the underlying asset to the condition required by the terms and conditions of the lease, a provision is recognised and measured
under IAS 37 The costs are included in the related right-of-use asset, unless those costs are incurred to produce inventory.

Right-of use assets are depreciated over the shorter period of lease term and useful life of the underlying asset. If a lease transfers
ownership of the underlying asset or the cost of the right-of-use asset reflects that the Company expects to exercise a purchase option, the
related right-of-use asset is depreciated over the useful life of the underlying asset. The depreciation starts at the commencement date of
the lease.

The Company applies |1AS 36 to determine whether a right-of-use asset is impaired and accounts for any identified impairment loss as
described in the “Impairment of non-financial assets” policy.

Variable rents that do not depend on an index or rate are not included in the measurement of the lease liability and the right-of-use asset.
The related payments are recognised as an expense in the period in which the event or condition that triggers those payments occurs and
are include in the lines "cost of sales™ and “administrative expenses” in the statement of profit or loss. Currently, the Company does not
have such variable rents.

Accounting policies applicable prior to 1 January 2019

Leases under which substantially all of the risks and rewards of ownership are not transferred to the Company are classified as operating
leases. Payments made under operating leases are charged against income on a straight-line basis over the period of the lease.

3.6 Financial assets
Classification

The Company has only financial assets classified within the category “financial assets at amortized cost”. The classification at initial
recognition depends on the financial asset’s contractual cash flow characteristics and the Company’s business model for managing them.
The Company’s financial assets at amortized cost include trade and other receivables, as well as financial assets due from shareholders that
are non-derivative financial assets with fixed or determinable payments that are not quoted in an active market.

Recognition ond measurement

These assets are measured initially at their fair value and are subsequently measured at amortized cost using the effective interest rate
methad and are subject to impairment.

Afinancial asset is derecognized when:
= the contractual rights to the cash flows from the asset have expired; or

= the Company has transferred its rights to receive cash flows from the asset or has assumed an obligation to pay the received cash
flows in full without material delay to a third party under a ‘pass-through’ arrangement; and either (a) the Company has transferred
substantially all the risks and rewards of the asset, or (b) the Company has neither transferred nor retained substantially all the risks
and rewards of the asset, but has transferred control of the asset.

Impairment of financial assets

The Company recagnizes an allowance for expected credit losses ("ECL") for all debt instruments not held at fair value through profit or
loss. ECL are based on the difference between the contractual cash flows due in accordance with the contract and all the cash flows that
the Company expects to receive, discounted at an approximation of the original effective interest rate. The expected cash flows will include
cash flows from the sale of collateral held or other credit enhancements that are integral to the contractual terms.

ECLs are recognized in two stages. For credit exposures for which there has not been a significant increase in credit risk since initial
recognition, ECLs are provided for credit losses that result from default events that are possible within the next 12 menths (a 12-month
ECL). For those credit exposures for which there has been a significant increase in credit risk since initial recognition, a loss allowance is
required for credit losses expected over the remaining life of the exposure, irrespective of the timing of the default (a lifetime ECL).
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The Company considers a financial asset in default when contractual payments are 90 days past due. However, in certain cases, the
Company may alse consider a financial asset to be in default when internal or external information indicates that the Company is unlikely
to receive the outstanding contractual amounts in full before taking into account any credit enhancements held by the Company. A
financial asset is written off when there is no reasonable expectation of recovering the contractual cash flows.

3.7 Cash and cash eguivalents

Cash and cash equivalents include cash in hand, deposits held at call with banks and other short-term highly liquid investments with
original maturities of three months or less. Bank overdrafts are shown within financial debts in current liabilities on the balance sheet. This
definition is also used for the purposes of the cash flow statement.

3.8 Financial liabilities
The Company’s financial liabilities include trade and other payables as well as borrowings.

Financial liabilities are recognized initially at fair value and are subsequently measured at amortized cost using the effective interest rate
method, with interest expense recognized on an effective yield basis.

The Company derecognizes financial liabilities when, and only when, the Company’s obligations are discharged, cancelled or expired.

3.9 Current and deferred income tax

The tax expense for the period comprises current and deferred tax. Tax is recognized in the income statement, except to the extent that it
relates to items recognized in other comprehensive income or directly in equity. In this case, the tax is also recognized in other
comprehensive income or directly in equity, respectively.

Deferred income tax is recognized, using the liability method, on temporary differences arising between the tax bases of assets and
liabilities and their carrying amounts in the financial statements. However, the deferred income tax is not accounted for if it arises from
initial recognition of an asset or liability in a transaction other than a business combination that at the time of the transaction affects
neither accounting nor taxable profit or loss. Deferred income tax is determined using tax rates (and laws) that have been enacted or
substantively enacted by the balance sheet date and are expected to apply when the related deferred income tax asset is realized or the
deferred income tax liability is settled.

Deferred income tax assets are recognized to the extent that it is probable that future taxable profit will be available against which the
tempaorary differences can be utilized.

3.10 Fair values

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date. The fair value measurement is based on the presumption that the transaction to sell the asset or
transfer the liability takes place either:

* In the principal market for the asset or liability, or

* In the absence of a principal market, in the most advantageous market for the asset or liability

The Company uses valuation technigues that are appropriate in the circumstances and for which sufficient data are available to measure
fair value, maximizing the use of relevant observable inputs and minimizing the use of uncbservable inputs.

The fair values of financdial assets and liabilities at the balance sheet date are not materially different from their reported carrying values
unless specifically mentioned in the notes to the financial statements.

311 Research and development costs

Research and development costs consist primarily of remuneration and other expenses related to research and development persennel,
costs associated with preclinical testing and clinical trials of product candidates, expenses for research and development services under
collaboration agreements and outsourced research and development expenses. Furthermore, the Company may acquire in-process
research and development assets, either through business combinations or through purchases of specific assets. In-process research and
development assets acquired either through business combinations or separate purchases are capitalized as intangible assets and reviewed
for impairment at each reporting date. Once available for use, such intangible assets are amortized on a straight-line basis over the period
of the expected benefit.

Internal development costs are capitalized as intangible assets only when there is an identifiable asset that can be completed and that will
generate probable future economic benefits and when the cost of such an asset can be measured reliably.

In 2019 and 2018 all research and development costs were expensed as the various projects did not yet meet a stage where the definition
of developments costs were met.
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312 Employee benefits
General

Wages, salaries, social security contributions, paid annual leave and sick leave, bonuses, and non-monetary benefits are accrued in the year
in which the associated services are rendered by employees of the Company.

Pension obligations
The cost of providing benefits under the defined benefit plan is determined using the projected unit credit method.

Re-measurements, comprising of actuarial gains and losses, the effect of the asset ceiling, excluding net interest and the return on plan
assets (excluding net interest), are recognized immediately in the statement of financial position with a correspending debit or credit to
retained earnings through OCI in the period in which they occur. Re-measurements are not reclassified to profit or loss in subsequent
periods.

