


























FREQUENTLY USED TERMS
Unless otherwise stated in this proxy statement/prospectus or the context otherwise requires:

“A&R Pubco Organizational Documents” means the Pubco Charter and the bylaws of Pubco;

“Advisor” means Rorschach Advisors LLC, a Delaware limited liability company;

“Advisor Shares” means that number of shares of Pubco Common Stock equal to 5% of the shares of Pubco Common Stock issued and outstanding, on a fully-diluted, as
converted basis, immediately following the Company Merger Effective Time;

“Advisor Agreements” means the Advisor Rights Agreement and Strategic Advisor Agreement to be entered into between Pubco and Rorschach Advisor LLC in connection
with the Closing;

“Advisor Warrants” means the warrants issuable to the Advisor to purchase a number of shares of Pubco Common Stock equal to, in the aggregate, 15% of the fully diluted
number of outstanding shares of Pubco Common Stock immediately after Closing, pursuant to the Transaction Agreement;

“Aggregate Company_Consideration” means the aggregate number of shares of Pubco Common Stock payable to the Company Securityholders in connection with the
Company Merger in accordance with the terms and conditions of the Transaction Agreement and the Transaction Documents;

“Aggregate Rorschach Consideration” means an aggregate of number shares of Pubco Common Stock to be issued at the Rorschach Merger Effective Time to the Rorschach
Members in accordance with the Transaction Agreement, determined by dividing (a) the sum of (i) the HYPE Tokens Value held by Rorschach immediately prior to the
Rorschach Merger Effective Time plus any Contributed Cash held by Rorschach immediately prior to the Rorschach Merger Effective Time, by (ii) the Company Price Per
Share, and, once calculated, (b) adding to such total number of shares of Pubco Common Stock determined in clause (a) the total number of Advisor Shares to be issued to
Rorschach;

“Aggregate Transaction Consideration” means (a) the Aggregate Rorschach Consideration and (b) the Aggregate Company Consideration;

“Ancillary Agreements” means the Registration Rights Agreement, the Advisor Rights Agreement, the Strategic Advisor Agreement, the Advisor Warrants, the CVR
Agreement, the Subscription Agreements;

“Bridge Financing” means the sale of $2.0 million of convertible notes in the principal amount of $2.0 million of the Company on June 30, 2025;
“Bridge Notes” means the convertible notes sold by the Company in the Bridge Financing;

“Business Day” means any day on which the principal offices of the SEC in Washington, D.C. are open to accept filings, or, in the case of determining a date when any
payment is due, any day on which banks are not required or authorized to close in New York, New York;

“Code” means the United States Internal Revenue Code of 1986, as amended,;

“Contribution” means the contribution by certain investors of HYPE Tokens and cash and cash equivalents to Rorschach pursuant to the Transaction Documents;
“Closing” means the consummation of the Transactions;

“Closing Date” means the date on which the Closing occurs;

“Closing_PIPE” means those certain Subscription Agreements entered concurrently with the Transaction Agreement whereby the Company agreed to issue and sell,
immediately prior to the Closing, an aggregate of 243,787,992 shares of Company Common Stock at a purchase price of $1.25 per share;

“Company” means Sonnet Biotherapeutics Holdings, Inc.;

“Company Common Stock” means the Company’s common stock, with a par value of $0.0001 per share;

“Company_In-The-Money Warrant” means a Company Warrant that, as of immediately prior to the Company Merger Effective Time, has an exercise price that is less than the
Company Price Per Share;

“Company_Merger” means the merger of Company Merger Sub with and into the Company, with the Company surviving the Company Merger as a direct wholly owned
subsidiary of Pubco;










QUESTIONS AND ANSWERS

The following are some questions that you, as a stockholder of Sonnet, may have regarding the Transactions and the answers to those questions. Sonnet urges you to read the
remainder of this combined proxy statement/prospectus carefully, including the annexes, because the information in this section does not provide all of the information that
might be important to you with respect to the Transactions and how to vote your shares.

Q: Why am | receiving this proxy statement/prospectus?

A: The Sonnet Board is soliciting your proxy to vote at the Special Meeting because you owned shares of Company Common Stock at the close of business on [ ], the
“Record Date” for the Special Meeting, and are therefore entitled to vote at the Special Meeting. This proxy statement/prospectus, along with a proxy card or a voting
instruction card, is being mailed to stockholders on or about [  ]. Sonnet has made these materials available to you on the Internet, and Sonnet has delivered printed proxy
materials to you or sent them to you by e-mail. This proxy statement summarizes the information that you need to know to cast your vote at the Special Meeting. You do
not need to attend the Special Meeting to vote your shares of Company Common Stock.

Sonnet’s stockholders are being asked to consider and vote upon a proposal to approve the Transactions contemplated by the Transaction Agreement, among other
proposals. The Business Combination cannot be completed unless Sonnet’s stockholders approve the Transactions Proposal, the Nasdaq Share Issuance Proposal and the
Charter Amendment Proposal set forth in this proxy statement/prospectus. Information about the Special Meeting, the Transactions and the other business to be considered
by stockholders at the Special Meeting is contained in this proxy statement/prospectus.

Upon the completion of the Transactions, each of Sonnet and Rorschach will become a direct, wholly owned subsidiary of a newly formed company, Pubco.

This proxy statement/prospectus and its annexes contain important information about the proposed Business Combination and the other matters to be acted upon at
Sonnet’s Special Meeting. You should read this proxy statement/prospectus and its annexes and the other documents referred to herein carefully and in their entirety.

YOUR VOTE IS IMPORTANT. YOU ARE URGED TO SUBMIT YOUR PROXIES AS SOON AS POSSIBLE AFTER CAREFULLY REVIEWING THIS PROXY
STATEMENT/PROSPECTUS AND ITS ANNEXES AND CAREFULLY CONSIDERING EACH OF THE PROPOSALS BEING PRESENTED AT THE SPECIAL
MEETING.

Q: When and where will the Special Meeting be held?

A: The Special Meeting will be held on [ 1, 2025, at[ ], Eastern time virtually at [ ]. Sonnet stockholders will be able to listen to the meeting live, submit questions
and vote online regardless of location via the Internetat [ ] by using the Control ID and Request ID included on your notice regarding the availability of proxy materials,
proxy card (printed in the box and marked by the arrow) and the instructions that accompanied your proxy materials.

Q: On what matters will I be voting?
A: Stockholders of Sonnet are being asked to vote on the following proposals:

Proposal No. 1 — The Transactions Proposal — to consider and vote upon a proposal to approve the Business Combination described in this proxy
statement/prospectus, including (a) adopting the Transaction Agreement, a copy of which is attached to the accompanying proxy statement/prospectus as Annex A, which,
among other things, provides for the Rorschach Merger and the Company Merger resulting in each of Sonnet and Rorschach surviving as a direct, wholly-owned subsidiary of
Pubco, and (b) approving the other transactions contemplated by the Transaction Agreement and related agreements described in this proxy statement/prospectus;

Proposal No. 2 — The Pubco Organizational Document Advisory Proposal — to consider and vote upon, on a non-binding advisory basis, the following proposals
to approve the material differences between the Sonnet Charter and the Pubco Charter, attached hereto as Annex B to this proxy statement/prospectus, respectively, to be in
effect upon consummation of the Business Combination:

(A) Authorized Capital Stock — approve authorized capital stock of Pubco of [ ] shares of Pubco Common Stock, par value $0.01 per share, and [ ] shares of
preferred stock;

(B) Removal of Directors — approve a provision that, except for any Series Directors, any individual director or the entire Pubco Board of Directors may be removed
from office at any time, but only for cause, and only by the affirmative vote of holders of a majority of the voting power of all then outstanding shares of capital stock
of Pubco entitled to vote generally in the election of directors, voting together as a single class;
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SUMMARY

The following summary highlights information contained elsewhere in this combined proxy statement/prospectus. It may not contain all the information that may be important
to you. You should read this entire combined proxy statement/prospectus carefully, including the sections titled “Risk Factors,” “Information About Sonnet,” “Information
About Rorschach and Pubco,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations of Sonnet,” ““Management’s Discussion and Analysis
of Financial Condition and Results of Operations of Rorschach and Pubco™ and each of the Sonnet and Rorschach financial statements and related notes, all included
elsewhere in this combined proxy statement/prospectus.

The Companies
Pubco

Pubco is a Delaware corporation that was formed for the purpose of engaging in the Transactions. Since the date of its incorporation on July 2, 2025, Pubco has not
engaged in any activities other than as contemplated by the Transaction Documents. Following the completion of the Transactions, Pubco will be a holding company whose
principal assets will be the ownership of Rorschach and Sonnet. Immediately after the completion of the Transactions, Pubco’s equity capital will consist solely of Pubco
Common Stock and Pubco Preferred Stock. For a description of the capital stock of Pubco, see “Description of Pubco Capital Stock” beginning on page 148 of this combined
proxy statement/prospectus.

The principal executive offices of Pubco are located at 477 Madison Avenue, 22nd Floor, New York, NY 10022, and the telephone number at that address is (212) 883-
4330. Following the Closing, the principal executive offices of Pubco will be located at 477 Madison Avenue, 22nd Floor, New York, NY 10022, and the telephone number at
this location is (212) 883-4330.

Rorschach

Rorschach is a Delaware limited liability company formed on June 13, 2025. Rorschach was formed for the purpose of completing the Transactions pursuant to the
Transaction Agreement, and has no business operations as of the date of this proxy statement/prospectus. See “Information About Rorschach and Hyperliquid Srategies Inc”
beginning on page [e] of this combined proxy statement/prospectus for more information.

Sonnet

Sonnet is a clinical stage, oncology-focused biotechnology company with a proprietary platform for innovating biologic medicines of single- or bifunctional action.
Known as FHAB® (Fully Human Albumin Binding), the technology utilizes a fully human single chain antibody fragment that binds to and “hitch-hikes” on human serum
albumin (HSA) for transport to target tissues. We designed the F3AB construct to improve drug accumulation in tumors, as well as to extend the duration of activity in the
body. FAB development candidates are produced in a mammalian cell culture, which enables glycosylation and a biological structure similar to the natural cytokines in vivo.
We believe our F4AB technology, for which we received a U.S. patent in June 2021, is a distinguishing feature of our biopharmaceutical platform that is well suited for future
drug development across a range of human disease areas, including oncology, autoimmune, pathogenic, inflammatory, and hematological conditions.

Rorschach Merger Sub and Company Merger Sub

Rorschach Merger Sub and Company Merger Sub have been formed solely for the purpose of engaging in the Transactions. Since the respective dates of their
incorporation, Rorschach Merger Sub and Company Merger Sub have not engaged in any activities other than as contemplated by the Transaction Documents. Rorschach
Merger Sub is, and will be prior to the Closing, a limited liability company formed in Delaware and wholly and directly owned by Pubco. Company Merger Sub is, and will be
prior to the Closing, a corporation incorporation in Delaware and wholly and directly owned by Pubco.

The Transactions

Subject to the terms and conditions of the Transaction Agreement, (a) at the Rorschach Merger Effective Time, Rorschach Merger Sub will merge with and into
Rorschach, with Rorschach surviving the Rorschach Merger as a direct wholly owned subsidiary of Pubco, and (b) at the Company Merger Effective Time, Company Merger
Sub will merge with and into the Company, with the Company surviving the Company Merger as a direct wholly owned subsidiary of Pubco. As a result of the Rorschach
Merger, each limited liability company interest of Rorschach issued and outstanding immediately prior to the Rorschach Merger Effective Time will be canceled and the holder
thereof will have the right to receive shares of Pubco Common Stock. As a result of the Company Merger, each share of Company Common Stock issued and outstanding
immediately prior to the Company Merger Effective Time (excluding Dissenting Shares) will be canceled and converted into the right to receive (i) one share of Pubco
Common Stock and (ii) one CVR (one share of Pubco Common Stock and one (1) CVR being the “Per Share Company Merger Consideration”).
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RISK FACTORS

The following risk factors are classified into three sections for convenience: (i) Risks Related to HYPE and Hyperliquid (i) “Risks related to the Transaction and Pubco
Following the Consummation of the Transactions,” and (ii) ““Risks related to the Business of Sonnet.” Sonnet stockholders should carefully consider each of following factors,
in addition to considering those factors discussed elsewhere in this proxy statement/prospectus, before voting at the special meeting.

Risks Related to HYPE and Hyperliquid
HYPE is a highly volatile asset, and fluctuations in the price of HYPE may influence our financial results and the market price of our listed securities.

Our financial results and the market price of our listed securities would be adversely affected, and our business and financial condition would be negatively impacted, if the
price of HYPE decreased substantially, including as a result of:

e decreased user and purchaser confidence in HYPE, including due to the various factors described herein;

e transactional activities such as (i) activities of highly active retail and institutional users, speculators and holders or (ii) actual or expected significant dispositions of HYPE
by large holders, including the expected liquidation of digital assets seized by governments or associated with entities that have filed for bankruptcy protection, or
associated with tokens vested by the Hyperliquid core team;

e negative publicity, media or social media coverage, or sentiment due to events in or relating to, or perception of, HYPE, Hyperliquid or the broader digital assets industry;
e changes in consumer preferences and the perceived value or prospects of HYPE or the utility of Hyperliquid;

e competition from other blockchains, centralized exchanges or decentralized exchanges that exhibit comparable or better speed, security, scalability or energy efficiency, or
that feature other more favored characteristics;

e competition from other digital assets that feature other more favored characteristics, are backed by governments, including the U.S. government, or reserves of fiat
currencies, or that represent ownership or security interests in physical assets;

e a decrease in the price of other digital assets, to the extent the decrease in the price of such other digital assets may cause a decrease in the price of HYPE or adversely
affect investor confidence in digital assets generally;

e developments relating to the Hyperliquid blockchain, including (i) changes to the Hyperliquid blockchain that impact its security, speed, scalability, usability or value, such
as changes to the cryptographic security protocol underpinning the Hyperliquid blockchain, changes to the maximum number of HYPE outstanding, changes to the
mutability of transactions, changes relating to the size of blockchain blocks, changes to its number of validators, and similar changes; (ii) failures to make upgrades to the
Hyperliquid blockchain and the Hyperliquid interface to adapt to security, technological, legal or other challenges; and (iii) changes to the Hyperliquid blockchain that
introduce software bugs, security risks or other elements that adversely affect HYPE;

e disruptions, failures, unavailability, or interruptions in services of venues for acquiring HYPE;

e the filing for bankruptcy protection by, liquidation of, or market concerns about the financial viability of digital asset custodians, trading venues, lending platforms,
investment funds, or other digital asset industry participants;

e regulatory, legislative, enforcement and judicial actions that adversely affect access to, functionality of or performance of Hyperliquid or associated products such as
cryptocurrency perpetual futures, the price, ownership, transferability, trading volumes, legality or public perception of, HYPE, Hyperliquid or other L1 blockchains, or
that adversely affect the operations of or otherwise prevent digital asset custodians, trading venues, lending platforms or other digital assets industry participants from (i)
accessing HYPE or Hyperliquid or associated products or (ii) operating in a manner that allows them to continue to deliver services to the digital assets industry;

e transaction congestion and fees associated with processing transactions on the Hyperliquid network;

e macroeconomic changes, such as changes in the level of interest rates and inflation, fiscal and monetary policies of governments, trade restrictions and fiat currency
devaluations;
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This combined proxy statement/prospectus contains “forward-looking” statements for purposes of the federal securities laws, including statements regarding the Transactions.
All statements, other than historical facts, are forward-looking statements, including statements regarding the expected timing and structure of the Transactions; the ability of
the parties to complete the Transactions considering the various closing conditions; the expected benefits of the Transactions, such as improved operations, enhanced revenues
and cash flow, synergies, growth potential, market profile, business plans, expanded portfolio and financial strength; the competitive ability and position of Pubco following
completion of the Transactions; the projected future financial performance of Rorschach, Sonnet and Pubco; and legal, economic and regulatory conditions. Forward-looking
statements concern future circumstances and results and other statements that are not historical facts and are sometimes identified by the words “may,” “will,” “should,”
“potential,” “intend,” “expect,” “endeavor,” “seek,” “anticipate,” “estimate,” “overestimate,” “underestimate,” “believe,” “plan,” “could,” “would,” “project,” “predict,”
“continue,” “target” or other similar words or expressions or negatives of these words, but not all forward-looking statements include such identifying words. Forward-looking
statements are based upon current plans, estimates and expectations that are subject to risks, uncertainties and assumptions. Should one or more of these risks or uncertainties
materialize, or should underlying assumptions prove incorrect, actual results may vary materially from those indicated or anticipated by such forward-looking statements. \We
can give no assurance that such plans, estimates or expectations will be achieved and therefore, actual results may differ materially from any plans, estimates or expectations in
such forward-looking statements.