Past service costs are recognized in profit or loss on the earlier of:
- The date of the plan amendment or curtailment, and
- The date that the Company recognizes restructuring-related costs

Net interest is calculated by applying the discount rate to the net defined benefit liability or asset. The Company recognizes the following
changes in the net defined benefit obligation under ‘persennel expense’ in statement of comprehensive income:

- Service costs comprising current service costs, past-service costs, gains and losses on curtailments and non-routine settlements

= Net interest expense or income

4. Summary of critical accounting judgements and key sources of estimation uncertainty

The preparation of the financial statements in conformity with IFRS requires management 10 make estimates and assumptions that affect
the application of policies and reported ameounts of assets, liabilities, income, expenses and related disclosures. The estimates and
underlying assumptions are based on historical experience and various other factors that are believed to be reasonable under the
circumstances, the results of which form the basis for making the judgments about carrying values of assets and liabilities that are not
readily apparent from other sources. Actual results may differ from these estimates. The estimates and assumptions that have a significant
risk of causing a material adjustment to the carrying amounts of assets and liabilities within the next financial year are described below.

4.1 Critical judgements in applying accounting policies
Going concerm

The Company has been facing some financial difficulties by having some operating losses thus questioning the capacity to continue as a
going concemn. Indeed, the Company had negative operating results of TCHF (235) at 31.12.2019 and TCHF (136) at 31.12 2018 thus
resulting in an operating cash outflows for both years (TCHF 268 at 31.12 2019 vs. TCHF 452 at 31.12 2018).

In 2018, as well as in previous years, Relief reduced its capital needs significantly. The Company operates with a single part time manager,
and external resources and has relocated to an office with reduced costs. The Company mainly relied on its current cash balance and
financial support from its Parent company Relief Therapeutics Holding 5A ("RTH") which has injected capital via loans. While these loans
have generated some debt (principal and interest) towards RTH, discussions with the RTH board have resulted in the write off of the
corresponding amount and relieved the Company from its financial obligations towards RTH.

The Company’'s management envisions a long-term strategy based on the development of its main asset Atexakin alfa (“Atexakin”) through
the acquisition of Relief by the US-based company Sonnet BioTherapeutics Inc. ("Sonnet”). A Share Exchange Agreement (“"SEA") is in place
with Sonnet, according to which, following fulfilment of certain condition precedents, Sonnet will acquire all shares of Relief that are
currently owned by RTH. Closing of this transaction is being actively pursued by Sonnet and RTH teams with the help of both company's
legal counsels and should be completed shortly.

As a result of the closure of the SEA, the Company will become a fully owned subsidiary of Sonnet. Sonnet has already invested significantly
in the initial phase of Atexakin's development that resulted in the delivery of a complete analysis of the available supporting information,
of regulatory documents and in the establishment of collaborative interactions with service providers to progress the project. Sonnet will
pursue its investment in the clinical development of Atexakin once the SEA will be cdlosed and will commit funding into the clinical testing of
Atexakin for safety and efficacy to treat Chemotherapy-Induced Peripheral Neuropathy (CIPN). Positive results will support progression into
subsequent development phases either internally of via sub-licensing to an external company until clearance for market entry. This is
expected to provide funds to the Company, in addition to those coming from Sonnet, under the form of upfront and milestone fees.

The acquisition of the Company by Sonnet entails the restructuration of the existing workforce that, following the resignation of its former
CEOQ and CFO is constituted by its €30, Mr. Yves Sagot and external acting CFO Mr. Zeltan Czigler. Sonnet intends to hire additional
executive(s) and renew the Board of Directars of the Company after the closing of the SEA. The resigning former executives have been
approached and, for some of them, welcomed positively the opportunity to occupy such position(s). Relief hence considers that all the
elements are or will soon be in place to ensure the Company will remain in a geing concern.

Finally, efforts to raise cash through traditional financing methods such as attracting new investors, the issuance of debt and equity
instruments are still made in order to finance its continuing operations for the upcoming years.

In the current context of coronavirus pandemic, as the Company's reliance on local or global supply chains is low, and as it does not
operate any production facilities, it has a low risk of being forced to interrupt its operations due to the on-going nCov 2019 pandemic. Due
to the average age of its collaborators, no loss of personnel is expected as a consequence of potential infection. Government-imposed
travel restrictions and quarantines may lead the Company to adapt to this novel environment by reducing its face-to-face interactions and
by favering video and teleconferences which already support the majority of its in-house and external business interactions. At the present
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time, a precise quantitative evaluation of the impact of the pandemic on the Company's planned activities is almost impossible to establish
and the Company is closely monitoring its global evolution. In particular, the Company current focus is to ensure that the planned
imminent sale of Relief Therapeutics SA to Sonnet Biotherapeutics will be closed.

Management is therefore aware that the Company is running through difficult times but it is confident that the current measures taken
and envisioned present a high level of likelihood to be finalized. These measures will allow the Company to ensure its operations for the
foreseeable future. In such a case, Management considers that all aspects are in place to ensure that the Company is able to continue as a
going concern and hence established a budget forecast in this sense.

4.2 Key sources of estimation uncertainty
Deferred income taxes

The determination of the recoverability of deferred income tax assets is based on the judgment of management. Deferred income tax
assets are only recognized if it is probable that they can be used in the future. Whether or not they can be used depends on whether the
tax-deductible temporary difference can be offset against future taxable profits. In order to assess the probability of their future use,
management considers the scheduled reversal of deferred tax liabilities, projected future taxable income and tax planning strategies. At
31 December 2019 and at 31 December 2018, deferred income tax assets amounted to TCHF O (refer to note 21.3 for further details on
unrecognized deferred tax assets). Such deferred tax assets are only recorded when it becomes evident that sufficient future taxable
profits are probable. Deferred income tax assets are written down in the same period in which the latest assessment of recoverability
indicates a lower value than currently recorded in the financial statements.

Retirement benefit obligations

The retirement benefit obligation is calculated on the basis of various financial and actuarial assumptions. The key assumptions for
assessing these obligations are the discount rate, future salary and pension increases and the probability of the employee reaching
retirement. The calculations were done by external experts and the principal assumptions used are summarized in note 12. At
31 December 2019, the underfunding amounted to TCHF 136 (31 December 2018: TCHF 567). Using other assumptions for the calculations
could have led to different results.

5 Property, plant and equipment
TCHF EUE A ITEquipment Total
Equipment

COST

Balance at 1 January 2018 4 7 11
Additions - - -
Balance at 31 December 2018 4 7 11
Additions - - -
Balance at 31 December 2019 4 7 11
ACCUMULATED DEPRECIATION

Balance at 1 January 2018 (2) {4) (6)
Depreciation expense (1) {3) (4)
Balance at 31 December 2018 (3) {7) {10)
Depreciation expense (1) - (1)
Balance at 31 December 2019 (4) {7) {11)

CARRYING AMOUNT
at 31 December 2018 ¥ - 1
at 31 December 2019 - - -

6. Financial assets due from shareholder

At 31 December 2019, TCHF 1’002 is due from Relief Therapeutics Holding SA {“RTH"), the sole shareholder of the Company (31 December
2018: TCHF 761} earned by the Company in exchange of service provided such as payroll or general overhead paid by the Company on
behalf of RTH. The current account is non-interest bearing, does not have a fixed term and is not impaired. The fair value of this finanaal
asset is close to its camrying amount.
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7 Other current assets and other receivables

TCHF 31 December 2019 31 December 2018
VAT receivables I 3
Prepaid expenses 7 14
Deposits with others 7 T
Other current receivables (i) 12

Total 27 24

{i}  Other current receivables mainly relate to recharged expenses to Sonnet (note 19)

Other current assets and other receivables are neither impaired nor overdue.

8. Cash and cash equivalents
TCHF 31 December 2019 31 December 2018
Bank deposits 9 37
Cash on hand
Total 9 37
9. Share capital
9.1 Issued share capital

At 31 December 2019, the issued share capital amounts to TCHF 208, consisting of 208'163 fully paid registered shares with a par value of
CHF 1.00 each. They entitle the holder to participate in dividends, and to share in the proceeds of winding up the Company in proportion to
the number of shares and amounts paid on the shares held. There were no changes to the share capital in 2018 and 2019.

9.2 Authorized and conditional share capital

At 31 December 2019, the Company had no authorized share capital, but conditional share capital of TCHF 23, consisting of 23'129 shares
with a par value of CHF 1.00 each.

10. Reserves

Reserves consist entirely of share premium paid by shareholders during the last capital increase in 2016.

11. Shareholder’s loan

At 31 December 2018, the entire amount was due to Relief Therapeutics Holding SA, the sole shareholder of the Company. The loan bore a
5% interest rate and did not have a fixed term. In 2019, Relief Therapeutics Holding 5A increased the loan by a further TCHF 240 and later
forgave the entire loan of TCHF 1°350 (refer to note 4.1). The resulting income was recognised as financial income in the statement of
comprehensive income (refer to note 20).

12. Defined benefit obligations
The Company participates in a Swiss pension plan which qualifies as defined benefit plan under the requirements of A5 19.

The Company operates fund defined benefit plans for qualifying employees in Switzerland. Under the plan, the employees are entitled to
retirement benefits and risk insurance for death and disability. No other post-retirement benefits are provided to these employees. The
most recent actuarial valuations of plan assets and the present value of the defined benefit obligation were carried out on
31 December 2019. The present value of the defined benefit obligation, and the related current service cost and past service cost, were
measured using the Projected Unit Credit Method.

Swiss pension plans need to be administered by a separate pension fund that is legally separated from the entity. The law prescribes
certain minimum benefits.
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The pension plan is managed by collective funds with “Patrimonia Fondation”. The board of the pension fund is composed of an equal
number of representatives from both employers and employees.

Due to the requirements of 1AS 19 the above-mentioned pension plan is classified as defined benefit plans and is described in detail in the
corresponding statues and regulations.

The contributions of employers and employees in general are defined in percentages of the insured salary. Interest is credited to the
employees’ accounts at the minimum rate provided in the plan, payment of which is guaranteed by the insurance contract as described
below. The retirement pension is calculated based on the cld-age credit balance on retirement multiplied by the fixed conversion rate. The
employee has the option to withdraw the capital at once. The death and disability pensions are defined as percentage of the insured salary.
The assets are invested directly with the corresponding pension funds.

The fully reinsured pension fund has concluded insurance contracts to cover the insurance and investment risk. The board of the pension
fund is responsible for the investment of assets and the investment strategy is defined in a way that the benefits can be paid out on due
date. For accounting purpases this insurance contract represents the sole asset of the plan. Fair value of plan asset is the estimated cash
surrender value at the respective balance sheet date.

The pension fund can change its financing system (contributions and future payments) at any time. Alse, when there is a deficit which
cannot be eliminated through other measures, the pension fund can oblige the entity to pay a restructuring contribution. For the pension
fund of the Company such a deficit currently cannot occur as the plan is fully reinsured. However, the pension fund could cancel the
contract and the Company would have to join another pension fund. In the current and comparative peried no plan amendments,
curtailments or settlements cccurred.

Amounts recognized in profit or loss in respect of this defined benefit plans are as follows:

TCHF 2019 2018
Current service cost 56 42
Past service cost (i) {12)

Metinterest expense 4 3
Administration cost excl. cost for managing plan assets 2 ;
Expense recognised in profit or loss 50 46

{iy During 2019, changes to the future conwversion factors used to convert a participant’s account balance into a pension at retirement
were approved. The impact of this change resulted in a decrease in the defined benefit obligation of TCHF 12, such that this amount is
immediately recognized as past service cost in profit or loss.

Amounts recognized in other comprehensive income in respect of these defined benefit plans are as follows:

TCHF 2019 2018

Remeasurement {gain)/loss on defined benefit obligation
due to changes indemographic assumptions -
due to changes infinancial assumptions 64 (77)

due to changes in experience adjustments (i) {538) a7

Returnon plan assets excl. interest income 5 (22)

Income recognised in other comprehensive income {469) (2)
(i} In 2019, the remeasurement gain due to changes in experience adjustments is mainly due to the departure of the CED and

former CFO. As the departures were voluntary, they were treated as regular terminations and therefore reflected in other
comprehensive income as and experience adjustment.

The amount included in the statement of financial position arising from the Company’'s obligation in respect of its defined benefit plans is
as follows:

TCHF 31 December 2019 31 December 2018
Presentvalue of funded defined benefit obligation 507 2'200
Fairvalue of plan assets {(371) (1'633)
Net liability arising from defined benefit obligation 136 567
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Movements in the present value of the defined benefit obligation in the current year were as follows:

TCHF 2019 2018
Opening defined benefit obligation 2'200 1'982
Current service cost 56 42
Past service cost 112)

Interest expense on defined benefit obligation 17 12
Contributions from plan participants 12 14
Benefits (paid)/deposited (1'292) 130
Remeasurement (gain)/loss due to changes in demographic assumptions

Remeasurement (gain)/loss due to changes in financial assumptions 64 {77}
Remeasurement (gain)/loss due to changes in experience adjustments [538) 97
Closing defined benefit obligation 507 2'200

Movements in the present value of the plan assets in the current period were as follows:

TCHF 2019 2018
Opening fair value of plan assets 1'633 1445
Interest income an plan assets 13 9
Return on plan assets excluding interest income 15) 22
Contributions from the employer 12 14
Contributions from plan participants 12 14
Benefits (paid)/deposited (1'292) 130
Administration cost [2) {1}
Closing fair value of plan assets 371 1'633

The respective insurance company is providing reinsurance of these assets and bears all market risk on these assets.

Principal assumptions used for the purposes of the actuarial valuations were as follows:

TCHF 2019 2018
Discount rates 0.15% 0.80%
Expected rates of salary increase 1.50% 1.50%

The following sensitivity analyses - based on the principal assumptions - have been determined based on reasonably possible changes to
the assumptions occurring at the end of the reporting period: if the discount rate would be 50 basis points (0.50 percent) higher {lower],
the defined benefit obligation would decrease by 9.6% (increase by 11.0% if all other assumptions were held constant).

The average duration of the defined benefit obligation at the end of the reporting period is 20.7 years (31 December 2018: 17.2 years). The
Company expects to make a contribution of TCHF 2 to the defined benefit plans during the next financial year.

13. Trade payables

Trade payables of TCHF 55 mainly relate to unpaid invoices in relation to patent costs. In 2018, trade payables of TCHF 2 relate to various
unpaid invoices in relation to operating expenses.

14. Financial liabilities due to related parties

These financial liabilities consist of non-interest-bearing current accounts with the shareholder of the Company as well as with
Therametrics Switzerland GmbH, a company whose only shareholder is the shareholder of the Company. The repayment dates are not
defined. In 2019, the entire amount due to the shareholder of the Company was waived. The resulting gain of TCHF 107 is recognized as
finance income in profit or loss (note 20).
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15. Other current payables and liabilities

31 December 2019

31 December 2018

TCHF
VAT payable ]
Accrued expenses 56 25
Accrued holiday 2 B
Payable to social security institutions 9 10
Sales tax 52
Other current liabilities 2
Total 130 101
16. Service expense
TCHF 2019 2018
Third party research and development expense 12 19
License expense 27 33
39 52

Total cost for services

The license expense includes the cost paid annually for a licensed right granted to the Company on an exclusive worldwide basis to
research, develop, make, have made import, export, use and commercialize products comprising recombinant human IL-6 Atexakin.