Important factors that could cause actual results to differ materially from such plans, estimates or expectations include, among others: the risk that the Transactions may not be
completed in a timely manner or at all; the failure by the parties to satisfy the conditions to the consummation of the Transactions, including the approval of Sonnet’s
stockholders; failure to realize the anticipated benefits of the Transactions; the failure of Pubco to obtain or maintain the listing of its securities on any securities exchange after
closing of the Transactions; costs related to the Transactions and as a result of becoming a public company; changes in business, market, financial, political and regulatory
conditions; risks relating to Pubco’s anticipated operations and business, including the highly volatile nature of the price of HYPE tokens; the risk that Pubco’s stock price will
be highly correlated to the price of HYPE tokens and the price of HYPE tokens may decrease between the signing of the Transaction Agreement and the closing of the
Transactions or at any time after the closing of the Transactions; risks related to increased competition in the industries in which Pubco will operate; risks relating to significant
legal, commercial, regulatory and technical uncertainty regarding HYPE tokens; risks relating to the treatment of crypto assets for U.S. and foreign tax purposes; risks that after
consummation of the Transactions, Pubco experiences difficulties managing its growth and expanding operations; challenges in implementing Pubco’s business plan including
HYPE token-related financial and advisory services, due to operational challenges, significant competition and regulation; the outcome of any potential legal proceedings that
may be instituted against Sonnet, Rorschach, Pubco or others following announcement of the Transactions and other risk factors as further described in the section of this
combined proxy statement/prospectus titled “Risk Factors.” This list should not be considered to be a complete statement of all potential risks and uncertainties. Unlisted
factors may present significant additional obstacles to the realization of forward-looking statements.

Any forward-looking statements speak only as of the date of this combined proxy statement/prospectus. Neither Sonnet nor Pubco undertakes any obligation to
update any forward-looking statements, whether as a result of new information or developments, future events or otherwise, except as required by law. Readers are
cautioned not to place undue reliance on any of these forward-looking statements.
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INFORMATION ABOUT THE SPECIAL MEETING AND VOTING
The Special Meeting

Sonnet is furnishing this proxy statement/prospectus to you as part of the solicitation of proxies by the Sonnet Board for use at the Special Meeting, and at any adjournment
or postponement thereof. This proxy statement/prospectus is first being furnished to Sonnet’s stockholders on or about [ ], 2025. This proxy statement/prospectus provides
you with information you need to know to be able to vote or instruct your vote to be cast at the Special Meeting.

Date, Time and Place of the Special Meeting

The Special Meeting will be held in a virtual meeting format via live webcast only. The Special Meeting of stockholders of Sonnet will be heldat [ ], Eastern time, on
[ 1,2025,at[ ], or such other date, time and place to which such meeting may be adjourned or postponed, for the purpose of considering and voting upon the proposals.

On the day of the Special Meeting, if you have properly registered, you may enter the Special Meeting by logging in using the event password you received via email in
your registration confirmationat [ ]. You will not be able to attend the Special Meeting in-person.

Purpose of the Special Meeting
At the Special Meeting, Sonnet will ask the Sonnet stockholders to vote in favor of the following proposals:

Proposal No. 1 — The Transactions Proposal — to consider and vote upon a proposal to approve the Business Combination described in this proxy
statement/prospectus, including (a) adopting the Transaction Agreement, a copy of which is attached to the accompanying proxy statement/prospectus as Annex A, which,
among other things, provides for the Rorschach Merger and the Company Merger resulting in each of Sonnet and Rorschach surviving as a direct, wholly-owned subsidiary of
Pubco, and (b) approving the other transactions contemplated by the Transaction Agreement and related agreements described in this proxy statement/prospectus;

Proposal No. 2 — The Pubco Organizational Document Advisory Proposal — to consider and vote upon, on a non-binding advisory basis, the following proposals to
approve the material differences between the Sonnet Charter and the certificate of incorporation Pubco, attached hereto as Annex B to this proxy statement/prospectus,
respectively, to be in effect upon consummation of the Business Combination:

(A) Authorized Capital Stock — approve authorized capital stock of Pubco of [ ] shares of Pubco Common Stock, par value $0.01 per share, and [ ] shares of
preferred stock;

(B) Removal of Directors — approve a provision that, except for any Series Directors, any individual director or the entire Pubco Board of Directors may be removed
from office at any time, but only for cause, and only by the affirmative vote of holders of a majority of the voting power of all then outstanding shares of capital stock
of Pubco entitled to vote generally in the election of directors, voting together as a single class;

(C) Sockholder Action by Written Consent — to approve a provision that, except as may be otherwise provided for or fixed pursuant to Pubco Charter (including any
preferred stock designation) relating to the rights, if any, of the holders of any outstanding series of Preferred Stock, any action required or permitted to be taken by the
stockholders of Pubco must be effected at a duly called annual or special meeting of the stockholders of Pubco (and may not be taken by consent of the stockholders in
lieu of a meeting);

(D) Special Meetings of Stockholders — approve a provision that, subject to the rights, if any, of the holders of any series of Preferred Stock as provided or fixed by or
pursuant to the provisions of Pubco Charter (including any preferred stock designation), and to the requirements of applicable law, special meetings of the stockholders
of Pubco may be called for any purpose or purposes, at any time, only by or at the direction of Pubco Board of Directors pursuant to a resolution adopted by a majority
of Pubco Board of Directors, the Chairperson of Pubco Board of Directors, the Chief Executive Officer or President and will not be called by any other person or
persons; and

(E) Amendment of the Charter — approve a provision that amendment of Pubco Charter generally requires the approval of Pubco Board of Directors and a majority of
the combined voting power of the then-outstanding shares of voting stock, voting together as a single class, with the exception of certain provisions that would require
the affirmative vote of at least 66 2/3% of the total voting power of all the then outstanding shares of stock of the company entitled to vote thereon, voting as a single
class.
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THE TRANSACTIONS
The Companies
Pubco

Pubco is a Delaware corporation that was formed for the purpose of engaging in the Transactions. Since the date of its incorporation on July 2, 2025, Pubco has not
engaged in any activities other than as contemplated by the Transaction Documents. Following the completion of the Transactions, Pubco will be a holding company whose
principal assets will be the ownership of Rorschach and Sonnet. Immediately after the completion of the Transactions, Pubco’s equity capital will consist solely of Pubco
Common Stock and Pubco Preferred Stock. For a description of the capital stock of Pubco, see “Description of Pubco Capital Stock” beginning on page 148 of this combined
proxy statement/prospectus.

The principal executive offices of Pubco are located at 477 Madison Avenue, 22nd Floor, New York, NY 10022, and the telephone number at that address is (212) 883-
4330. Following the Closing, the principal executive offices of Pubco will be located at 477 Madison Avenue, 22nd Floor, New York, NY 10022, and the telephone number at
this location is (212) 883-4330.

Rorschach

Rorschach is a Delaware limited liability company formed on June 13, 2025. Rorschach was formed for the purpose of completing the Transactions pursuant to the
Transaction Agreement, and has no business operations as of the date of this proxy statement/prospectus. See “Information About Rorschach and Hyperliquid Srategies Inc”
beginning on page [e] of this combined proxy statement/prospectus for more information.

Sonnet

Sonnet is a clinical stage, oncology-focused biotechnology company with a proprietary platform for innovating biologic medicines of single- or bifunctional action.
Known as FHAB® (Fully Human Albumin Binding), the technology utilizes a fully human single chain antibody fragment that binds to and “hitch-hikes” on human serum
albumin (HSA) for transport to target tissues. We designed the F3AB construct to improve drug accumulation in tumors, as well as to extend the duration of activity in the
body. FAB development candidates are produced in a mammalian cell culture, which enables glycosylation and a biological structure similar to the natural cytokines in vivo.
We believe our F4AB technology, for which we received a U.S. patent in June 2021, is a distinguishing feature of our biopharmaceutical platform that is well suited for future
drug development across a range of human disease areas, including oncology, autoimmune, pathogenic, inflammatory, and hematological conditions.

Rorschach Merger Sub and Company Merger Sub

Rorschach Merger Sub and Company Merger Sub have been formed solely for the purpose of engaging in the Transactions. Since the respective dates of their
incorporation, Rorschach Merger Sub and Company Merger Sub have not engaged in any activities other than as contemplated by the Transaction Documents. Rorschach
Merger Sub is, and will be prior to the Closing, a limited liability company formed in Delaware and wholly and directly owned by Pubco. Company Merger Sub is, and will be
prior to the Closing, a corporation incorporation in Delaware and wholly and directly owned by Pubco.

Background of the Transactions

The following chronology is a summary description of the background of the negotiations and the proposed merger and does not purport to catalogue every conversation
among representatives of Sonnet, Rorschach and other parties. In addition to formal meetings of the Sonnet Board, Sonnet management had informal discussions with the
Sonnet Board throughout the process and Sonnet management held weekly calls with advisors, and ultimately with Rorschach and its advisors. The terms of the Transaction
Agreement are the result of extensive arm’s-length negotiations among Sonnet’s and Rorschach’s management and members of the Sonnet Board and the Rorschach Board,
along with Sonnet’s and Rorschach’s respective financial advisors and legal counsel.

In the ordinary course of business, the Sonnet Board, with the assistance of senior management and advisors, regularly reviewed the near-term and long-term strategy,
performance, positioning, and operating prospects of Sonnet with a view toward maximizing stockholder value, recognizing that the costs of maintaining its status as a stand-
alone development stage public company are and will continue to be significant. These reviews included, from time to time, discussions as to financing opportunities, possible
acquisitions to expand the Sonnet business, a possible business combination with a third party or a possible sale of Sonnet to a third party, and whether ultimately any of these
opportunities could offer the best opportunity to maximize stockholder value, as well as a review of the relative potential benefits and risks associated with each such course of
action. However, Sonnet’s efforts had limited success and had not resulted in a sustained material increase in Sonnet’s stock price.
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PROPOSAL NO. 1
THE TRANSACTIONS PROPOSAL

Overview

Sonnet stockholders are being asked to approve the Transaction Agreement and the transactions contemplated thereby, including the Business Combination. Sonnet
stockholders should read carefully this proxy statement/prospectus in its entirety for more detailed information concerning the Transaction Agreement and the transactions
contemplated thereby. Please see the sections entitled “The Transactions” in this proxy statement/prospectus for additional information regarding the Business Combination and
a summary of certain terms of the Transaction Agreement and certain agreements related to the Transactions. You are urged to read carefully the Transaction Agreement and
agreements related to the Transactions in their entirety before voting on this proposal.

Vote Required
The Transactions Proposal requires the affirmative vote of the holders of a majority of the voting power of the issued and outstanding shares of Company Common Stock
for approval. Accordingly, if a valid quorum is established, a stockholder’s failure to vote by proxy or to vote at the Special Meeting with regard to the Transactions Proposal

will have the same effect as a vote “against” such proposal. Abstentions and broker non-votes will count as a vote “against” the Transactions Proposal.

The Business Combination is conditioned upon the approval of the Transactions Proposal, subject to the terms of the Transaction Agreement. If the Transactions Proposal
is not approved, the Business Combination may not be consummated.

THE SONNET BOARD UNANIMOUSLY RECOMMENDS THAT THE SONNET STOCKHOLDERS VOTE “FOR” THE APPROVAL OF THE TRANSACTIONS
PROPOSAL.
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PROPOSAL NO. 2
THE PUBCO ORGANIZATIONAL DOCUMENT ADVISORY PROPOSAL

Overview

The Pubco Organizational Document Advisory Proposals ask stockholders of Sonnet to approve, on a non-binding, advisory basis, the material differences between the
Sonnet Charter and Pubco Charter, which include the following sub-proposals:

(A) Authorized Capital Stock — A proposal to approve authorized capital stock of Pubco of [ ] shares of Pubco Common Stock, par value $0.01 per share, and
[ ] shares of preferred stock;

(B) Removal of Directors — A proposal to approve a provision that, except for any Series Directors, any individual director or the entire Pubco Board of Directors may
be removed from office at any time, but only for cause, and only by the affirmative vote of holders of a majority of the voting power of all then outstanding shares of
capital stock of Pubco entitled to vote generally in the election of directors, voting together as a single class;

(C) Sockholder Action by Written Consent — A proposal to approve a provision that, except as may be otherwise provided for or fixed pursuant to Pubco Charter
(including any preferred stock designation) relating to the rights, if any, of the holders of any outstanding series of Preferred Stock, any action required or permitted to
be taken by the stockholders of Pubco must be effected at a duly called annual or special meeting of the stockholders of Pubco (and may not be taken by consent of the
stockholders in lieu of a meeting);

(D) Special Meetings of Stockholders — A proposal to approve a provision that, subject to the rights, if any, of the holders of any series of Preferred Stock as provided
or fixed by or pursuant to the provisions of Pubco Charter (including any preferred stock designation), and to the requirements of applicable law, special meetings of
the stockholders of Pubco may be called for any purpose or purposes, at any time, only by or at the direction of Pubco Board of Directors pursuant to a resolution
adopted by a majority of Pubco Board of Directors, the Chairperson of Pubco Board of Directors, the Chief Executive Officer or President and will not be called by
any other person or persons; and

(E) Amendment of the Charter — A proposal to approve a provision that amendment of Pubco Charter generally requires the approval of Pubco Board of Directors and
a majority of the combined voting power of the then-outstanding shares of voting stock, voting together as a single class, with the exception of certain provisions that
would require the affirmative vote of at least 66 2/3% of the total voting power of all the then outstanding shares of stock of the company entitled to vote thereon,
voting as a single class.

Reasons for the Approval of the Pubco Organizational Document Advisory Proposals

The Pubco Organizational Documents were negotiated in connection with the Transaction Agreement. The principal purpose of this proposal is to enable Pubco to effect the
transactions contemplated by the Business Combination and successfully operate as a combined company after the Closing, as described further below.

Authorized Shares (Proposal 2A)

The Sonnet Board believes that it is important for Pubco to have available for issuance a number of authorized shares of common stock and preferred stock sufficient to
facilitate the transactions contemplated by the Transactions, to support Pubco’s growth and to provide flexibility for future corporate needs (including, if needed, as part of
financing for future growth acquisitions). The authorization of additional shares will enable Pubco to have the flexibility to authorize the issuance of shares in the future for
financing its business, for acquiring other businesses, for forming strategic partnerships and alliances and for stock dividends and stock splits. Pubco currently has no such
plans, proposals or arrangements, written or otherwise, to issue any of the additional authorized shares for such purposes.