17. Personnel expense

Only insignificant personnel expense was recognized in the Company, other than the expenses in relation to the pension plan. Mast of the
other personnel expenses were recharged to the sole shareholder of the Company. During 2019 and 2018, the average number of
employees (in full-time positions) was less than 10. Refer to note 23 for further details in relation to compensation for executive
management and Board of Directors.

18. Other administrative expense

TCHF 2019 2018
Office expense 11 (9)
Accounting, legal and consulting expense (i) 136 10
Travel expense 2 3
ITexpense 12
Taxexpense, other than income tax 1 2
Other operating expense 1 1
Total general and administrative expense 154 19

(i}  The increase is mainly due to an increase in audit fees due to several additional audits in 2019.

19. Other gains/{losses)
TCHF 2019 2018
Expenses recharged to Sonnet 18
Foreign exchange differences 1
Total other gains/{losses) 19
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20. Financial income | {expenses)

TCHF 2019 2018
Interest expense =

Bank charges -

Total finance expense - -
Finance income due to shareholder's loanwaiver (note 11) 1’390

Finance income due to related party payable waiver (note 14) 107

Total finance income 1’497 -
21. Income taxes
211 Income tax recognized in profit or loss

TCHF 2019 2018
CURRENTTAX

Current tax expense for the current year 10 -
Adjustments in relation to the current tax of prior years - -

10 -

DEFERRED TAX

Deferred tax {income)fexpense recognised in the current year - -
Adjustment to deferred tax attributable to changes in income tax rate - -
Total income tax expense recognised in the current year 10 -

The following table provides reconciliation between income tax expense recognized for the year and the tax calculated by applying the
applicable tax rates on accounting profit:

TCHF 2019 2018
Profit/{loss) before tax 1262 (138)
Income tax (expensel/income calculated at 23.73 % (2018: 24.20 %) 299 33
Unrecognised deferred tax assets during the year (384} (25)
Effect of net expenses that are not deductible in determining taxable profit 95 {8)
Total income tax expense recognised in profit or loss 10 -

The weighted average applicable tax rate of the Company is 23.73% (2018: 24 20%) which is equal to the tax rate of the Company.

21.2 Income tax recognized in other comprehensive income

Due to the ongoing operating loss situation, no deferred tax assets were recognized in relation to the defined benefit obligation and the
related items recognized through other comprehensive income.

213 Unrecognized deferred tax assets

In accordance with I1AS 12, the Company did not capitalize any deferred tax asset relating to tax loss carry-forwards in previous periods
since the criteria for recognition (i.e. the probability of future taxable profits) were not met. As at 31 December 2019, due to the profitin
the financial year, all taxable losses carried forward were used. As at 31 December 2018, a total of TCHF 1'621 tax losses carried forward
were available.

The forgiveness of the loan of the Company’s mother company (Note 11) has been recerded as profit for the financial year 2019 giving the
ongoing uncertainty due to the lack of information faced by the Company at this stage. Indeed, the Company is currently seeking
confirmation from the Swiss tax authorities whether the debt forgiveness from its direct shareholder could be viewed as a capital
restructuring {*mesure d'assainissement in French”) with the debt being converted as equity thus being viewed as a capital injection. If the
Cantonal Tax authorities validate the capital restructuring, the loss carried forward would not be consumed by the income resulting from
the debt forgiveness of the direct shareholder as such income is tax exempted.

In case this will be approved by the Federal Tax authorities as well, the capital injection made by the direct shareholder is subject to the
payment of the Federal Stamp of 1%, except if all the tax requirements are fulfilled to get an exemption of the issuance stamp tax.

MNevertheless, there is uncertainty as to whether the payment of this federal stamp would still be due as the Company might be exempted
due to the capital restructuring. A confirmation from the Swiss Tax authorities is expected later in 2020.
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Further, no deferred tax assets were recognized in relation to the defined benefit obligation (note 12), which using the enacted tax rate in
Geneva for the respective years, would have led to deferred tax assets of TCHF 19 in 2019 (2018: TCHF 137).

22. Financial instruments

221 Capital risk management

For the purpose of the Company’s capital management, capital includes issued capital, share premium and all other equity reserves of the
Company. Relief Therapeutics SA manages its capital structure while considering requirements from local regulations in Switzerland. The
Company's objectives when managing capital (defined as “equity attributable to the Company’s shareholders”) are to safeguard its ability
to continue as a going concern in order to provide returns for shareholders and benefits for other stakeholders and to maintain an optimal
capital structure to reduce the cost of capital. The available funds arise from leans conceded by Relief's mother company RTH on a case by
case basis. In order to maintain or adjust the capital structure, Relief may issue new shares against cash investment.

22.2. Categories of financial instruments

31 December 2019

Financial assets

Financial liabilities

Total
TCHF at amortised cost at amortised cost
Financial assets due from shareholder 1'009 1'009
Financial assets due from related parties 1 1
Other current assets and receivables 19 19
Cash and cash equivalents 9 9
Total financial assets 1'038 - 1'038
Trade payables 55 55
Financial liabilities due to related parties 14 14
Other current payables and liabilities 56 56
Total financial liabilities - 125 125
31 December 2018 Financial assets  Financial liabilities at Total
TCHF at amortised cost amortised cost
Financial assets due from shareholder 761 761
Other current assets and receivables 7 7
Cash and cash equivalents 37 37
Total financial assets 805 B05
Shareholder's loan 17150 1150
Trade payables 2 2
Financial liabilities due to related parties 23 23
Other current payables and liabilities 31 31
Total finandial liabilities 1'206 1206

The carrying amounts of financial assets financial liabilities recognized in the financial statements approximate their fair values.

223 Reconciliation of liabilities arising from financing activities
2015 Non-cash
TCHE Opening balance Financing cash lows transaction Closing balance
Loan waiver
Shareholder's loan 240 {1'390) -
Total 240 (1'390) -
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2018

TCHE Opening balance Finandng cash flows Closing balance

Shareholder's loan 695 455 1'150

Total 695 455 1'150
22.4 Financial risk management

Except for some liquidity risk in relation to the financial liabilities, the Company is not exposed to any significant financial risks such as
credit risk, liquidity risk or market risk (including interest-rate and currency risk). Counterparty risk is also minimized by ensuring that all
financial assets are placed with a well-known private bank in Switzerland.

Liguidity risk

All financial lizbilities are due within the next 3 months and are non-interast bearing.

22.5 Fair value measurement

At 31 December 2019 as well as 31 December 2018, there were no assets or liabilities measured at fair value. For all other financial assets
and liabilities their carrying amount at amortized cost approximates fair value.

23. Related party transactions

23.1 Compensation for executive management
TCHF 2019 2018
Fees, salaries and other short-term employee benefits 10 56
Post-empl oyment benefits 50
Total compensation for executive management 60 56

For comparability, “fees, salaries and other short-term employee benefits™ for 2018 also included post-employment benefits amounting
TCHF 46.

23.2 Compensation for members of the Board of Directors

During 2019 and 2018 the members of the Board of Directors did not receive any fees.

23.3 Related party balances and transactions
In 2018, the Company sublet part of their offices to a related party for which the Company received TCHF 2 (2018 TCHF 8).