Removal of Directors (Proposal 2B)

Under the DGCL, as will apply to Pubco as a Delaware corporation, unless a company’s certificate of incorporation provides otherwise, removal of a director only for cause is
automatic with a classified board. Pubco Organizational Documents provide that directors (except for any Series Directors) may only be removed for cause by the affirmative
vote of the holders of at least a majority of the voting power of then-outstanding shares entitled to vote in the election of directors, voting together as a single class. The Sonnet
Board believes that such a standard will (a) increase board continuity and the likelihood that experienced board members with familiarity of Pubco’s business operations would
serve on Pubco Board at any given time and (b) make it more difficult for a potential acquiror or other person, group or entity to gain control of Pubco Board.
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PROPOSAL NO. 3
THE NASDAQ STOCK ISSUANCE PROPOSAL

Overview

Concurrently with the execution of the Transaction Agreement, the Company entered into separate securities purchase agreements (the “PIPE Purchase Agreements”)
with certain accredited investors pursuant to which the Company issued, an aggregate of (i) 5,500 shares of the Company’s newly designated Series 5 Preferred Stock, stated
value $1,000 per share, initially convertible at a conversion price of $1.25 per share (the “Conversion Price”), or 4,400,000 shares of Company Common Stock, and (ii)
warrants to purchase up to 8,800,000 shares of Company Common Stock, for an offering price of $1,000 per share of Series 5 Preferred Stock and accompanying warrant,
pursuant to a private placement in accordance with Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”). The Initial PIPE Offering closed on July 15,
2025. The gross proceeds from the Initial PIPE Offering were $5.5 million, before deducting offering expenses.

In addition, upon the closing date of the Initial PIPE Offering, the holders of the Company’s convertible notes in the aggregate principal amount of $2.0 million issued
on June 30, 2025, automatically converted into an aggregate of 2,000 shares of Series 5 Preferred Stock, initially convertible at a conversion price of $1.25 per share, or
1,600,000 shares of Company Common Stock, and (ii) warrants to purchase up to 3,200,000 shares of Company Common Stock (the “Bridge Conversion Warrants” and
together with the Initial PIPE Warrants, the “PIPE Warrants™). In connection with the Bridge Financing, the investors of the Bridge Financing also received warrants to
purchase an aggregate of up to 865,052 shares of Company Common Stock (the “Bridge Financing Warrants”).

Pursuant to the PIPE Purchase Agreements, the Company filed a certificate of designations (the “Certificate of Designations™) with the Delaware Secretary of State
designating the rights, preferences and limitations of the shares of the Series 5 Preferred Stock. Until this proposal is approved, the PIPE Warrants will only be exercisable and
the Series 5 Preferred Stock will only be convertible, in the aggregate, into up to an aggregate of 666,212 shares of Company Common Stock, representing 19.99% of the
number of shares of Company Common Stock outstanding immediately prior to the date of the PIPE Purchase Agreement, subject to adjustment. The Conversion Price may be
adjusted pursuant to the Certificate of Designations for stock dividends and stock splits, subsequent rights offerings, pro rata distributions of dividends or the occurrence of a
Fundamental Transaction (as defined in the Certificate of Designations). A holder of Series 5 Preferred Stock will not have the right to convert any portion of its Series 5
Preferred Stock if the holder, together with its affiliates, would beneficially own in excess of 4.99% (or, at the election of the holder, 9.99%) of the number of shares of
Company Common Stock outstanding immediately after giving effect to such conversion. A holder may increase or decrease the beneficial ownership limitation up to 19.99%
(the “Exchange Cap”), provided, however, that any increase in the beneficial ownership limitation will not be effective until 61 days following notice of such change to the
Company. No holders of Series 5 Preferred Stock will, as holders of Series 5 Preferred Stock, have any preemptive rights to purchase or subscribe for Company Common Stock
or any of the Company’s other securities. The shares of Series 5 Preferred Stock are not redeemable by the Company.

Each outstanding share of Series 5 Preferred Stock is entitled to receive, in preference to shares of Junior Securities (as defined in the Certificate of Designations),
cumulative dividends (“Preferential Dividends”), payable quarterly in arrears, at an annual rate of 6.0% of the Stated Value (the “Preferential Dividend Rate™). Preferential
Dividends will be payable, at the option of the Company, either in shares of Company Common Stock, through an accrual on the Stated Value of the Series 5 Preferred Stock or
in cash. In addition, each holder of Series 5 Preferred Stock will be entitled to receive dividends equal to, on an as-converted to shares of the Company Common Stock basis,
and in the same form as, dividends actually paid on shares of the Company Common Stock when, as, and if such dividends are paid on shares of the Company Common Stock.
In the event that the Transaction Agreement is terminated for any reason, the Preferential Dividend Rate will increase 600 basis points in the event that the Exchange Cap

remains in place on the dates representing the sixth (Gth) month and twelfth (12th) month anniversary of such termination date; provided, however, that (i) in no event will the
Preferential Dividend Rate exceed eighteen percent (18%) and (ii) the Preferential Dividend Rate will be reset to 6.0% upon stockholder approval of this proposal.

The Series 5 Preferred Stock has no voting rights, except as required by law and for certain customary protective provisions set forth in the Certificate of Designations.

Upon any liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, the then holders of the Series 5 Preferred Stock are entitled to
receive out of the assets available for distribution to stockholders of the Company, for all shares of Series 5 Preferred Stock held by them, (i) after and subject to the payment in
full of all amounts required to be distributed to the holders of another class or series of stock of the Company ranking on liquidation prior and in preference to the Series 5
Preferred Stock, (ii) ratably with any class or series of stock designated as ranking on liquidation on parity with the Series 5 Preferred Stock and (iii) in preference and priority
to the holders of the shares of Junior Securities, an amount equal to 100% of the Stated Value, plus all unpaid accrued and accumulated Preferential Dividends on all such
shares (whether or not declared), and no more, in proportion to the full and preferential amount that all shares of the Series 5 Preferred Stock are entitled to receive.
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PROPOSAL NO. 4
THE EQUITY INCENTIVE PLAN PROPOSAL

Overview

In this Equity Incentive Plan Proposal, Sonnet is seeking stockholder approval of the Hyperliquid Strategies Inc 2025 Equity Incentive Plan (referred to elsewhere in
this proxy statement/prospectus as the “2025 Equity Incentive Plan”). The Pubco intends to approve the 2025 Equity Incentive Plan prior to, and subject to stockholder
approval at, the special meeting. If the 2025 Equity Incentive Plan is approved by the stockholders of Pubco, the 2025 Equity Incentive Plan will become effective on the
Closing Date. If the 2025 Equity Incentive Plan is not approved by Pubco’s stockholders, it will not become effective, and no stock awards will be granted thereunder. The 2025
Equity Incentive Plan is described in more detail below. This summary is qualified in its entirety by reference to the complete text of the 2025 Equity Incentive Plan, the form
of which is attached to this proxy statement/prospectus as Annex |.

The 2025 Equity Incentive Plan is intended to replace the Sonnet BioTherapeutics Holdings, Inc. 2020 Omnibus Equity Incentive Plan (the “Prior Plan”). Following
the Closing, no additional stock awards will be granted under the Prior Plan, although all outstanding stock awards granted under the Prior Plan immediately prior to the
Closing will be assumed by Pubco and continue to be subject to the terms and conditions as set forth in the agreements evidencing such stock awards and the terms of the Prior
Plan.

Reasons to Approve the 2025 Equity Incentive Plan

The purpose of the 2025 Equity Incentive Plan is to enhance the ability of Pubco and its subsidiaries, including Sonnet, to attract, retain and incentivize employees,
independent contractors and directors and promote the success of its business. Pubco Board anticipates that equity compensation will be a vital element of Sonnet’s
compensation program and believes that the ability to grant stock awards at competitive levels is in the best interest of Sonnet and its stockholders. Pubco Board believes the
2025 Equity Incentive Plan is critical in enabling Sonnet to grant stock awards as an incentive and retention tool as Sonnet continues to compete for talent.

Approval of the 2025 Equity Incentive Plan by Pubco’s stockholders is required, among other things, in order to comply with stock exchange rules requiring
stockholder approval of equity compensation plans and to allow the grant of incentive stock options under the 2025 Equity Incentive Plan. If the 2025 Equity Incentive Plan is
approved by Pubco’s stockholders, the 2025 Equity Incentive Plan will become effective as of the Closing and Pubco will register the necessary shares of Pubco common stock
on a Registration Statement on Form S-8.

Description of the Hyperliquid Strategies Inc 2025 Equity Incentive Plan

Set forth below is a summary of the material features of the 2025 Equity Incentive Plan. The 2025 Equity Incentive Plan is set forth in its entirety as Annex | to this
proxy statement/prospectus, and all descriptions of the 2025 Equity Incentive Plan contained in this Equity Incentive Plan Proposal are qualified by reference to Annex I.

Purpose

The 2025 Equity Incentive Plan is intended to (i) attract and retain the best available personnel to ensure Pubco’s success and accomplish its goals; (ii) incentivize
employees, directors and independent contractors with long-term equity-based compensation to align their interests with Pubco’s stockholders, and (iii) promote the success of
Pubco’s business.

Types of Stock Awards

The 2025 Equity Incentive Plan permits the grant of incentive stock options, nonstatutory stock options, stock appreciation rights (“SARSs”), restricted stock, restricted
stock units (“RSUs”), stock bonus awards, and other stock-based awards (all such types of awards, collectively, “stock awards™), as well as the grant of dividend equivalents.

Share Reserve

Number of Shares

Subject to adjustments as set forth in the 2025 Equity Incentive Plan, the maximum aggregate number of shares of Pubco Common Stock that may be issued under the
2025 Equity Incentive Plan will be equal to [10% of the total number of shares of Pubco Common Stock issued and outstanding immediately following the Effective Time].
Furthermore, subject to adjustments as set forth in the 2025 Equity Incentive Plan, in no event will the maximum aggregate number of shares that may be issued under the 2025
Equity Incentive Plan pursuant to incentive stock options exceed [10% of the total number of shares of Pubco Common Stock issued and outstanding immediately following the

Effective Time].
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PROPOSAL NO. 5
THE CHARTER AMENDMENT PROPOSAL

The Sonnet Board has approved, subject to stockholder approval, an amendment to the Sonnet Charter to increase our authorized shares of Company Common Stock
from 125,000,000 to 500,000,000. The increase in our authorized shares of Company Common Stock will become effective upon the filing of an amendment to the Sonnet
Charter with the Secretary of State of the State of Delaware. If the amendment to the Sonnet Charter to increase our authorized shares of Company Common Stock is approved
by Sonnet stockholders at the Special Meeting, we intend to file the amendment to the Sonnet Charter as soon as practicable following the Special Meeting, but in any case
prior to the closing of the Closing PIPE. The Sonnet Board reserves the right, notwithstanding stockholder approval of the amendment to the Sonnet Charter and without further
action by Sonnet stockholders, not to proceed with the amendment to the Sonnet Charter at any time before it becomes effective.

The form of the certificate of amendment to the Sonnet Charter is set forth as Annex J to this proxy statement (subject to any changes required by applicable law).

Outstanding Shares and Purpose of the Proposal

Our existing Sonnet Charter currently authorizes us to issue a maximum of 125,000,000 shares of Company Common Stock, and 5,000,000 shares of preferred stock,
$0.0001 par value per share. As of the record date, we had [ ] shares of preferred stock issued and outstanding and the amendment of the Sonnet Charter will not affect the
number of authorized shares of preferred stock. As of the record date, we have [ ] shares of Company Common Stock either issued and outstanding or reserved for future
issuance as follows:

e [ ]shares of common stock issued and outstanding;

e [ ]shares of common stock issuable upon the exercise of warrants outstanding;

e [ ]shares of common stock issuable upon the exercise of restricted stock awards outstanding;

e [ ]shares of common stock issuable pursuant to restricted stock units outstanding; and

e [ ]shares of common stock reserved for future grants, awards, and issuances under our 2020 Omnibus Equity Incentive Plan.

The approval of the amendment to the Sonnet Charter to increase our authorized shares of Company Common Stock is necessary in order to consummate the Closing
of the Transactions and important for our ongoing business. The Sonnet Board recognizes that it is necessary and the Merger cannot be completed without the approval of the
Charter Amendment Proposal as the current Sonnet Charter does not have a sufficient number of authorized shares to issue the 243,787,992 shares of Company Common Stock
the Company is obligated to issue in connection with the Closing PIPE immediately prior to Closing. Without the approval of the Charter Amendment Proposal, the Company’s
ability to consummate the Closing PIPE may be delayed or prevented and, as a result, the Closing may be delayed or prevented. The Sonnet Board also believes it would be
prudent and advisable to have the additional shares available to provide additional flexibility regarding the potential use of shares of Company Common Stock for business and
financial purposes in the future. Having an increased number of authorized but unissued shares of Company Common Stock would allow us to take prompt action with respect
to corporate opportunities that develop, without the delay and expense of convening a special meeting of Sonnet stockholders for the purpose of approving an increase in our
authorized shares. The additional shares could be used for various purposes without further stockholder approval. These purposes may include: (i) raising capital, if we have an
appropriate opportunity, through offerings of Company Common Stock or securities that are convertible into Company Common Stock; (ii) expanding our business through
potential strategic transactions, including mergers, acquisitions, licensing transactions and other business combinations or acquisitions of new product candidates or products;
(iii) establishing strategic relationships with other companies; (iv) exchanges of Company Common Stock or securities that are convertible into Company Common Stock for
other outstanding securities; (v) providing equity incentives pursuant to our 2020 Omnibus Equity Incentive Plan, or another plan we may adopt in the future, to attract and
retain employees, officers or directors; and (vi) other general corporate purposes. We intend to use the additional shares of common stock that will be available to undertake any
such issuances described above.

The increase in authorized shares of our Company Common Stock pursuant to the amendment to the Sonnet Charter will not have any immediate effect on the rights of
existing Sonnet stockholders. However, because the holders of our Company Common Stock do not have any preemptive rights, future issuance of shares of Company
Common Stock or securities exercisable for or convertible into shares of Company Common Stock could have a dilutive effect on our earnings per share, book value per share,
and voting rights of Sonnet stockholders and could have a negative effect on the price of our Company Common Stock.
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PROPOSAL NO. 6
THE ADJOURNMENT PROPOSAL

The adjournment proposal allows Sonnet’s Board to submit a proposal to adjourn the Stockholder Meeting to a later date or dates, if necessary, (i) to permit further
solicitation and vote of proxies if, based upon the tabulated vote at the time of the Stockholder Meeting, there are insufficient shares of Company Common Stock in the capital
of Sonnet represented (either in person virtually or by proxy) to constitute a quorum necessary to conduct business at the Stockholder Meeting or at the time of the Stockholder
Meeting to approve the Transactions Proposal , or (ii) if Sonnet and the Company mutually determine that additional time is required to consummate the Transactions. In no
event will Sonnet solicit proxies to adjourn the Stockholder Meeting beyond the date by which it may properly do so under the Sonnet Charter and the DGCL.

Purpose of the Adjournment Proposal

The purpose of the adjournment proposal is to provide more time if the parties determine such additional time is necessary to consummate the Transactions or to permit
further solicitation of proxies in the event, based on the tabulated votes, there are not sufficient votes at the time of the Stockholder Meeting to approve the Required Proposals.

Consequences if the Adjournment Proposal is not Approved

If an adjournment proposal is presented to the Stockholder Meeting and is not approved by the Sonnet stockholders, Sonnet’s Board may not be able to adjourn the
Stockholder Meeting to a later date if necessary.

Vote Required

The approval of the Adjournment Proposal, if presented, requires the affirmative vote of a majority of the total votes properly cast by the Sonnet stockholders at the
Special Meeting. As a result, abstentions and “broker non-votes” (see below), if any, will have no effect on the Adjournment Proposal.

THE SONNET BOARD UNANIMOUSLY RECOMMENDS THAT THE SONNET STOCKHOLDERS VOTE “FOR” THE APPROVAL OF THE ADJOURNMENT
PROPOSAL.

130




CERTAIN MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE BUSINESS COMBINATION

The following discussion is a summary of certain material U.S. federal income tax consequences of the Business Combination, applicable to U.S. Holders (as defined
below) who exchange their Company Common Stock for Pubco Common Stock and CVRs in the Business Combination but does not purport to be a complete analysis of all
potential tax effects.

This discussion and the discussion of tax consequences elsewhere in this proxy statement/prospectus are limited to U.S. Holders who hold their Company Common Stock
as a “capital asset” within the meaning of Section 1221 of the Code (generally, property held for investment). This summary does not address all aspects of U.S. federal income
taxation that may be relevant to U.S. Holders in light of their particular circumstances or to U.S. Holders who may be subject to special tax treatment under the Code, including,
without limitation, dealers in securities, commodities or foreign currency; banks, thrifts, insurance companies, and other financial institutions; traders that mark-to-market their
securities; tax-exempt organizations or governmental organizations; small business investment companies; regulated investment companies; real estate investment trusts; tax-
deferred or other retirement accounts; persons whose functional currency is not the U.S. dollar; persons who hold Company Common Stock as part of a “straddle,” “hedge,”
“conversion transaction” or other risk reduction transaction; persons who hold or receive Company Common Stock pursuant to the exercise of compensatory stock options, the
vesting of previously restricted shares of stock or otherwise as compensation; persons holding Company Common Stock who exercise dissenters’ rights; persons whose shares
constitute “qualified small business stock” for purposes of Section 1202 of the Code; companies subject to the “stapled stock” rules; “expatriated entities”; or certain former
citizens or long-term residents of the United States.

This discussion is based on the Code, U.S. Treasury Regulations promulgated thereunder, judicial decisions, and published rulings and administrative pronouncements of
the IRS, in effect as of the date hereof, all of which are subject to change, possibly with retroactive effect, or differing interpretations. Neither Sonnet nor Pubco have sought
any ruling from the IRS with respect to the statements made and the conclusions reached in this discussion, and there can be no assurance that the IRS will agree with these
statements and conclusions. The effects of other U.S. federal tax laws, such as estate and gift tax laws, the alternative minimum tax and the 3.8% tax on net investment income,
and any applicable state, local, or foreign tax laws or the tax consequences occurring prior to, concurrently with or after the Business Combination (whether or not such
transactions are in connection with the Business Combination) are not discussed.

Each U.S. Holder is urged to consult its own tax advisor with regard to the Business Combination and the application of U.S. federal income tax laws, as well as the laws
of any state, local or foreign taxing jurisdictions, to its particular situation.

For purposes of this discussion, a “U.S. Holder” is a beneficial owner of Company Common Stock that, for U.S. federal income tax purposes, is or is treated as:
e anindividual who is a citizen or resident of the United States;

e a corporation (or other entity taxable as a corporation for U.S. federal income purposes) created or organized under the laws of the United States, any state
thereof, or the District of Columbia;

e an estate, the income of which is subject to U.S. federal income tax regardless of its source; or

e atrust if either a court within the United States is able to exercise primary supervision over the administration of such trust and one or more United States
persons (within the meaning of Section 7701(a)(30) of the Code, which we refer to as “United States persons”) have the authority to control all substantial
decisions of such trust, or the trust has a valid election in effect under applicable Treasury Regulations to be treated as a United States person for U.S. federal
income tax purposes.

If an entity or arrangement treated as a partnership for U.S. federal income tax purposes holds Company Common Stock, the tax treatment of a partner in the partnership
will depend on the status of the partner, the activities of the partnership and certain determinations made at the partner level. Accordingly, partnerships holding Company
Common Stock and the partners in such partnerships should consult their tax advisors regarding the U.S. federal income tax consequences to them.

U.S. HOLDERS SHOULD CONSULT THEIR OWN TAX ADVISORS WITH RESPECT TO THE APPLICATION OF THE U.S. FEDERAL INCOME TAX LAWS
TO THEIR PARTICULAR SITUATIONS AS WELL AS ANY TAX CONSEQUENCES OF THE BUSINESS COMBINATION ARISING UNDER THE U.S.
FEDERAL ESTATE OR GIFT TAX LAWS OR UNDER THE LAWS OF ANY STATE, LOCAL OR NON-U.S. TAXING JURISDICTION OR UNDER ANY
APPLICABLE INCOME TAX TREATY.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

On July 11, 2025 Sonnet entered into the Transaction Agreement with Rorschach, Pubco, TBS Merger Sub Inc, a Delaware corporation and wholly owned subsidiary of Pubco
and Rorschach Merger Sub, LLC, a Delaware limited liability company and wholly owned subsidiary of Pubco. The Transaction Agreement provides that Rorschach Merger
Sub will merge with and into Rorschach, with Rorschach surviving the Rorschach Merger as a direct wholly owned subsidiary of Pubco and (ii) immediately following the
Rorschach Merger, the Company Merger Sub will merge with and into Sonnet, with Sonnet surviving the Company Merger as a direct wholly owned subsidiary of Pubco. The
mergers described above are referred to as the “Acquisitions”.

Rorschach was formed on June 13, 2025 for the purpose of completing the Acquisitions pursuant to the Transaction Agreement and has no business operations as of the closing
of the Transaction Agreement and related transactions.

Pubco (or “HSI”) is a new holding and operating company that was formed to pursue a business strategy of acquiring HYPE tokens (“HYPE”), the native digital asset of the
Hyperliquid decentralized protocol (the “Protocol” or “Hyperliquid”). As part of the Acquisitions described above, Pubco is the legal acquirer. The pro forma Pubco company
intends to implement a leading HYPE treasury strategy using the net cash proceeds and approximately 12.6 million HYPE tokens contributed in connection with the
Acquisitions.

For the Company Merger, the following exchange of Sonnet securities outstanding will take place:

e Each share of Company Common Stock, issued and outstanding immediately prior to the Effective Time other than Dissenting Shares will be canceled and converted
into the right to receive (a) one share of Pubco Common Stock, and (b) oneCVR ;

e Each Company Unvested RSA outstanding immediately prior to the Effective Time, together with the award agreement representing each such Company Unvested
RSA, will be assumed by Pubco and be converted into the right to receive (a) one restricted share of Pubco Common Stock, subject to the same terms and conditions
(including applicable vesting, expiration and forfeiture provisions) that applied to the corresponding Unvested RSA immediately prior to the Effective Time and (b)
one CVR,;

e FEach Company Vested RSU outstanding immediately prior to the Effective Time will be canceled and converted into the right to receive the Per Share Merger
Consideration;

e Each Company Unvested RSU issued and outstanding immediately prior to the Effective Time will be assumed by Pubco and converted into a restricted share unit
representing the right to receive (a) one share of Pubco Common Stock, having the same terms and conditions as the Company Unvested RSUs, including the
applicable vesting and issuance schedule as in effect on the date of the Transaction Agreement and (b) one CVR;

e Each Company In-The-Money Warrant outstanding immediately prior to the Effective Time will be (a) canceled and converted into the right to receive, for each share
of Company Common Stock the holder of such Company In-the-Money Warrant would have received had such Company In-The-Money Warrant been exercised in
full in accordance with its terms immediately prior to the Effective Time, the Per Share Merger Consideration or (b) entitle the holder of such Company In-The-Money
Warrant to such other consideration that such holder is entitled to receive pursuant to the terms of such holder’s Company In-The-Money Warrant;

e Each Company Out-Of-The-Money Warrant outstanding and unexercised immediately prior to the Effective Time will (a) cease to represent a Company Out-Of-The-
Money Warrant in respect of shares of Company Common Stock and will be assumed by Pubco and automatically converted into a warrant to acquire the same number
of shares of Pubco Common Stock, subject to the same terms and conditions as were applicable to the applicable Company Out-Of-The-Money Warrant immediately
prior to the Effective Time, with the right to receive, for each share of Company Common Stock the holder of such Company Out-Of-The-Money Warrant would have
received had such Company Out-Of-The-Money Warrant been exercised in full in accordance with its terms immediately prior to the Effective Time, the Per Share
Merger Consideration or (b) entitle the holder of such Company Out-Of-The-Money Warrant to such other consideration that such holder is entitled to receive pursuant
to the terms of such holder’s Out-Of-The-Money Warrant, and

e all shares of Company Common Stock held in the treasury of the Company shall be canceled without any conversion thereof and no payment or distribution will be
made with respect thereto (collectively, the “Sonnet Consideration”).

Pursuant to the Transaction Agreement, at or prior to the closing of the Business Combination, certain investors will enter into contribution agreements (the “Contribution
Agreements”) with Rorschach to contribute at least $200.0 million in HYPE Tokens Value, and certain investors may contribute cash to Rorschach (collectively, the
“Contribution”). Subject to the terms and conditions of the Transaction Agreement, at the effective time of the Rorschach Merger, the equity holders of Rorschach immediately
prior to the Closing will receive, in the aggregate, that number of shares of Pubco Common Stock equal to the aggregate amount of the Contribution divided by $1.25
(“Rorschach Consideration”). In addition, pursuant to the Subscription Agreements, certain investors have agreed to purchase, immediately prior to the Closing, shares of
Company Common Stock at a purchase price of $1.25 per share, which shares of Company Common Stock will convert into shares of Pubco Common Stock on a one-for-one
basis at the effective time of the Company Merger. Pursuant to the terms of the Transaction Agreement, the amount of cash proceeds to the Sonnet at the Closing from the
Subscription Agreements, the Contribution Agreements and the Initial PIPE Offering must equal at least $50.0 million. At the Closing, based on Contribution Agreements and
Subscription Agreements entered concurrently with the signing of the Transaction Agreement, it is expected that Pubco will hold approximately $583.3 million in HYPE (based
on an agreed spot price of HYPE of $46.372, as used in the Transaction Agreement), and have cash of at least $304.7 million on its balance sheet, before payment of any
transaction expenses.
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COMPARISON OF STOCKHOLDER RIGHTS AND CORPORATE GOVERNANCE MATTERS

The rights of Sonnet stockholders under the DGCL, the Sonnet Charter, as amended, and the amended and restated bylaws of Sonnet, prior to the completion of the
Transactions are different from the rights that they will have as Pubco stockholders immediately following the completion of the Transactions under the DGCL, the Pubco
Charter and the Pubco Bylaws. Below is a summary of the material differences between the current rights of Sonnet stockholders under the DGCL, the Sonnet Charter, as
amended and Sonnet’s bylaws immediately prior to the Closing and the rights of Pubco stockholders will have as under the DGCL, the Pubco Charter and Pubco Bylaws
immediately following the Closing. The summary in the following chart does not purport to be complete, and it does not identify all differences that may, under certain
situations, be material to stockholders and is subject in all respects to, and qualified by reference to, the DGCL, the Sonnet Charter, as amended, Sonnet’s bylaws, the Pubco
Charter and the Pubco Bylaws. You are encouraged to read such documents and the DGCL carefully.

Copies of Pubco Charter and Pubco Byalws are included as Annex B and Annex C, respectively, to the registration statement of which this combined proxy
statement/prospectus forms a part. Pubco Charter and Pubco Bylaws will be in effect at Closing.

Pubco Stockholder Rights Sonnet Stockholder Rights

Authorized Capital Stock
Pubco is authorized to issue: Sonnet is authorized to issue:

e [ ]shares of Pubco Common Stock; and e 125,000,000 shares of Company Common Stock, of which 6,599,165 were
issued and outstanding as of July 30, 2025; and

e [ ] shares of preferred stock, of which [ ] are designated as Pubco Series A e 5,000,000 shares of preferred stock, of which 7,500 shares of Series 5 Preferred
Preferred Stock. Stock were issued and outstanding as of July 30, 2025.

Pubco Board is authorized to create and issue one or more additional series of  The Sonnet Board is authorized to issue the preferred stock in one or more series.
preferred stock.
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DESCRIPTION OF PUBCO CAPITAL STOCK

The following summary of the terms of the capital stock of Pubco is not meant to be complete and is qualified in its entirety by reference to Pubco Charter and Pubco Bylaws.

General
Pubco Charter provides that the total authorized shares of capital stock of Pubco consists of shares, divided into two classes, one class consisting of shares of common
stock of Pubco, par value $0.01 per share and the second class consisting of shares, par value $0.01 per share, of preferred stock. As of the close of business on July 30,

2025, there were 6,599,165 shares of Company Common Stock outstanding and 7,500 shares of Series 5 Preferred Stock of Sonnet outstanding.
Common Stock

Under the Pubco Charter, the holders of Pubco Common Stock are entitled to one vote for each share held of record on all matters on which stockholders are generally entitled
to vote. Pubco Charter also provides, however, that notwithstanding the foregoing, the holders of Pubco Common Stock are not entitled to vote on any amendment to Pubco
Charter that relates solely to the terms of any outstanding series of Pubco preferred stock if the holders of such series are entitled, separately or together with the holders of
another series, to vote thereon pursuant to Pubco Charter.

Subject to the preferential rights of the holders of any series of Preferred Stock, holders of Pubco Common Stock will be entitled to receive dividends when and as declared by
Pubco Board out of funds legally available therefore for distribution to stockholders and to share ratably in the assets legally available for distribution to stockholders in the
event of the liquidation or dissolution, whether voluntary or involuntary, of Pubco.

Preferred Stock

Pubco Board is authorized by Pubco Charter without stockholder approval, to create and issue one or more additional series of Preferred Stock with dividend, liquidation,
conversion, voting or other rights that could adversely affect the voting power or other rights of the holders of Pubco Common Stock. The issuance of one or more additional
series of Preferred Stock could have the effect of restricting dividends on Pubco Common Stock, diluting the voting power of Pubco Common Stock, diluting the liquidation
rights of Pubco Common Stock, or delaying or preventing a change in control of Pubco, all without further action by Pubco stockholders.

Certain Anti-Takeover Provisions of Delaware Law and Pubco Charter and Pubco Bylaws

Certain provisions of the DGCL and Pubco Charter and Pubco Bylaws could make it more difficult to acquire Pubco by means of a tender offer, a proxy contest or otherwise, or
to remove incumbent officers and directors. These provisions, summarized below, are intended to discourage coercive takeover practices and inadequate takeover bids and to
encourage persons seeking to acquire control of Pubco to first negotiate with Pubco Board. Pubco believes that the benefits of these provisions outweigh the disadvantages of
discouraging certain takeover or acquisition proposals because, among other things, negotiation of these proposals could result in an improvement of their terms and enhance
the ability of Pubco Board to maximize stockholder value.