For further related party transactions, refer to notes 6, 11 and 14 for any related party balances. Other than recharging of certain costs to
the sole shareholder as well as the financing received from the shareholder including the debt forgiveness of TCHF 1390 {note 11) and the
sub-lease mentioned above, there were no other related party transactions.

24, Leases

Leases mainly relate to leased office spaces and car parks in Geneva. The rental agreements can be cancelled within 3 months. Therefore,
they are considered short-term leases. Total lease expense in 2019 were TCHF 28 before recharge (2018: TCHF 28). Further, in 2019, there
was an income from subleasing the office of TCHF 2 before recharge (2018: TCHF 6).

As at 31 December 2019, there were no non-cancellable lease commitments for short-term leases (31 December 2018: TCHF 8) as the lease
was cancelled as at 30 September 2019 and taken over by the sole shareholder of the Company.

25. Non-cash transactions

In 2019 and 2018, the Company did not enter into any significant non-cash investing and financing activities which are not reflected in the
statement of cash flow.
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26. Contingent liabilities
26.1 Litigation

At 31 December 2019, the Company is not party to any legal, administrative or arbitral proceedings, the outcome of which, if adverse to
the Company, may be material to its business, financial condition and results of operation taken as a whole.

27. Subsequent events

On August 12 2019, RTH announced the execution of a biding Share Exchange Agreement (“SEA") for the divestment of its subsidiary Relief
to Sonnet. Pursuant to the terms of the SEA Sonnet had to meet certain condition precedents including its listing on a US stock market
before closing could occur. Chanticleer (Nasdag: BURG) announced on October 10, 2019 the execution of a merger agreement with Sonnet
BioTherapeutics and on February 14, 2020 that its registration statement on SEC Form 5-4 filed with Securities and Exchange Commission
{the "SEC") in connection with its merger with Sonnet was declared effective by the SEC on February 11, 2020. This was a major
achievement to closing of the SEA with RTH and the acquisition of Relief by Sonnet. Closure of the SEA is expected shortly after publication
of the present Financial Statements.

28. Approval of financial statements

These financial statements were approved by the Board of Directors on 20 March 2020.
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Exhibit 99.2
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

Sonnet BioTherapeutics, Inc. (“Sonnet Sub”) and Chanticleer Holdings, Inc. (“Chanticleer” o the “Company”) entered into an Agreement and Plan of Merger dated
October 10, 2019 (the “Merger Agreement”), by and among the Company, Sonnet Sub and Biosub, Inc., a Delaware corporation and wholly owned subsidiary of the Company
(“Merger Sub”), as amended by Amendment No. | entered into as of February 7, 2020 (the “First Amendment”) (the Merger Agreement, as amended by the First Amendment,
the “Amended Merger Agreement”) as approved on March 18, 2019, pursuant to which Merger Sub merged with and into Sonnet Sub, with Sonnet Sub surviving as a wholly-
owned subsidiary of the Company (the “Merger”).

Following shareholder approval on March 18, 2018, but prior to the Merger, Sonnet Sub consummated a reverse stock split of its issued and outstanding common
stock (the “Common Stock™) in a ratio of 1 for 26. All pro forma numbers and per share amounts of Common Stock have been retroactively restated to reflect the reverse split.
On April 1, 2020, in connection with the Merger, the Company changed its name from Chanticleer Holdings, Inc. to Sonnet BioTherapeutics Holdings, Inc.

The following selected unaudited pro forma condensed combined financial data gives effect to (i) the Merger, (ii) the Pre-Merger Financing, (iii) proceeds from
Sonnet’s Pre-Closing Private Placement Transactions, (iv) Sonnet Sub’s acquisition of Relief Therapeutics SA (“Relief”), and (v) the Disposition (collectively, the “Pro Forma
Events”).

The Merger is accounted for as a reverse recapitalization under U.S. GAAP because Chanticleer had nominal operations and assets at the time of the Merger. Sonnet
was determined to be the accounting acquirer based upon the terms of the merger and other factors including: (i) Sonnet Stockholders own approximately 92% of the Fully
Diluted Common Stock (ii) Sonnet Sub hold all of the board seats of the combined company and (iii) Sonnet Sub’s management will hold all key positions in the management
of the combined company.

The Chanticleer and Sonnet Sub unaudited pro forma condensed combined balance sheet data assume that the Pro Forma Events took place on December 31, 2019 and
combines the Chanticleer and Sonnet Sub historical balance sheets at December 31, 2019. The Chanticleer and Sonnet Sub unaudited pro forma condensed combined
statements of operations data assume that the Pro Forma Events took place as of January 1, 2019, and combines the historical results of Chanticleer for the year ended
December 31, 2019, and of Sonnet Sub for the year ended September 30, 2019 . The historical financial statements of Sonnet Sub are provided in Exhibits 99.2 and 99.3. The
historical financial statements of Relief are provided in Exhibit 99.1 to the Amendment No. 1 to Form 8-K to which these financial statements are attached. These financial
statements have been adjusted to give pro forma effect to events that are (i) directly attributable to the Merger, (ii) factually supportable, and (iii) with respect to the statements
of operations, expected to have a continuing impact on the combined results.

Chanticleer and Sonnet Sub have different fiscal year ends. As Chanticleer’s fiscal year ended December 31 is within 93 days of Sonnet Sub’s fiscal year ended
September 30, pro forma condensed combined statement of operations for the year ended December 31, 2019 includes Sonnet Sub’s operating results for its respective fiscal
year ended September 30, 2019 as permitted by Rule 11-02 of Regulation S-X. Immediately following the completion of the Merger, the continuing reporting entity will have a
fiscal year ended September 30.

The unaudited pro forma condensed combined financial statements are based on the assumptions and adjustments that are described in the accompanying notes. The
unaudited pro forma condensed combined financial statements and pro forma adjustments have been prepared based on preliminary estimates of fair value of assets acquired
and liabilities assumed as of the date of completion of the transaction. Differences between these preliminary estimates and the final fair value of assets and liabilities acquired
may occur and these differences could have a material impact on the accompanying unaudited pro forma condensed combined financial statements and the combined
organization’s future results of operations and financial position.




UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

The unaudited pro forma condensed combined financial statements do not give effect to the potential impact of current financial conditions, regulatory matters,
operating efficiencies or other savings or expenses that may be associated with the acquisition. The unaudited pro forma condensed combined financial statements have been
prepared for illustrative purposes only and are not necessarily indicative of the financial position or results of operations in future periods or the results that actually would have
been realized had Chanticleer and Sonnet Sub been a combined organization during the specified period. The unaudited pro forma condensed combined financial statements,
including the notes thereto, should be read in conjunction with the separate Sonnet Sub, Relief and Chanticleer historical financial statements.