Provisions of the DGCL

Pubco is subject to the provisions of Section 203 of the DGCL regulating corporate takeovers. In general, Section 203 prohibits a publicly held Delaware corporation from
engaging in a “business combination” with an “interested stockholder” (which generally is defined to include any person that owns 15% or more of a corporation’s voting
stock) for a period of three years following the date on which the person became an “interested stockholder” unless:

e prior to the date the person becomes an interested stockholder, the board of directors of the corporation approved either the business combination or the transaction which
resulted in the stockholder becoming an interested stockholder;

e upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at least 85% of the voting
stock of the corporation outstanding at the time the transaction commenced, excluding for purposes of determining the voting stock outstanding, but not the outstanding voting
stock owned by the interested stockholder, those shares owned (i) by persons who are directors and also officers and (ii) employee stock plans in which employee participants
do not have the right to determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or
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BUSINESS OF SONNET
Overview

Sonnet BioTherapeutics Holdings, Inc. (“we,” “us,” “our,” or the “Company™), is a clinical stage, oncology-focused biotechnology company with a proprietary platform for
innovating biologic medicines of single- or bifunctional action. Known as FHAB® (Fully Human Albumin Binding), the technology utilizes a fully human single chain antibody
fragment that binds to and “hitch-hikes” on human serum albumin (HSA) for transport to target tissues. We designed the F3AB construct to improve drug accumulation in
tumors, as well as to extend the duration of activity in the body. F;AB development candidates are produced in a mammalian cell culture, which enables glycosylation and a
biological structure similar to the natural cytokines in vivo. We believe our F4AB technology, for which we received a U.S. patent in June 2021, is a distinguishing feature of
our biopharmaceutical platform that is well suited for future drug development across a range of human disease areas, including oncology, autoimmune, pathogenic,
inflammatory, and hematological conditions.

Our current internal pipeline development activities are focused on cytokines, a class of cell signaling proteins that, among other important functions, serve as potent
immunomodulatory agents. Working both independently and synergistically, specific cytokines have shown the ability to modulate the activation and maturation of immune
cells that fight cancer and pathogens. However, cytokines on their own do not preferentially accumulate in specific tissues and are quickly eliminated from the body. The
conventional approach to achieving a treatment effect with cytokine therapy typically requires the administration of high and frequent doses. This can result in a reduced
treatment effect accompanied by the potential for systemic toxicity, which poses challenges to the therapeutic application of this class of drugs.

We have built an efficient R&D platform that includes a network of outsourced vendors to help remediate expenses and improve execution timelines. Most of the vendors are
strategic collaborators that offer us a preferred status with negotiated costs. The major advantages of this approach include optimized direct investment into projects with
expenses that can be rapidly scaled up or down depending on the number of projects. The cost advantages of our platform start at the vendor network selection process, with
CMC being one of the most expensive components of the initial drug development step. We have chosen a strategic CMC collaborator in India and has negotiated the cost to be
significantly less than the expense incurred from a similar US- or Europe-based vendor. We are conducting two of our three ongoing clinical trials in Australia, which carries a
substantial cost reduction relative to US trials via the Australian government’s R&D tax credit program. We are also coordinating the Indian and Australian execution with top
R&D vendors from the US, England, Germany, and Switzerland, with the objective of directing the bulk of our operating expense infrastructure towards our drug development
pipeline.

Pipeline
We have a pipeline of therapeutic compounds focused primarily on oncology indications of high unmet medical need.

e Our lead proprietary asset, SON-1010, is a fully human single-chain version of Interleukin 12 (IL-12), covalently linked to the F3AB construct, for which we are
pursuing clinical development in solid tumors. We have completed a non-human primate (NHP) toxicity study, conducted under current Good Laboratory Practices
(cGLP), and have successfully manufactured both liquid and lyophilized forms of the drug product for clinical use. In March 2022, the FDA cleared our
Investigational New Drug (IND) application for SON-1010. This allowed us to initiate a U.S. clinical trial (SB101) in oncology patients with solid tumors during the
second calendar quarter of 2022. In September 2021, we created a wholly-owned Australian subsidiary, SonnetBio Pty Ltd (“Subsidiary”), for the purpose of
conducting certain clinical trials. We received approval and initiated a clinical study (SB102) of SON-1010 in Australian healthy volunteers during the third calendar
quarter of 2022. Interim safety and tolerability data from the SB101 and SB102 studies were reported in April 2023 and the data from SB102 was published in
February 2024. We announced the topline safety data from SB101 and completion of dose escalation in December 2024, establishing the MTD as 1200 ng/kg. Clinical
benefit, defined as stable disease for at least 4 months, was seen in 48% of the patients, including one who had a partial response to SON-1010 at the highest dose. In

January 2023, we announced a collaboration agreement with Roche for the clinical evaluation of SON-1010 with atezolizumab (Tecentrig®). We have entered into a
Master Clinical Trial and Supply Agreement (MCSA) with Roche, along with ancillary Quality and Safety Agreements, to study the safety and efficacy of the
combination of SON-1010 and atezolizumab in a platinum-resistant ovarian cancer (PROC) patient setting. Further, we and Roche will provide SON-1010 and
atezolizumab, respectively, for use in the Phase 1b/ 2a combination safety, dose-escalation, and efficacy study (SB221). That trial consists of a modified 3+3 dose-
escalation design in Part 1 to establish the maximum tolerated dose (MTD) of SON-1010 with a fixed dose of atezolizumab. Clinical benefit in PROC will be
confirmed in an expansion group to establish the recommended Phase 2 dose (RP2D). Part 2 of the study will then investigate SON-1010 monotherapy or its use in
combination with atezolizumab with the standard of care (SOC) for PROC in a randomized comparison to show proof-of-concept (POC). As part of our ongoing cost-
cutting evaluations, all antiviral development with SON-1010 has been suspended. On September 18, 2024, we announced the completion of enroliment and initiation
of dosing in our Phase 1 SB101 clinical trial of SON-1010 in adult patients with advanced solid tumors. We expect to report topline efficacy data from this study in the
first half of calendar year 2025. SB101 is our open-label, adaptive-design dose-escalation study to assess the safety, tolerability, and PK/PD of SON-1010 administered
to patients with advanced solid tumors. The study enrolled 24 subjects. Primary outcome measures for the study are to evaluate the safety and tolerability of SON-1010
and establish the maximum tolerated dose (MTD) of SON-1010.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS OF SONNET

Unless the context otherwise requires, all references in this section to the “we,” ““us,” “our,” or “Sonnet” refer to Sonnet prior to the consummation of the Transactions.

The following Management’s Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”) is intended to help facilitate an understanding of our
financial condition and our historical results of operations for the periods presented. This MD&A should be read in conjunction with the financial statements and notes thereto
included in this proxy statement/prospectus. This MD&A may contain forward-looking statements that involve risks and uncertainties. For a discussion on forward-looking
statements, see the information set forth above under the caption “Special Note Regarding Forward-Looking Statements,” which information is incorporated herein by
reference.

Overview

Sonnet BioTherapeutics Holdings, Inc. is a clinical stage, oncology-focused biotechnology company with a proprietary platform for innovating biologic medicines of single or
bifunctional action. Known as F4AB™ (Fully Human Albumin Binding), the technology utilizes a fully human single-chain variable fragment (scFv) that binds to and
“hitchhikes” on serum albumin for transport to target tissues. We designed the construct to extend the half-life in serum and to improve drug delivery to and accumulation in
solid tumors, which extends the duration of cytokine activity. F;AB development candidates can be produced in mammalian cell culture, which enables glycosylation of the
interleukins, thereby reducing the risk of immunogenicity. Production can also be performed in E. coli. We believe our F3AB technology, for which we received an initial U.S.
patent in June 2021 and a continuation of such patent in June 2024, is a distinguishing feature of our biopharmaceutical platform. The approach is well suited for future drug
development across a range of human disease areas, including in oncology, autoimmune, pathogenic, inflammatory, and hematological conditions.

Our current internal pipeline development activities are focused on cytokines, which are a class of cell signaling molecules that serve as potent immunomodulatory agents,
linked to the F4AB domain. Working both independently and synergistically, specific cytokines have shown the ability to modulate the activation and maturation of immune
cells to help fight cancer and pathogens. However, because they do not preferentially accumulate in specific tissues and are quickly eliminated from the body, the conventional
approach to achieving a treatment effect with cytokine therapy typically requires the administration of high and frequent doses. This can result in the potential for systemic
toxicity, which poses challenges to the therapeutic application of this class of drugs.

Our lead proprietary asset, SON-1010, is a single-chain version of human Interleukin 12 (“I1L-12"), covalently linked to the FyAB construct, for which we are pursuing clinical
development in solid tumor indications, including ovarian cancer and certain types of sarcoma. In March 2022, the FDA cleared our Investigational New Drug (“IND”)
application for SON-1010. This allowed us to initiate a U.S. clinical trial (SB101) in oncology patients with solid tumors during the second calendar quarter of 2022. In
September 2021, we created a wholly-owned Australian subsidiary, SonnetBio Pty Ltd (“Subsidiary”), for the purpose of conducting certain clinical trials. We received
approval and initiated an Australian clinical study (SB102) of SON-1010 in healthy volunteers during the third calendar quarter of 2022 and published the final results of that
study in February 2024. Interim safety, tolerability, and efficacy data from the SB101 study was most recently reported in March 2025, following successful completion of dose
escalation in December 2024.

In January 2023, we announced a collaboration agreement with Roche for the clinical evaluation of SON-1010 with atezolizumab (Tecentriq®). The companies have entered
into a Master Clinical Supply Agreement (“MCSA”), along with ancillary Quality and Safety Agreements, to study the safety and efficacy of the combination of SON-1010 and
atezolizumab in a platinum-resistant ovarian cancer (“PROC”) patient setting. Further, the companies will provide SON-1010 and atezolizumab, respectively, for use in the
Phase 1b/Phase 2a combination safety, dose-escalation, and efficacy study (SB221). Part 1 of this 2-part study was approved in June 2023 by the local Human Research Ethics
Committee in Australia under CT-2023-CTN-01399-1 and the Therapeutic Goods Administration has been notified. In August 2023, the FDA accepted the IND for the use of
SON-1010 in ovarian cancer. The SB221 trial consists of a modified 3+3 dose-escalation design in Part 1 to establish the maximum tolerated dose (“MTD”) of SON-1010 with
a fixed dose of atezolizumab. Clinical benefit in PROC will be confirmed in an expansion group to establish the recommended Phase 2 dose (“RP2D”). Part 2 of the study will
then investigate SON-1010 in combination with atezolizumab versus the standard of care (“SOC”) for PROC in a randomized comparison to show proof-of-concept (“POC”).
Interim safety, tolerability, and efficacy data from the SB221 study was most recently reported in April 2025 following completion of dose escalation.

In January 2025, we announced an expansion of our Phase 1 SB101 clinical study of SON-1010 to add a new cohort to evaluate its effect in combination with trabectedin

(Yondelis®), following the successful completion of monotherapy dose escalation. Trabectedin is an alkylating DNA-binding agent that was approved as a second-line
treatment in early 2024 for patients with unresectable, metastatic liposarcoma or leiomyosarcoma who have received a prior anthracycline-containing regimen. It is also known
to activate tumor macrophages into a pro-inflammatory phenotype. We believe that SON-1010 has the potential to complement that activity by activating the NK and T cells in
the TME to secrete more interferon-gamma (IFNy), which is considered to be important for anti-tumor control. The initial safety and tolerability of this approach was reported
in March 2025.
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INFORMATION ABOUT RORSCHACH AND PUBCO
Overview

Rorschach is a Delaware limited liability company formed on June 13, 2025. Rorschach was formed for the purpose of completing the Transactions pursuant to the
Transaction Agreement, and has no business operations as of the date of this proxy statement/prospectus.

Pubco is a new holding and operating company that was formed to pursue a business strategy of acquiring HYPE tokens (“HYPE”), the native token of the Hyperliquid
decentralized protocol (the “Protocol” or “Hyperliquid”), following its business combination with Sonnet. The pro forma company intends to implement a leading HYPE
treasury strategy using the net cash proceeds and approximately 12.6 million HYPE tokens contributed in connection with the Transactions. Pubco’s primary focus is
accumulating its long-term HYPE position and staking HYPE tokens. We currently expect staking to generate benefits that will be sufficient to cover the holding company’s
operating expenses.

Pubco is expected to be led by Bob Diamond, co-founder and Chief Executive Officer of Atlas Merchant Capital, as Chairman, with other reputable independent board
members such as Eric Rosengren (former President of the Federal Reserve Bank of Boston). Pubco will have a new management team consisting of David Schamis, co-founder
and Chief Investment Officer of Atlas Merchant Capital, as Chief Executive Officer, and a newly hired Chief Financial Officer. Additionally, we expect Pubco to have other key
functions built out at or around the time of the closing of the Transactions.

At the closing of the Transactions, Pubco plans to enter into a Strategic Advisor Agreement with Rorschach Advisors LLC (“Sponsor”), whereby the Sponsor will be
engaged to provide technical advisory services related to the digital asset ecosystem, including Hyperliquid and related digital assets, developments in digital asset industries,
the selection of third-party vendors with respect to asset management and related digital asset services and other strategic advice regarding Pubco’s digital assets treasury
operations.

Information in this section regarding Hyperliquid and its operations is based on information that has been publicly disseminated by Hyperliquid, and has not been
independently verified by us.

HYPE Strategy

Pubco believes HYPE is an attractive asset because of (i) the impressive growth in the Hyperliquid protocol since its inception in 2023, (ii) the future growth opportunities
we see in the near- and mid-term for the Hyperliquid ecosystem and (iii) the anticipated future prospects for the HYPE token.

In connection with the consummation of the Transactions, the Board will adopt a Treasury Reserve Policy (the “Treasury Reserve Policy”) that will set forth its treasury
management and capital allocation strategies, under which its treasury reserve assets will consist of:

e cashand cash equivalents and short-term investments (“Cash Assets”) held by the Company that exceed working capital requirements; and

e  HYPE held by the Company, with HYPE serving as the primary treasury reserve asset on an ongoing basis, subject to market conditions and anticipated needs of the
business for Cash Assets.

The Board also intends to adopt a corporate strategy of acquiring and holding HYPE, including with the proceeds of future capital raising transactions.

The Company’s HYPE strategy will generally involve, from time to time and subject to market conditions, (i) issuing debt or equity securities or engaging in other capital
raising transactions with the objective of using the proceeds to purchase HYPE and (ii) acquiring HYPE with our liquid assets that exceed anticipated working capital
requirements. The Company intends to fund further HYPE acquisitions primarily through issuances of common stock and a variety of fixed-income instruments, which may
include debt, convertible notes and preferred stock.

The Company views its HYPE holdings as long-term holdings and expects to continue to accumulate HYPE in the future. It has not set any specific target for the amount
of HYPE it seeks to hold, and the Company, led by Mr. Schamis, will continue to monitor market conditions in determining whether to engage in additional financings to
purchase additional HYPE. This overall strategy will also contemplate that the Company may (i) enter into additional capital raising transactions that are collateralized by its
HYPE holdings, and (ii) consider pursuing strategies to create income streams or otherwise generate funds using its HYPE holdings.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS OF RORSCHACH AND PUBCO

The following discussion and analysis should be read in conjunction with the financial statements and the notes to those statements that are included elsewhere in this
combined proxy statement/prospectus. In addition to historical financial information, this discussion and analysis contains forward-looking statements based upon current
expectations that involve risks, uncertainties and assumptions. See the section titled ““Cautionary Note Regarding Forward-Looking Statements.” Actual results and timing of
selected events may differ materially from those anticipated in these forward-looking statements as a result of various factors, including those set forth under “Risk Factors™ or
elsewhere in this combined proxy statement/prospectus. Such forward-looking statements may be identified by words such as “anticipate,” “estimate,” “plan,” “project,”
“continuing,” ““ongoing,” “expect,” “believe,” “intend,” “may,” “will,” “should,” ““could,” and similar expressions. Throughout this section, unless otherwise noted,
references to “Rorschach’ and “Pubco’ refer to those entities prior to the Closing, and references to “we” or ““our” refer to Pubco and Rorschach together.

Each of Rorschach and Pubco is a newly formed company that was formed for the purpose of completing the Transactions pursuant to the Transaction Agreement.
Recent Developments

On July 11, 2025, Rorschach and Pubco entered into the Transaction Agreement with Sonnet and the other parties thereto. Subject to the terms and conditions of the
Transaction Agreement, at the Rorschach Merger Effective Time, Rorschach Merger Sub will merge with and into Rorschach, with Rorschach surviving the Rorschach Merger
as a direct wholly owned subsidiary of Pubco. As a result of the Rorschach Merger, each limited liability company interest of Rorschach issued and outstanding immediately
prior to the Rorschach Merger Effective Time will be canceled and the holder thereof will have the right to receive shares of Pubco Common Stock.

Concurrently with the execution of the Transaction Agreement, Rorschach entered into Contribution Agreements pursuant to which certain investors agreed to contribute to
Rorschach, prior to the Closing, an aggregate of approximately $583 million in HYPE tokens (based on an agreed spot price of HYPE of $46.372, as used in the Transaction
Agreement) and $305 million in cash.

Key Factors Affecting Our Performance
Limited Operating History

Each of Rorschach and Pubco has a limited operating history and there is limited historical financial information upon which to base an evaluation of their performance.
Rorschach’s and Pubco’s financial statements must be considered in light of the uncertainties, risks, expenses, and difficulties frequently encountered by companies in their
early stages of operations. As each entity was recently incorporated, the audited financial statements of Rorschach for the period from June 13, 2025 (inception) to June 30,
2025 presented in this proxy statement/prospectus does not present results for the full twelve-month period or for any prior periods, and only an audited balance sheet of Pubco
as of July 2, 2025 is included in this proxy statement/prospectus.

Public Company Expenses

Pubco’s business strategy for the next twelve months is centered around the accumulation of HYPE as a primary treasury reserve asset. It is expected that Pubco will
deploy its excess cash into HYPE shortly after Closing and continue to monitor the markets for opportunities to raise additional capital to facilitate the acquisition of additional
HYPE tokens. Following the Closing, Pubco and Rorschach expect to incur increased expenses as a result of being a public company (for legal, insurance, financial reporting,
accounting and auditing compliance), as well as for operating expenses and those related to Pubco’s HYPE treasury strategy. Pubco and Rorschach expect their expenses to
increase substantially after the Closing.

Results of Operations and Known Trends or Future Events

Rorschach and Pubco have not generated any revenues to date. Their only activities since inception have been organizational activities, and those related to the Transaction.
We currently do not know when Pubco or Rorschach will generate revenues, if ever. Our future operational results and expenses may be subject to fluctuations from period to
period.
Liquidity and Capital Resources

We have not generated any revenues to date. Our only activities since inception have been organizational activities, and those related to the Transaction. As indicated in the

accompanying financial statements, at June 30, 2025, Rorschach had no cash and a member’s deficit of ($596,667), and at July 2, 2025, Pubco had no cash and a stockholder’s
deficit of ($2,425).
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MANAGEMENT OF PUBCO FOLLOWING THE TRANSACTIONS
Executive Officers and Directors After the Transactions

Effective immediately after the consummation of the Transactions, the business and affairs of Pubco will be managed by or under the direction of Pubco Board. Following the
Closing, the board of directors of Pubco will initially be comprised of seven members, which will include Bob Diamond as Chairman, Jeff Tuder, Eric Rosengreen, two
additional members selected by Rorschach, and Nailesh Bhatt and Albert Dyrness, two of the current board members of Sonnet. Additionally, the officers of Pubco immediately
following Closing will be David Schamis as Chief Executive Officer and such other individuals as Rorschach may select. Following Closing and during the CVR Term, Raghu
Rao will remain the Chief Executive Officer of the Company, which will operate as a wholly owned subsidiary of Pubco. The following table lists the names, ages as of [ ],
2025, and positions of the individuals who are expected to serve as directors and executive officers of Pubco upon consummation of the Transactions:

Name Age Position Nominated By
Executive Officers

David Schamis Chief Executive Officer

[ 1] Chief Financial Officer

Directors

Bob Diamond Chairman of the Board Rorschach
Jeff Tuder Director Rorschach
Eric Rosengren Director Rorschach
[ 1 Director Rorschach
[ ] Director Rorschach
Nailesh Bhatt Director Sonnet
Albert Dyrness Director Sonnet

David Schamis is expected to serve as the Chief Executive Officer of Pubco following the consummation of the Transactions. Mr. Schamis is Founding Partner and Chief
Investment Officer of Atlas Merchant Capital LLC. Previously, Mr. Schamis worked at J.C. Flowers from 2000 to 2014, most recently as a Managing Director and member of
the management committee. Mr. Schamis joined J.C. Flowers at its inception and has significant experience investing in financial services and related businesses globally. Prior
to J.C. Flowers, Mr. Schamis worked in the financial institutions investment banking group at Salomon Brothers from 1995 to 2000. Mr. Schamis is currently a member of the
Board of Directors of South Street Securities Holdings, Inc., Panmure Liberum Limited, Kepler Cheuvreux SA, Marsh, Berry & Company, LLC, Cascadia Capital and
Proformex. Mr. Schamis received a B.A. in Economics from Yale University. Mr. Schamis also is a member of the Board of Trustees of the village of Sands Point, NY.

Bob Diamond is expected to serve as the Chairman of Pubco Board following the consummation of the Transactions. Mr. Diamond is Founding Partner and Chief Executive
Officer of Atlas Merchant Capital LLC. Until 2012, Mr. Diamond was Chief Executive of Barclays, having previously held the position of President of Barclays, responsible
for Barclays Capital and Barclays Global Investors (“BGI”). He became an executive director of Barclays in 2005 and had been a member of the Barclays Executive
Committee since 1997. Prior to Barclays, Mr. Diamond held senior executive positions at Credit Suisse First Boston and Morgan Stanley in the United States, Europe and Asia.
Mr. Diamond worked at Credit Suisse First Boston from 1992 to 1996, where his roles included Vice Chairman and Head of Global Fixed Income and Foreign Exchange in
New York, as well as Chairman, President and CEO of Credit Suisse First Boston Pacific. Mr. Diamond worked at Morgan Stanley from 1979 to 1992, including as the Head of
European and Asian Fixed Income Trading. Mr. Diamond is currently Chairman of the Board of Concord Acquisition Corp Il (“Concord 117), a publicly-traded special purpose
acquisition company, and a member of the Board of Directors of South Street Securities Holdings, Inc. and Crux Informatics. He is also a Trustee of The American Foundation
of the Imperial War Museum Inc., a Life Member of The Council on Foreign Relations and is involved in several non-profit initiatives, including being a Director of the
Diamond Foundation. He is also Life Trustee and former Chair of the Colby College Board of Trustees.

Jeff Tuder is expected to serve as a member of Pubco Board following the Closing. Mr. Tuder is currently an Operating Partner of Atlas Merchant Capital LLC, having joined
in September 2020. He also founded Tremson Capital Management, LLC to invest in undervalued public equities and to make private equity and credit investments in
partnership with a number of family offices. He also serves as Chief Executive Officer of Concord I1. Prior to founding Tremson, Mr. Tuder held various investment positions at
JHL Capital Group, a multi-strategy hedge fund, KSA Capital Management, a deep value long/short equity fund, and CapitalSource Finance, where he was a Managing
Director and Head of its Special Opportunity credit investment business. Mr. Tuder began his career as a private equity professional at Fortress Investment Group, where he
underwrote and managed private equity investments for Fortress’ various investment vehicles; Nassau Capital, LLC, which managed the private assets of Princeton University’s
Endowment; and ABS Capital Partners, a private equity firm affiliated with Alex. Brown & Sons. Mr. Tuder is currently a member of the Board of Directors of Inseego
Corporation (NASDAQ: INSG) and GCT Semiconductor Holding, Inc. (NYSE: GCTS). Mr. Tuder received a B.A. in English Literature from Yale College.
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BENEFICIAL OWNERSHIP OF SECURITIES
Security Ownership of Certain Beneficial Owners and Management of Sonnet

The following table sets forth certain information as of July 30, 2025 with respect to the beneficial ownership of Company Common Stock by the following: (i) each of our
current directors; (ii) each of our Named Executive Officers; (iii) all of the current executive officers and directors as a group; and (iv) each person known by us to own
beneficially more than five percent (5%) of the outstanding shares of the Company Common Stock.

For purposes of the following table, beneficial ownership is determined in accordance with the applicable SEC rules and the information is not necessarily indicative of
beneficial ownership for any other purpose. Except as otherwise noted in the footnotes to the table, we believe that each person or entity named in the table has sole voting and
investment power with respect to all shares of Company Common Stock shown as beneficially owned by that person or entity (or shares such power with his or her spouse).
Under the SEC'’s rules, shares of the Company Common Stock issuable under convertible securities that are convertible, vesting or exercisable on or within 60 days after July
30, 2025 are deemed outstanding and therefore included in the number of shares reported as beneficially owned by a person or entity named in the table and are used to
compute the percentage of the Company Common Stock beneficially owned by that person or entity. These shares are not, however, deemed outstanding for computing the
percentage of the Company Common Stock beneficially owned by any other person or entity.

The percentage of the Company Common Stock beneficially owned by each person or entity named in the following table is based on 6,599,165 shares of Company Common
Stock issued and outstanding as of July 30, 2025 plus any shares issuable upon exercise of convertible securities held by such person or entity.

Amount And Nature of

Name And Address of Beneficial Owner* Beneficial Ownership Percent Of Class
Named Executive Officers and Directors:
Nailesh Bhatt 547 >
Albert Dyrness 537 **
Donald Griffith 375 >
Raghu Rao 6,262(1) **
Lori McNeill 394 *
John. K. Cini, Ph.D. 2,116 **
Susan Dexter 1643 **
Richard Kenney 567,879(2) **
All current executive officers and directors as a group (8 persons) 579,753 i
* Unless otherwise indicated, the address is c/o Sonnet BioTherapeutics, Inc., 100 Overlook Center, Suite 102, Princeton, New Jersey, 08540.
> Less than 1%.
@ Includes 3,906 shares of Company Common Stock issuable upon exercise of warrants which are exercisable within 60 days of July 30, 2025.
2 Includes (i) 406,505 shares of Company Common Stock issuable upon exercise of warrants which are exercisable within 60 days of July 30, 2025 and (ii) 160,000

shares of Company Common stock issuable upon conversion of Series 5 Preferred Stock which are convertible within 60 days of July 30,2025.
Security Ownership of Certain Beneficial Owners and Management of Pubco

As of the date of this proxy statement/prospectus, Rorschach is the sole owner of the Pubco Common Stock. The following table sets forth information regarding the expected
beneficial ownership of shares of Pubco Common Stock immediately following consummation of the Transactions by:

e each person who is expected to be the beneficial owner of more than 5% of shares of Pubco Common Stock post-Transactions;
e each person who will become an executive officer or director of Pubco post-Transactions; and
e the sole current executive officers and directors of Pubco pre-Transactions, and all executive officers and directors of Pubco post-Transactions.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
Rorschach and Pubco Related Party Transactions

Except as disclosed below, there has been no transaction since June 13, 2025, the date of our incorporation, and there is no current transaction, in which (i) the amounts
involved exceeded the lesser of $120,000 or 1% of Rorschach’s total assets for the period ended June 30, 2025 and (ii) any person who will serve as an executive officer or
director of Pubco or beneficially own more than 5% of the outstanding shares of Pubco Common Stock following the Transactions, or any immediate family member of, or any
person sharing the household with, any of these individuals or entities, had or will have a direct or indirect material interest.

Pursuant to the terms of the Transaction Agreement, at the Closing Pubco shall issue to the Advisor (i) the Advisor Shares, in an amount equal to 5% of the shares of Pubco
Common Stock issued and outstanding, on a fully-diluted, as converted basis, immediately following the Company Merger Effective Time and (ii) the Advisor Warrants to
purchase a number of shares of Pubco Common Stock equal to, in the aggregate, 15% of the fully diluted number of outstanding shares of Pubco Common Stock immediately
after Closing. The Advisor Warrants will be exercisable for five years following the Closing, at an exercise price equal to (i) for one-third of the Advisor Warrants, $1.875, (ii)
for one-third of the Advisor Warrants, $2.50 and (iii) for one-third of the Advisor Warrants, $3.75. David Schamis, who is expected to serve as Pubco’s Chief Executive Officer
and a director upon the Closing, is a manager of Advisor.

Pursuant to the Transaction Agreement, in connection with the Closing, Pubco and the Advisor, will enter into the Advisor Rights Agreement and the Advisory Agreement. The
Advisor Rights Agreement will provide the Advisor certain rights with respect to Pubco, including, subject to the conditions set forth in the Advisor Rights Agreement, director
nomination rights and information rights. Pursuant to the Advisory Agreement, the Advisor will provide technical advisory services to Pubco related to the digital asset
ecosystem, including Hyperliquid and related digital assets, developments in digital asset industries, the selection of third-party vendors with respect to asset management and
related digital asset services and other strategic advice regarding digital assets treasury operations for a term of five years. The Advisory Agreement provides that, unless
otherwise agreed by Advisor and subject in all respects to applicable law, in the event that Pubco raises equity or equity-linked financing during the term, Advisor shall be
entitled to receive grants of equity in the form of (a) shares of Pubco Common Stock equal to 5% of the number of shares of Pubco Common Stock issued or issuable pursuant
to such financing and (b) warrants to purchase an aggregate number of shares of Pubco Common Stock equal to 15% of the number of shares of Pubco Common Stock issued
or issuable pursuant to such financing, in substantially the same form as the Advisor Warrants, or as otherwise may be agreed by Pubco and Advisor. The Advisor shall also be
entitled to receive such additional compensation, if any, as may be approved by the Pubco Board.

Certain Relationships and Related Transactions, and Director Independence of Sonnet

Other than compensation arrangements for our Named Executive Officers and directors, we describe below each transaction and series of similar transactions, since the
beginning of fiscal year 2023, to which we were a party or will be a party, in which:

e the amounts involved exceeded or will exceed the lesser of $120,000 or one percent of the average of the smaller reporting company’s total assets at year-end for the last
two completed fiscal years; and

e any of our directors, nominees for director, executive officers or holders of more than 5% of our Company Common Stock, or any member of the immediate family of the
foregoing persons, had or will have a direct or indirect material interest.

Public Offering

Pankaj Mohan, our former Chairman and Chief Executive Officer, purchased 4,296 shares of Company Common Stock and warrants to purchase 8,593 shares of Company
Common Stock pursuant to an underwritten public offering by the us at $12.80 per share and accompanying two warrants. The offering closed on October 27, 2023.

Raghu Rao, a director and our current Chief Executive Officer, purchased 1,953 shares of Company Common Stock and warrants to purchase 3,906 shares of Company
Common Stock pursuant to an underwritten public offering by the us at $12.80 per share and accompanying two warrants. The offering closed on October 27, 2023.

Indemnification Agreements

We have entered into indemnification agreements with each of our current directors and executive officers. These agreements will require us to indemnify these individuals to
the fullest extent permitted under Delaware law against liabilities that may arise by reason of their service to us, and to advance expenses incurred as a result of any proceeding
against them as to which they could be indemnified. We also intend to enter into indemnification agreements with our future directors and executive officers.