Unaudited Pro Forma Condensed Combined Balance Sheet
As of December 31, 2019
(In thousands)

Pro Forma
Sonnet Relief Sonnet Chanticleer
BioTherapeuti Therapeuti Pro Forma BioTherapeutics, Holdings, Pro Forma Pro Forma
Inc SA Adjustments Notes Inc. Inc. Adjustments Notes Combined

Assets
Current assets:

Cash and cash equivalents $ 889 $ 9 $ 1,355 A $ 2,253 $ 501 $ 8,499 G $ 11,253

Accounts receivable — — — — 132 (132) H —

Related party receivable — 1,027 — 1,027 — — 1,027

Inventories — — — — 287 (287) H —

Prepaid expenses and other current assets 20 27 — 47 250 (250) H 47

Assets held for sale, net — — — — _ _ _
Total current assets 909 1,063 1,355 3,327 1,170 7,830 12,327
Property and equipment $ 48 $ — $ — $ 48 $ 5,630 $ (5,630) H $ 48
Operating lease assets — — — — 11,668 (11,668) H —
Goodwill — — — — 8,568 (8,568) H —
Intangible assets, net — — — — 3,657 (3,657) H —
Investments — — — — 381 (381) H —
Deposits and other assets — — — — 309 (309) H —
Assets of discontinued operations — — — — 149 (149) H —
Total assets S 957 $ 1,063 S 1,355 S 3,375 $ 31,532 S (22,532) $ 12375
Liabilities and stockholders’ equity (deficit)
Current liabilities:

Current portion of long-term debt and notes payable ~ $ — $ — $ — $ — $ 6,631 $ (6,631) 1 $ —

Related-party notes 1 — — 1 — — 1

Accounts payable 3,207 56 (56) F 3,207 4219 (4,219) H 3,207

Other accrued expenses 148 142 — 290 3,945 (2,903) J 1,332

Operating lease liabilities - current — — — — 3,299 (3,299) H —

Related party payable = 14 — 14 . - 14
Total current liabilities 3,356 212 (56) 3,512 18,094 (17,052) 4,554
Redeemable preferred stock — — — — 710 (710) K —
Long-term operating lease liabilities — — — — 14,382 (14,382) H —
Deferred revenue — — — — 959 (959) H —
Deferred tax liabilities — — — — 102 (102) H —
Defined benefit obligation — 138 (138) E — — — —
Liabilities of discontinued operations — — — — 436 (436) H —
Total liabilities 3,356 350 (194) 3,512 34,683 (33,641) 4,554
Stockholders’ equity (deficit):

Common stock 12,510 212 16,980 B 29,702 1 (29,702) L 1

Additional paid-in capital — 607 (607) C — 71,506 (28,805) L 42,701

Accumulated other comprehensive income (loss) — — — — (46) 46 L —

Accumulated deficit (14,909) (106) (14,824) D (29,839) (75,068) 70,026 L (34,881)
Total stockholders’ equity (deficit) (2,399) 713 1,549 (137) (3,607) 11,565 7,821
Equity attributable to non-controlling interests — — — — 456 (456) L —
Total liabilities and stockholders equity $ 957 $ 1,063 $ 1,355 $ 3375 $ 31,532 $  (22.532) $ 12,375




Revenues

Costs and expenses:
Cost of revenues
Research and development
Selling, general and administrative
Asset impairment charge
Depreciation and amortization

Total costs and expenses

Loss from operations

Interest expense

Other income (expense)

Total other income (expenses)

Loss before income taxes

Income tax benefit (expense)

Net loss

Net loss attributable to noncontrolling interests

Net loss attributable to the company

Dividends on redeemable preferred stock
Net loss attributable to common stockholders

Net loss per share, basic and diluted

Weighted average common shares outstanding, basic
and diluted

Unaudited Pro Forma Condensed Combined Statement of Operations
For the Year Ended December 31, 2019
(In thousands, except share and per share data)

1,931,396

Sonnet
BioTherapeutics,
Inc. Year ended Relief
P ber 30, Therap Pro Forma
2019 SA Adjustments
$ — $ — $ —
2,199 39 —
2,509 196 (107)
— 1 (1)
4,708 236 (108)
(4,708) (236) 108
(163) — —
— 1,507 =
(163) 1,507 —
(4,871) 1,271 108
— (10) —
S (4.871) S 1,261 $ 108
$ (4.871) S 1,261 $ 108
$ (4.871) S 1,261 $ 108
s (2.52)

Pro Forma
Sonnet Chanticleer
BioTherapeutics, Holdings, Pro Forma
Notes Inc. Inc. Adjustments
$ = $ 30,143 $ (30,143)
— 29,263 (29,263)
2,238 — —
M 2,598 5,966 (5,966)
— 9,150 (9,150)
N — 1,842 (1,842)
4,836 46,221 (46,221)
(4,836) (16,078) 16,078
(163) (674) 674
1,507 (617) 617
1,344 (1,291) 1,291
(3,492) (17,369) 17,369
(10) (74) 74
$ (3,502) S (17,443) S 17,443
— 402 (402)
$ (3,502) S (17,041) $ 17,041
— (112) 112
$ (3,502) $  (17,153) $ 17,153
$ (1.59) $ (63.90)
P 2,204,932 268417

Notes

Pro Forma
Combined

-
|

$ (3.502)
$ (0.39)

9,001,825




Notes to the Unaudited Pro Forma Condensed Combined Financial Statements
1) Description of Transactions
Merger

Sonnet BioTherapeutics, Inc. (“Sonnet Sub”) and Chanticleer Holdings, Inc. (“Chanticleer” or the “Company”) entered into an Agreement and Plan of Merger dated
October 10, 2019 (the “Merger Agreement”), by and among the Company, Sonnet Sub and Biosub, Inc., a Delaware corporation and wholly owned subsidiary of the Company
(“Merger Sub”), as amended by Amendment No. 1 thereto made and entered into as of February 7, 2020 (the “First Amendment”) (the Merger Agreement, as amended by the
First Amendment, the “Amended Merger Agreement”) as approved on March 18, 2019, pursuant to which Merger Sub merged with and into Sonnet Sub, with Sonnet Sub
surviving as a wholly-owned subsidiary of the Company (the “Merger”).

In connection with, and immediately prior to the completion of, the Merger, the Company effected a reverse stock split of the Company’s common stock, par value
$0.0001 per share (the “Common Stock”), at a ratio of 1-for-26 (the “Reverse Stock Split”). Immediately after completion of the Merger, the Company changed its name to
“Sonnet BioTherapeutics Holdings, Inc.,” focused on advancing Sonnet Sub’s pipeline of oncology candidates and the strategic expansion of Sonnet Sub’s technology platform
into other human diseases. Additionally, as part of the transaction, on April 1, 2020, the Company spun-off its restaurant operations into a newly-created wholly-owned
subsidiary, Amergent Hospitality Group, Inc. (the “Spin-Off Entity” or “Amergent”), the equity of which was distributed out to the stockholders of the Company as of the close
of business on March 26, 2020.

Under the terms of the Amended Merger Agreement, the Company issued shares of Common Stock to Sonnet Sub’s stockholders at an exchange ratio (the “Exchange

Ratio”) of approximately 0.106572 shares of Common Stock, after taking into account the Reverse Stock Split (2.770872 prior to the reverse split), for each share of Sonnet
Sub’s common stock outstanding immediately prior to the Merger. The Company also assumed all outstanding and unexercised warrants to purchase shares of Sonnet Sub’s
common stock, and in connection with the Merger they were converted into warrants (the “Converted Warrants”) to purchase Common Stock, with the number of shares subject
to such warrants, and the exercise price, being appropriately adjusted to reflect the Exchange Ratio. As a result, immediately following the Merger, there were outstanding
Converted Warrants to purchase an aggregate of approximately 106,000 shares of Common Stock, all with terms of three years from their respective dates of issuance, between
October 2019 and February 2020, and with an exercise price of $29.32 per share. Sonnet Sub contributed $6.0 million to Chanticleer as part of consideration under the terms of
the Merger Agreement (the “Payoff Amount™). Chanticleer palnned to used this $6.0 million to pay down debts and to fund operations.