Director Independence

Our Board currently consists of six directors. Our Board has determined that Messrs. Bhatt, Dyrness and Rao and Ms. McNeill are “independent” as that term is defined under
the rules of The Nasdag Stock Market.
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FUTURE STOCKHOLDER PROPOSALS

Pubco

Assuming consummation of the Transactions, Pubco stockholders will be entitled to present proposals for consideration at forthcoming Pubco stockholder meetings provided
that they comply with the proxy rules promulgated by the SEC and Pubco Charter and Pubco Bylaws. The deadline for submission of all Pubco stockholder proposals for its
next annual meeting will be disclosed in a subsequent filing with the SEC.

Sonnet

Sonnet will hold an annual meeting in 2026 (the “2026 Annual Meeting”) only if the Transactions have not already closed. Stockholders interested in presenting a proposal to
be considered for inclusion in Sonnet’s proxy statement for the 2025 Annual Meeting may do so by following the procedures prescribed in Rule 14a-8 under the Exchange Act
and Sonnet’s amended and restated bylaws (the “Sonnet Bylaws”). Any stockholder desiring to present a proposal for inclusion in the Proxy Statement to be acted upon at our
2026 Annual Meeting of Stockholders in accordance with Exchange Act Rule 14a-8 must ensure that the proposal is received by us at our principal executive office no later
than April 21, 2026, which is 120 calendar days before August 19, 2026, the anniversary date of this proxy statement’s release to stockholders in connection with the Annual
Meeting. Such proposal must also comply with the requirements as to form and substance established by the SEC if such proposals are to be included in the proxy statement
and form of proxy. Any such proposal shall be mailed to: Sonnet BioTherapeutics Holdings, Inc., 100 Overlook Center, Suite 102, Princeton, New Jersey 08540, Attn.:
Secretary.

Our bylaws state that a stockholder must provide timely written notice of any nominations of persons for election to our Board or any other proposal to be brought before the
meeting together with supporting documentation. For our 2026 Annual Meeting of Stockholders, a stockholder’s notice shall be timely received by us at our principal executive
office if received no later than June 14, 2026, and no earlier than May 15, 2026, provided, however, in the event the date of the 2026 Annual Meeting of Stockholders is more
than 30 days prior to or more than 70 days after the one-year anniversary of the date of the Annual Meeting, then, for the notice to be timely, it must be so received by the
Secretary not earlier than the close of business on the 120th day prior to the 2026 Annual Meeting of Stockholders and not later than the close of business on the later of (A) the
90th day prior to the 2026 Annual Meeting of Stockholders, or (B) the tenth day following the day on which public announcement of the date of 2026 Annual Meeting of
Stockholders. Proxies solicited by our Board will confer discretionary voting authority with respect to these proposals, subject to the SEC’s rules and regulations governing the
exercise of this authority. Any such proposal shall be mailed to: Sonnet BioTherapeutics Holdings, Inc., 100 Overlook Center, Suite 102, Princeton, New Jersey 08540, Attn.:
Secretary.
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HOUSEHOLDING
Some banks, brokers and other nominee record holders may participate in the practice of “householding” the notice or the proxy statement. This means that only one copy of
each of the notice or the proxy statement may have been sent to multiple stockholders in your household. Sonnet will promptly deliver a separate copy of these documents to
you if you call or write to Sonnet’s investor relations representative, by contacting JTC Team, LLC, and indicate you are a stockholder of Sonnet BioTherapeutics Holdings,
Inc. If you prefer to receive copies of such documents in the future, or if you are receiving multiple copies and would like to receive only one copy for your household, you
should contact your bank, broker or other nominee, or you may contact us at the above address or phone number.

EXPERTS

LEGAL MATTERS
Certain legal matters in connection with the validity of Pubco Common Stock to be issued in the Transactions will be passed on for us by Greenberg Traurig, LLP.
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Sonnet BioTherapeutics Holdings, Inc. Audited Financial Statements, Years Ended September 30, 2024 and 2023
Report of Independent Registered Public Accounting Firm

To the Stockholders and Board of Directors
Sonnet BioTherapeutics Holdings, Inc.:

Opinion on the Consolidated Financial Statements

We have audited the accompanying consolidated balance sheets of Sonnet BioTherapeutics Holdings, Inc. and subsidiaries (the Company) as of September 30, 2024 and 2023,
the related consolidated statements of operations, changes in stockholders’ deficit, and cash flows for the years then ended, and the related notes (collectively, the consolidated
financial statements). In our opinion, the consolidated financial statements present fairly, in all material respects, the financial position of the Company as of September 30,
2024 and 2023, and the results of its operations and its cash flows for the years then ended, in conformity with U.S. generally accepted accounting principles.

Going Concern

The accompanying consolidated financial statements have been prepared assuming that the Company will continue as a going concern. As discussed in Note 1 to the
consolidated financial statements, the Company has incurred recurring losses and negative cash flows from operations since inception and will require substantial additional
financing to continue to fund its research and development activities that raise substantial doubt about its ability to continue as a going concern. Management’s plans in regard
to these matters are also described in Note 1. The consolidated financial statements do not include any adjustments that might result from the outcome of this uncertainty.

Basis for Opinion

These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these consolidated financial
statements based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are required to
be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange
Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the consolidated financial statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to
perform, an audit of its internal control over financial reporting. As part of our audits, we are required to obtain an understanding of internal control over financial reporting but
not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the consolidated financial statements, whether due to error or fraud, and performing
procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the consolidated financial
statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of
the consolidated financial statements. We believe that our audits provide a reasonable basis for our opinion.

Critical Audit Matter

The critical audit matter communicated below is a matter arising from the current period audit of the consolidated financial statements that was communicated or required to be
communicated to the audit committee and that: (1) relates to accounts or disclosures that are material to the consolidated financial statements and (2) involved our especially
challenging, subjective, or complex judgments. The communication of a critical audit matter does not alter in any way our opinion on the consolidated financial statements,
taken as a whole, and we are not, by communicating the critical audit matter below, providing a separate opinion on the critical audit matter or on the accounts or disclosures to
which it relates.

Prepaid development expenses and accrued research and development expense

As discussed in Notes 2 and 3 to the consolidated financial statements, research and development costs are expensed as incurred, which include amounts due to third parties for
research, development, and manufacturing services. At the end of each reporting period, the Company compares the payments made to third-party service providers to the
estimated progress towards completion of the related project, based on the measure of progress as defined in the contract. Factors the Company considers in preparing the
estimates include costs incurred by the service provider, milestones achieved, and other criteria related to the efforts of its service providers. Depending on the timing of
payments to the third-party service providers and the progress the Company estimates has been made as a result of the services provided, the Company will record a prepaid
expense or accrued liability related to these costs. As of September 30, 2024, the Company reported prepaid expenses and other current assets of $1.2 million, a portion of
which related to these costs, and accrued research and development expenses of $0.6 million.

We identified the evaluation of certain prepaid and accrued research and development expenses for third-party service providers as a critical audit matter. Evaluating the
estimated progress toward completion of research and development projects, including the factors described above, required especially subjective auditor judgment.

The following are the primary procedures we performed to address this critical audit matter. To evaluate the Company’s estimate of costs incurred as of September 30, 2024, for
a selection of prepaid and accrued research and development expenses, we (1) examined the provisions in the contracts, invoices and communications received from third party
service providers related to the project status; (2) sent confirmations to the third-party service providers; and (3) inquired of the individuals who are responsible for monitoring
and tracking the status of research and development activities.

/sl KPMG LLP

We have served as the Company’s auditor since 2015.

Philadelphia, Pennsylvania
December 17, 2024




Sonnet BioTherapeutics Holdings, Inc.

Consolidated Balance Sheets

Assets
Current assets:
Cash and cash equivalents
Prepaid expenses and other current assets
Incentive tax receivable
Total current assets
Property and equipment, net
Operating lease right-of-use asset
Deferred offering costs
Other assets
Total assets

Liabilities and stockholders’ deficit
Current liabilities:
Accounts payable
Accrued expenses and other current liabilities
Current portion of operating lease liability
Deferred income
Total current liabilities
Operating lease liability, net of current portion
Total liabilities
Commitments and contingencies (Note 5)
Stockholders’ deficit:
Preferred stock, $0.0001 par value: 5,000,000 shares authorized; no shares issued or outstanding
Common stock, $0.0001 par value: 125,000,000 shares authorized; 650,284 and 218,786 issued and
outstanding at September 30, 2024 and 2023, respectively
Additional paid-in capital
Accumulated deficit
Total stockholders’ deficit
Total liabilities and stockholders’ deficit

See accompanying notes to consolidated financial statements
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September 30,

2024 2023
$ 149,456 $ 2,274,259
1,206,409 1,677,396
762,078 786,574
2,117,943 4,738,229
20,523 33,366
123,417 193,689
15,000 49,988
494,147 414,206
$ 2,771,030 $ 5,429,478
$ 2,183,416 $ 2,201,999
942,489 3,230,922
84,291 73,048
- 18,626
3,210,196 5,524,595
46,573 130,863
3,256,769 5,655,458
65 22
117,195,181 110,017,751
(117,680,985) (110,243,753)
(485,739) (225,980)
$ 2,771,030 $ 5,429,478




Sonnet BioTherapeutics Holdings, Inc.
Consolidated Statements of Operations

Years ended September 30,

2024 2023
Collaboration revenue $ 18,626 $ 147,805
Operating expenses:
Research and development 5,737,252 11,814,690
General and administrative 6,130,845 7,125,732
Total operating expense 11,868,097 18,940,422
Loss from operations (11,849,471) (18,792,617)
Foreign exchange gain (loss) 84,293 (40,077)
Other income 4,327,946 -
Net loss $ (7,437,232) % (18,832,694)
Per share information:
Net loss per share, basic and diluted $ (11.35)  $ (145.13)
Weighted average shares outstanding, basic and diluted 655,240 129,760

See accompanying notes to consolidated financial statements

F-4




Sonnet BioTherapeutics Holdings, Inc.

Consolidated Statements of Changes in Stockholders’ Deficit

Additional
Common stock paid-in Accumulated
Shares Amount capital deficit Total

Balance at October 1, 2022 31,496 $ 4 $ 88,872,336 $ (91,411,059) $ (2,538,719)
Sale of common stock, net of issuance costs 104,159 10 20,895,948 - 20,895,958
Net share settlement of warrants 64,928 6 (6) - -
Issuance of common stock on vesting of restricted stock units

and restricted stock awards 954 - - - -
Exercise of warrants 17,249 2 847 - 849
Share-based compensation - - 248,626 - 248,626
Net loss - = - (18,832,694) (18,832,694)
Balance at September 30, 2023 218,786 22 110,017,751 (110,243,753) (225,980)
Sale of common stock, net of issuance costs 167,987 17 3,976,365 - 3,976,382
Retirement of shares in connection with reverse stock split (190) - - - -
Issuance of common stock on vesting of restricted stock units

and restricted stock awards 976 - - - -
Net share settlement of warrants 94,288 9 9) - -
Exercise and modification of warrants, net of issuance costs 168,437 17 2,969,884 - 2,969,901
Share-based compensation - - 231,190 - 231,190
Net loss - - - (7,437,232) (7,437,232)
Balance at September 30, 2024 650,284 % 65 $ 117,195181 $ (117,680,985 $ (485,739)

See accompanying notes to consolidated financial statements
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Sonnet BioTherapeutics Holdings, Inc.
Consolidated Statements of Cash Flows

Years ended September 30,

2024 2023
Cash flows from operating activities:
Net loss $ (7437,232) % (18,832,694)
Adjustments to reconcile net loss to net cash used in operating activities:
Acquired in-process research and development 12,000 282,000
Depreciation 12,843 12,845
Amortization of operating lease right-of-use asset 70,272 62,905
Share-based compensation 231,190 248,626
Financing costs related to ChEF Purchase Agreement 370,426 -
Non-cash financing costs 1,732 -
Changes in operating assets and liabilities:
Prepaid expenses and other current assets 470,987 (33,653)
Incentive tax receivable 24,496 (69,269)
Other assets (79,941) (414,206)
Accounts payable 48,423 (2,631,215)
Accrued expenses and other current liabilities (2,241,246) 231,953
Deferred income (18,626) (147,805)
Operating lease liability (73,047) (51,329)
Net cash used in operating activities (8,607,723) (21,341,842)
Cash flows from investing activities:
Purchases of in-process research and development (12,000) (443,250)
Net cash used in investing activities (12,000) (443,250)
Cash flows from financing activities:
Proceeds from issuance of common stock, net of issuance costs 3,896,577 21,006,371
Payment of deferred offering costs (15,000) -
Payment of financing costs related to ChEF Purchase Agreement (370,426) -
Proceeds from exercise of warrants, net of issuance costs 2,983,769 849
Repayments of related party notes - (748)
Net cash provided by financing activities 6,494,920 21,006,472
Net decrease in cash (2,124,803) (778,620)
Cash, beginning of year 2,274,259 3,052,879
Cash, end of year $ 149,456 $ 2,274,259
Supplemental disclosure of non-cash operating, investing and financing activities:
Deferred offering costs charged against proceeds from sale of common stock $ 5 $ 32,340
Deferred offering costs in accounts payable and accrued expenses $ - $ 49,988
Net settlement of warrants $ 9 $ 52
Common stock and warrant issuance costs in accounts payable and accrued expenses $ 13,868 $ 78,073

See accompanying notes to consolidated financial statements
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Sonnet BioTherapeutics Holdings, Inc.
Notes to Consolidated Financial Statements

1. Organization and Description of Business
Description of business

Sonnet BioTherapeutics, Inc. (“Prior Sonnet”) was incorporated as a New Jersey corporation on April 6, 2015. Prior Sonnet completed a merger with publicly-held Chanticleer
Holdings, Inc. (“Chanticleer”) on April 1, 2020. After the merger, Chanticleer changed its name to Sonnet BioTherapeutics Holdings, Inc. (“Sonnet” or the “Company”). Sonnet
is a clinical stage, oncology-focused biotechnology company with a proprietary platform for innovating biologic medicines of single or bifunctional action. Known as FHAB®
(Fully Human Albumin Binding), the technology utilizes a fully human single chain antibody fragment (scFv) that binds to and “hitch-hikes” on human serum albumin
(“HSA™) for transport to target tissues. Sonnet designed the construct to improve drug accumulation in solid tumors, as well as to extend the duration of activity in the body.
FHAB development candidates can be produced in mammalian cell culture, which enables glycosylation of the interleukins, thereby reducing the risk of immunogenicity, as
well as E. coli. Sonnet believes its FyAB technology, for which it received a U.S. patent in June 2021, is a distinguishing feature of its biopharmaceutical platform. The
approach is well suited for future drug development across a range of human disease areas, including in oncology, autoimmune, pathogenic, inflammatory, and hematological
conditions.

Sonnet’s lead proprietary asset, SON-1010, is a fully human version of Interleukin 12 (“IL-12"), covalently linked to the F4AB construct, for which Sonnet is pursuing clinical
development in solid tumor indications, including ovarian cancer, non-small cell lung cancer and head and neck cancer. In March 2022, the FDA cleared Sonnet’s
Investigational New Drug (“IND”) application for SON-1010. This allowed the Company to initiate a U.S. clinical trial (SB101) in oncology patients with solid tumors during
the second calendar quarter of 2022. In September 2021, the Company created a wholly-owned Australian subsidiary, SonnetBio Pty Ltd (“Subsidiary”), for the purpose of
conducting certain clinical trials. Sonnet received approval and initiated an Australian clinical study (SB102) of SON-1010 in healthy volunteers during the third calendar
quarter of 2022. Interim safety and tolerability data from the SB101 and SB102 studies were reported in April 2023.