Immediately following the Merger, former stockholders and warrant holders of Sonnet Sub own, or hold rights to acquire, in aggregate, approximately 92% of the
Fully Diluted Common Stock and the Company’s stockholders and warrant holders immediately prior to the Merger own or hold the right to own approximately 6% of the
Fully-Diluted Common Stock and the Spin-Off Entity holds a warrant to purchase 2% of the the number of shares of issued and outstanding Common Stock. The Spin-Off
Entity warrant holders cannot exercise the warrant until 180 days after the closing date.

Pre-Merger Financing

On February 7, 2020, Sonnet Sub and Chanticleer entered into a securities purchase agreement (the “Securities Purchase Agreement”), with certain accredited investors
(the “Investors”) pursuant to which, among other things, Sonnet Sub agreed to issue to the Investors shares of Sonnet Sub Common Stock immediately prior to the merger and
Chanticleer agreed to issue to the Investors warrants to purchase shares of Chanticleer Common Stock on the tenth trading day following the consummation of the merger in a
private placement transaction for an aggregate purchase price of approximately $19 million which is comprised of a $4 million credit to Chardan Capital Markets, LLC
(“Chardan”), in lieu of certain transaction fees otherwise owed to Chardan by Sonnet Sub, and $15 million in cash from the other Investors.




Notes to the Unaudited Pro Forma Condensed Combined Financial Statements
GEM

Sonnet Sub entered into a Common Stock Purchase Agreement with GEM Global Yield Fund LLC SCS (“GEM”) on August 6, 2019 (the “Purchase Agreement”). The
Purchase Agreement was amended on September 25, 2019 by an Amendment to Common Stock Purchase Agreement (the “2019 GEM Amendment”), and subsequently
amended again on February 7, 2020 (the “2020 GEM Amendment” and, together with the Purchase Agreement and the 2019 GEM Amendment, the “GEM Agreement”).
Pursuant to the GEM Agreement, GEM has agreed to purchase up to $20,000,000 (the “Aggregate Limit”) of the Company’s common stock, par value $0.0001 per share (the
“Common Stock”) over a three-year period commencing on the date the Purchase Agreement was executed (the “Investment Period”); provided that during any period when the
Company’s public float is less than $75,000,000, the Aggregate Limit will instead be equal to one-third of the amount of the Company’s public float over any consecutive 12-
month period. Under the GEM Agreement, during the Investment Period, the Company may, by delivering a Draw Down Notice (as defined in the GEM Agreement) direct
GEM to purchase shares of Common Stock in an amount up to 400% of the average daily trading volume for the ten (10) trading days immediately preceding the date the Draw
Down Notice is delivered. GEM is not obligated to purchase any shares Common Stock which would result in GEM beneficially owning, directly or indirectly, at the time of
the proposed issuance, more than 4.99% of the shares of Common Stock issued and outstanding. GEM will pay a purchase price per share equal to 90% of the average market
closing price of the Common Stock during the ten consecutive trading days commencing with the first trading day on which a Draw Down Notice is delivered (the “Draw Down
Pricing Period”).

GEM represented to the Company, among other things, that it was an “accredited investor” (as such term is defined in Rule 501(a) of Regulation D under the Securities
Act), and the Company will rely upon an exemption from registration contained in Section 4(a)(2) of the Securities Act and Regulation D promulgated thereunder when issuing
shares of Common Stock under the GEM Agreement. The Company has agreed to file a Registration Statement with the Securities and Exchange Commission (the “SEC”) to
register the shares of Common Stock to be issued to GEM pursuant to the GEM Agreement. The GEM Agreement contains customary representations, warranties, agreements
and conditions to completing future sale transactions, indemnification rights and obligations of the parties. The Company has the right to terminate the GEM Agreement at any
time, at no cost or penalty. Unless the Company informs GEM of an event resulting in a Materially Adverse Effect or Material Change in Ownership (all defined in the GEM
Agreement) GEM does not have the right to terminate the GEM Agreement.

Acquisition of Relief

In connection with and prior to the Merger, on April 1, 2020, Sonnet Sub completed its acquisition of the global development rights for atexakin alfa from Relief
Therapeutics Holding SA (“Relief Holding”) through its acquisition of Relief Holding’s wholly-owned subsidiary, Relief Therapeutics SA (“Relief”), in exchange for the
issuance to Relief Holding of shares of Sonnet Sub common stock that converted into an aggregate of 757,935 shares of Common Stock in the Merger.

The Share Exchange Agreement with Relief is accounted for as an asset acquisition as substantially all of the fair value of the gross assets acquired is concentrated
Relief’s atexakin alfa asset. The closing occurred immediately prior to the Merger.

Chanticleer Spin-Off

In connection with and prior to the Merger, on March 30, 2020, the Company contributed and transferred (the “Contribution”) to Amergent all of the assets and
liabilities relating to the Company’s restaurant business conducted prior to the Merger. Previously, on March 16, 2020, the Company’s Board of Directors (the “Board”)
declared a dividend with respect to the shares of Common Stock outstanding at the close of business on March 26, 2020 of one share of the Amergent common stock for each
outstanding share of Common Stock. Such dividend, which together with the Contribution is referred to as the “Spin-Off,” was paid on April 1, 2020.




Notes to the Unaudited Pro Forma Condensed Combined Financial Statements
?2) Basis of Presentation

The unaudited pro forma condensed combined financial statements were prepared in accordance with the regulations of the SEC. The unaudited pro forma condensed
combined balance sheet as of December 31, 2019 is presented as if the Pro Forma Events had been completed on December 31, 2019. The unaudited pro forma condensed
combined statement of operations for the year ended December 31, 2019 assumes that the Pro Forma Events occurred on January 1, 2019 and combines the historical results of
Sonnet Sub, Relief and Chanticleer.

Chanticleer and Sonnet Sub have different fiscal year ends. As Chanticleer’s fiscal year ended December 31 is within 93 days of Sonnet Sub’s fiscal year ended
September 30, Chanticleer’s pro forma condensed combined statement of operations for the year ended December 31, 2019 includes Sonnet Sub’s operating results for its
respective fiscal year ended September 30, 2019 as permitted by Rule 11-02 of Regulation S-X.

Additionally, the unaudited pro forma condensed combined statements of operations data reflect the acquisition by Sonnet Sub of Relief concurrent with the merger by
giving pro forma effect to the consummation of the acquisition as if it occurred on January 1, 2019. The historical financial information of Relief was prepared in accordance
with IFRS and presented in Swiss francs. The historical financial information was translated from Swiss francs to U.S. dollars using an average exchange rate of 1.00 CHF to
$1.01 for the year ended December 31, 2019 and the spot exchange rate of 1.00 CHF to $1.02 as of December 31, 2019. There were no adjustments to convert Reliefs financial
information from IFRS to U.S. GAAP.

For accounting purposes, Sonnet Sub is considered to be the acquiring company and the Merger will be accounted for as a reverse recapitalization of Chanticleer by
Sonnet Sub because on the Merger date, Chanticleer will have nominal assets and operations as a result of the Disposition.

Under reverse recapitalization accounting, the assets and liabilities, if any, of Chanticleer will be recorded, as of the completion of the merger, at their book value
because of the short-term nature of the instruments. No goodwill or intangible assets will be recognized and any excess consideration transferred over the value of the net assets,
if any, of Chanticleer following determination of the actual purchase consideration for Chanticleer will be reflected as a reduction to equity. Consequently, the combined
financial statements of Sonnet Sub reflect the operations of Sonnet Sub, the acquirer for accounting purposes, together with a deemed issuance of shares, equivalent to the shares
held by the former stockholders of Chanticleer, the legal acquirer, and a recapitalization of the equity of the accounting acquirer. The historical financial statements of Sonnet
Sub are provided in Exhibits 99.2 and 99.3. The historical financial statements of Relief are provided in Exhibit 99.1 to the Amendment No. 1 to Form 8-K to which these
financial statements are attached. These financial statements have been adjusted to give pro forma effect to events that are (i) directly attributable to the merger, (ii) factually
supportable, and (iii) with respect to the statements of operations, expected to have a continuing impact on the combined results.

To the extent there are significant changes to the business following completion of the Merger, the assumptions and estimates set forth in the unaudited pro forma
condensed combined financial statements could change significantly. Accordingly, the pro forma adjustments are subject to further adjustments as additional information
becomes available and as additional analyses are conducted following the completion of the merger. There can be no assurances that these additional analyses will not result in
material changes to the estimates of fair value.

A3) Pro Forma Adjustments

A. Reflects $1.4 million in proceeds from Pre-Closing Private Placement Transactions.

B. Reflects proceeds received from Pre-Closing Private Placement Transactions and stock issued in conjunction with the Relief transaction




Notes to the Unaudited Pro Forma Condensed Combined Financial Statements

(amounts in thousands)

Fair value of Sonnet BioTherapeutics, Inc shares $ 15,837
Cash payment (see A) 1,355
Elimination of historical Relief common stock (212)
Pro forma adjustment $ 16,980

Reflects the elimination of historical Relief additional paid-in capital

Reflects the elimination of the historical Relief accumulated deficit of $0.1 million and $14.9 million for the expensing the fair value allocated to the atexakin program as
in-process research and development since Sonnet Sub determined the asset has no alternative future use without further development and regulatory approval.

Reflects elimination of Swiss pension not assumed with the Relief acquisition.
Reflects the settlement of IP maintenance fees in connection with the acquisition of Relief.

Reflects (i) elimination of Chanticleer cash as a result of the Disposition, (ii) $15.0 million in proceeds from the Pre-Merger Financing, and (iii) payment of Payoff
Amount upon consummation of the Merger.

(amounts in thousands) December 31, 2019
Elimination of Chanticleer cash as a result of the Disposition $ (501)
Pre-Merger Financing 15,000
Payment of Payoff Amount (6,000)
Pro forma adjustment $ 8,499

In connection with the Merger Agreement, Sonnet Sub agreed to pay $6.0 million to Chanticleer as part of consideration. Chanticleer planned to use this $6.0 million to

pay down debt and to fund operations.

H.

L

To eliminate the operating accounts of Chanticleer as a result of the Disposition.
Reflects settlement of long term debt and notes payable as required in the Merger Agreement.

Reflects elimination of Chanticleer other accrued expenses as result of the Disposition and accrual of transaction costs in connection with the Merger.

(amounts in thousands) December 31, 2019
Elimination of Chanticleer other accrued expenses a result of the Disposition $ (3,945)
Transaction costs 1,042

Pro forma adjustment $ (2,903)




Notes to the Unaudited Pro Forma Condensed Combined Financial Statements

K. Reflects settlement of redeemable preferred stock as required in the Merger Agreement.

L. To record (i) elimination of Chanticleer’s historical equity, (ii) sale of Sonnet Sub common stock, in connection with the Pre-Merger Financing, (iii) issuance of common
stock and warrants including the conversion of Series 2 Preferred Stock issued pursuant to the Bridge Financing to Chanticleer and disbursement of Payoff Amount in
connection with the reverse recapitalization, (iv) transaction costs associated with the Merger, (v) issuance of common stock to financial adviser upon consummation of
the Merger and (vi) Exchange Ratio adjustment to Sonnet’s common stock outstanding.

Accumulated
Additional other Total Non-
Common Stock Paid-In Comprehensive ~ Accumulated  Stockholders’ controlling
(amounts in thousands) Shares Amount Capital Income Deficit Equity Interest

Elimination of Chanticleer’s historical carrying value — 3 a1 s (71,506) $ 46 8 75,068 $ 3,607 $ (456)

Sale of common stock in connection with Pre-Merger Financing 611,978 15,000 — — 15,000 —

Issuance of common stock and warrants to Chanticleer including the

conversion of Series 2 Preferred Stock issued pursuant to the Bridge

Financing and disbursement of Payoff Amount in connection with the reverse

recapitalization 549,721 (6,000) — — (6,000) —

To record transaction costs — — — (1,042) (1,042) —

Issuance of common stock to financial adviser upon consummation of Merger 163,194 4,000 — (4,000) — —

Exchange ratio adjustment to Sonnet Sub’s common stock outstanding 5,804,984 (29,701) 29,701 — — — —

Pro forma adjustment 7129877  $ (29,702)  § (28,805)  § 46 8 70,026 $ 11,565 § (456)

M. Reflects elimination of Relief transaction costs recorded in historical period that will not have a continuing impact on the pro forma statement of operations.

Reflects elimination of the historical Relief depreciation expense in the historical period that will not have a continuing impact on the pro forma statement of operations.

Reflects elimination of Chanticleer selling, general and administrative expenses as a result of the Disposition and Sonnet transaction costs recorded in historical period

that will not have a continuing impact on the pro forma statement of operations.

Year Ended
(amounts in thousands) December 31, 2019
Elimination of Chanticleer selling, general and administrative expenses as a result of the Disposition $ (5,873)
Sonnet Sub transaction costs (93)

Pro forma adjustment $ (5,966)




Notes to the Unaudited Pro Forma Condensed Combined Financial Statements

The pro forma combined basic and diluted earnings per share have been adjusted to reflect the pro forma net loss for the year ended December 31, 2019. In addition, the
number of shares used in calculating the pro forma combined basic and diluted net loss per share has been adjusted to reflect the estimated total number of shares of
common stock of the combined company that would be outstanding as of the acquisition of Relief. The following table sets forth the calculation of the pro forma
weighted average number of common shares outstanding — basic and dilute

Year Ended
December 31, 2019
Historical Sonnet Sub weighted average shares outstanding 1,931,396
Shares issued to Relief shareholders upon consummation of acquisition 273,536
Pro forma weighted average shares outstanding 2,204,932

The pro forma combined basic and diluted net loss per share have been adjusted to reflect the pro forma net loss the year ended December 31, 2019. In addition, the
number of shares used in calculating the pro forma combined basic and diluted net loss per share has been adjusted to reflect the estimated total number of shares of
common stock of the combined company that would be outstanding as of the closing of the merger. The following table sets forth the calculation of the pro forma
weighted average number of common shares outstanding — basic and diluted.

Year Ended
December 31, 2019

Eftect of applying the 2.770877 exchange ratio to historical reverse-split affected Sonnet Sub weighted average shares

outstanding, 1,931,396, (see P) 5,351,662
Shares issued to Relief shareholders upon consummation of acquisition 757,935
Shares issued in connection with Pre-Merger Financing 1,695,717
Shares issued in connection with Pre-Closing Private Placement Transactions 194,600
Shares issued to Chanticleer shareholders upon consummation of Merger 549,720
Shares issued to financial adviser upon consummation of Merger 452,191

Pro forma weighted average shares outstanding 9,001,825