In January 2023, Sonnet announced a collaboration agreement with Roche for the clinical evaluation of SON-1010 with atezolizumab (Tecentrig®). The companies have
entered into a Master Clinical Trial and Supply Agreement (“MCSA”), along with ancillary Quality and Safety Agreements, to study the safety and efficacy of the combination
of SON-1010 and atezolizumab in a platinum-resistant ovarian cancer (“PROC”) patient setting. Further, the companies will provide SON-1010 and atezolizumab, respectively,
for use in the Phase 1b/Phase 2a combination safety, dose-escalation, and proof-of-concept study (SB221). Part 1 of this 2-part study was approved in June 2023 by the local
Human Research Ethics Committee in Australia under CT-2023-CTN-01399-1 and the Therapeutic Goods Administration has been notified. In August 2023, the FDA accepted
the IND for SB221. The trial consists of a modified 3+3 dose-escalation design in Part 1 to establish the maximum tolerated dose (“MTD”) of SON-1010 with a fixed dose of
atezolizumab. Clinical benefit in PROC will be confirmed in an expansion group to establish the recommended Phase 2 dose (“RP2D”). Part 2 of the study will then investigate
SON-1010 in combination with atezolizumab, or the standard of care (“SOC”) for PROC in a randomized comparison to show proof-of-concept (“POC”).

As part of the ongoing cost-cutting efforts, all antiviral development with SON-1010 has been suspended.

The Company acquired the global development rights to its most advanced compound, SON-080, a fully human version of Interleukin 6 (“IL-6"), in April 2020 through its
acquisition of the outstanding shares of Relief Therapeutics SA. Sonnet is advancing SON-080 in target indications of Chemotherapy-Induced Peripheral Neuropathy (“CIPN™)
and Diabetic Peripheral Neuropathy (“DPN”). Sonnet received approval to initiate an ex-U.S. Phase 1b/2a study with SON-080 in CIPN during the third quarter of 2022. The
Data Safety Monitoring Board (“DSMB”) overseeing the study met during the first calendar quarter of 2024 and cleared the trial to proceed to Part 2. Following the completion
of the DSMB review, Sonnet announced initial safety data from the CIPN study. Pursuant to a license agreement the Company entered into with New Life Therapeutics Pte,
Ltd. (“New Life”) of Singapore in May 2021, Sonnet and New Life would have been jointly responsible for developing SON-080 in DPN. The objective will be to analyze the
data and to consider initiating a Phase 2 study, pending the outcome of any partnering activity.

SON-1210 (IL12-FHAB-IL15), Sonnet’s lead bifunctional construct, combines F AB with single-chain human IL-12 and human Interleukin 15 (“IL-15"). This compound is
being developed for solid tumor indications, including colorectal cancer. In February 2023, Sonnet announced the successful completion of two IND-enabling toxicology
studies with SON-1210 in non-human primates. Sonnet is prepared to initiate the regulatory authorization process for SON-1210, pending the outcome of any partnering
activity.

SON-1411 (IL18-FHAB-IL12) is a bifunctional combination of human Interleukin 18 (“IL-18"), which was modified to resist interaction with the IL-18 inhibitor binding
protein, and single-chain human IL-12 for solid tumor cancers. Cell line development and process development are ongoing, with early experimental drug supply suitable for
formulation and analytical method development activities. After some delays in 2023, activities will continue through 2024 with the potential to generate a drug suitable for
preclinical studies and subsequent human studies.

Sonnet has completed sequence confirmation for SON-3015 (anti-1L6-FHAB-anti-TGFp). Early-stage bifunctional drug has been generated and is being stored for future use in
in vivo mice studies. The Company has elected to place the SON-3015 development program on hold for expense reduction purposes.
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Sonnet BioTherapeutics Holdings, Inc. and Subsidiaries
Unaudited Financial Statements, Six Months Ended March 31, 2025 and 2024

Sonnet BioTherapeutics Holdings, Inc.
Consolidated Balance Sheets

(unaudited)
March 31, September 30,
2025 2024
Assets
Current assets:
Cash $ 2,059,284 $ 149,456
Accounts receivable 500,000 -
Prepaid expenses and other current assets 420,688 1,206,409
Incentive tax receivable 278,194 762,078
Total current assets 3,258,166 2,117,943
Property and equipment, net 14,802 20,523
Operating lease right-of-use asset 84,851 123,417
Deferred offering costs - 15,000
Other assets 478,615 494,147
Total assets $ 3836434 $ 2,771,030
Liabilities and stockholders’ equity (deficit)
Current liabilities:
Accounts payable $ 1,745,174 $ 2,183,416
Accrued expenses and other current liabilities 1,338,552 942,489
Current portion of operating lease liability 90,446 84,291
Total current liabilities 3,174,172 3,210,196
Operating lease liability, net of current portion - 46,573
Total liabilities 3,174,172 3,256,769
Commitments and contingencies (Note 4)
Stockholders’ equity (deficit):
Preferred stock, $0.0001 par value: 5,000,000 shares authorized; no shares issued or outstanding - -
Common stock, $0.0001 par value: 125,000,000 shares authorized; 3,123,429 and 650,284 issued and
outstanding at March 31, 2025 and September 30, 2024, respectively 312 65
Additional paid-in capital 124,994,763 117,195,181
Accumulated deficit (124,332,813) (117,680,985)
Total stockholders’ equity (deficit) 662,262 (485,739)
Total liabilities and stockholders’ equity (deficit) $ 3,836,434 $ 2,771,030

See accompanying notes to unaudited interim consolidated financial statements
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Sonnet BioTherapeutics Holdings, Inc.
Consolidated Statements of Operations
(unaudited)

Three Months Ended March 31,

Six Months Ended March 31,

2025 2024 2025 2024
Collaboration revenue $ - $ - $ 1,000,000 $ 18,626
Operating expenses:
Research and development 1,884,907 2,167,288 3,770,983 2,811,330
General and administrative 2,344,513 1,701,273 4,307,859 2,354,728
Total operating expenses 4,229,420 3,868,561 8,078,842 5,166,058
Loss from operations (4,229,420) (3,868,561) (7,078,842) (5,147,432)
Other income 720,102 4,327,946 720,102 4,327,946
Foreign exchange gain (loss) 18,196 (93,960) (134,688) 16,402
(Loss) income before provision for income taxes (3,491,122) 365,425 (6,493,428) (803,084)
Provision for income taxes - - (158,400) -
Net (loss) income $ (3491,122) $ 365425  $ (6,651,828) $ (803,084)
Per share information:
Net (loss) income per share, basic $ 089 $ 0.63 $ 225 % (1.53)
Weighted average shares outstanding, basic 3,921,641 577,374 2,961,796 525,756
Per share information:
Net (loss) income per share, diluted $ 089 $ 0.60 $ 225 % (1.53)
Weighted average shares outstanding, diluted 3,921,641 610,891 2,961,796 525,756

See accompanying notes to unaudited interim consolidated financial statements
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Sonnet BioTherapeutics Holdings, Inc.

Consolidated Statements of Changes in Stockholders’ Equity (Deficit)

Balance at October 1, 2024
Sale of common stock, net of issuance costs
Retirement of shares in connection with reverse stock split
Shares released from abeyance
Net share settlement of warrants
Exercise of warrants
Share-based compensation
Net loss
Balance at December 31, 2024
Sale of common stock, net of issuance costs
Issuance of common stock on vesting of restricted stock
units and awards
Net loss
Balance at March 31, 2025

Balance at October 1, 2023
Sale of common stock, net of issuance costs
Retirement of shares in connection with reverse stock split
Net share settlement of warrants
Share-based compensation
Net loss
Balance at December 31, 2023
Issuance of common stock on vesting of restricted stock
units and awards
Exercise of warrants
Share-based compensation
Net income
Balance at March 31, 2024

(unaudited)
Additional paid-
Common stock in Accumulated
Shares Amount capital deficit Total
650,284 $ 65 $ 117,195,181 $ (117,680,985) (485,739)
1,050,500 105 7,622,514 - 7,622,619
(373 - - - -
32,375 3 (3) - -
1,209 - - - -
1,273,436 127 (127) - -
- - 60,395 - 60,395
- - - (3,160,706) (3,160,706)
3,007,431 300 $ 124,877,960 (120,841,691) 4,036,569
98,846 10 116,805 - 116,815
17,152 2 2 - -
- - - (3,491,122) (3,491,122)
3,123,429 $ 312 $ 124,994,763 $ (124,332,813) 662,262
Additional paid-
Common stock in Accumulated
Shares Amount capital deficit Total

218,786 $ 22 $ 110,017,751 $ (110,243,753) (225,980)
163,281 16 3,916,927 - 3,916,943
(190) - - - -
1,795 - - - -
- - 50,005 - 50,005
- - - (1,168,509) (1,168,509)
383,672 38 113,984,683 (111,412,262) 2,572,459
976 - - - -
4,375 - 56,000 - 56,000
- - 60,395 - 60,395
- - - 365,425 365,425
389,023 $ 38 $ 114,101,078 $  (111,046,837) 3,054,279

See accompanying notes to unaudited interim consolidated financial statements
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Sonnet BioTherapeutics Holdings, Inc.
Notes to Unaudited Interim Consolidated Financial Statements

1. Organization and Description of Business
Description of business

Sonnet BioTherapeutics, Inc. (“Prior Sonnet”) was incorporated as a New Jersey corporation on April 6, 2015. Prior Sonnet completed a merger with publicly-held Chanticleer
Holdings, Inc. (“Chanticleer”) on April 1, 2020. After the merger, Chanticleer changed its name to Sonnet BioTherapeutics Holdings, Inc. (“Sonnet” or the “Company”). Sonnet
is a clinical stage, oncology-focused biotechnology company with a proprietary platform for innovating biologic medicines of single or bifunctional action. Known as FhAB™
(Fully Human Albumin Binding), the technology utilizes a fully human single chain antibody fragment (scFv) that binds to and “hitch-hikes” on human serum albumin
(“HSA”) for transport to target tissues. Sonnet designed the construct to improve drug accumulation in solid tumors, as well as to extend the duration of activity in the body.
FHAB development candidates can be produced in mammalian cell culture, which enables glycosylation of the interleukins, thereby reducing the risk of immunogenicity, as
well as E. coli. Sonnet believes its F;AB technology, for which it received a U.S. patent in June 2021, is a distinguishing feature of its biopharmaceutical platform. The
approach is well suited for future drug development across a range of human disease areas, including in oncology, autoimmune, pathogenic, inflammatory, and hematological
conditions.

Sonnet’s lead proprietary asset, SON-1010, is a fully human version of Interleukin 12 (“I1L-12"), covalently linked to the FyAB construct, for which Sonnet is pursuing clinical
development in solid tumor indications, including ovarian cancer, soft tissue sarcoma, non-small cell lung cancer and head and neck cancer. In March 2022, the U.S. Food and
Drug Administration (the “FDA™) cleared Sonnet’s Investigational New Drug (“IND”) application for SON-1010. This allowed the Company to initiate a U.S. clinical trial
(SB101) in oncology patients with solid tumors during the second calendar quarter of 2022. In September 2021, the Company created a wholly-owned Australian subsidiary,
SonnetBio Pty Ltd (“Subsidiary™), for the purpose of conducting certain clinical trials. Sonnet received approval and initiated an Australian clinical study (SB102) of SON-
1010 in healthy volunteers during the third calendar quarter of 2022 and published the final results of that study in February 2024. Interim safety, tolerability, and efficacy data
from the SB101 study was most recently reported in March 2025, following successful completion of dose escalation in December 2024.

In January 2023, Sonnet announced a collaboration agreement with Roche for the clinical evaluation of SON-1010 with atezolizumab (Tecentriq®). The companies have
entered into a Master Clinical Supply Agreement (“MCSA”), along with ancillary Quality and Safety Agreements, to study the safety and efficacy of the combination of SON-
1010 and atezolizumab in a platinum-resistant ovarian cancer (“PROC”) patient setting. Further, the companies will provide SON-1010 and atezolizumab, respectively, for use
in the Phase 1b/Phase 2a combination safety, dose-escalation, and proof-of-concept study (SB221). Part 1 of this 2-part study was approved in June 2023 by the local Human
Research Ethics Committee in Australia under CT-2023-CTN-01399-1 and the Therapeutic Goods Administration has been notified. In August 2023, the FDA accepted the IND
for SB221. The trial consists of a modified 3+3 dose-escalation design in Part 1 to establish the maximum tolerated dose (“MTD”) of SON-1010 with a fixed dose of
atezolizumab. Clinical benefit in PROC will be confirmed in an expansion group to establish the recommended Phase 2 dose (“RP2D”). Part 2 of the study will then investigate
SON-1010 in combination with atezolizumab, or the standard of care (“SOC”) for PROC in a randomized comparison to show proof-of-concept (“POC”). Interim safety,
tolerability, and efficacy data from the SB221 study was most recently reported in April 2025 following completion of dose escalation.

In January 2025, Sonnet announced an expansion of its Phase 1 SB101 clinical study of SON-1010 to add a new cohort to evaluate its effect in combination with trabectedin

(Yondelis®), following the successful completion of monotherapy dose escalation. Trabectedin is an alkylating DNA-binding agent that was approved as a second-line
treatment in early 2024 for patients with unresectable, metastatic liposarcoma or leiomyosarcoma who have received a prior anthracycline-containing regimen. It is also known
to activate tumor macrophages into a pro-inflammatory phenotype. The Company believes that SON-1010 has the potential to complement that activity by activating the NK
and T cells in the TME to secrete more interferon-gamma (IFNy), which is considered to be important for anti-tumor control. The initial safety and tolerability of this approach
was reported in March 2025.
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Report of Independent Registered Public Accounting Firm

To the Members and Board of Directors of
Rorschach | LLC

Opinion on the Financial Statements

We have audited the accompanying balance sheet of Rorschach | LLC (the “Company”) as of June 30, 2025, the related statements of operations, changes in member’s deficit
and cash flows for the period from June 13, 2025 (inception) through June 30, 2025, and the related notes (collectively referred to as the “financial statements”). In our opinion,
the financial statements present fairly, in all material respects, the financial position of the Company as of June 30, 2025, and the results of its operations and its cash flows for
the period from June 13, 2025 (inception) through June 30, 2025, in conformity with accounting principles generally accepted in the United States of America.

Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As more fully described in Note 1, the Company has
a significant working capital deficiency, has incurred significant losses and needs to raise additional funds to meet its obligations and sustain its operations. These conditions
raise substantial doubt about the Company’s ability to continue as a going concern. Management’s plans in regard to these matters are also described in Note 1. The financial
statements do not include any adjustments that might result from the outcome of this uncertainty.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these financial statements based on our audit. We
are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent with respect to the
Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB and in accordance with auditing standards generally accepted in the United States of America. Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement, whether due to
error or fraud. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of our audit, we are
required to obtain an understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal
control over financial reporting. Accordingly, we express no such opinion.

Our audit included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that
respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audit also included
evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe
that our audit provides a reasonable basis for our opinion.

/sl CBIZ CPAs P.C.

We have served as the Company’s auditor since 2025.
Philadelphia, PA

August 1, 2025
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RORSCHACH I LLC
BALANCE SHEET
June 30, 2025

Liabilities and Member’s Deficit
Accounts payable and accrued expenses
Total Current Liabilities and Total Liabilities

Commitments and Contingencies

Member’s Deficit:

Member’s deficit

Total Member’s Deficit

Total Liabilities and Member’s Deficit

The accompanying notes are an integral part of these financial statements.
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596,667

596,667

(596,667)

(596,667)




RORSCHACH I LLC
STATEMENT OF OPERATIONS
For the period from June 13, 2025 (inception) through June 30, 2025

Formation and operating costs
Loss from operations and loss before provision for income taxes

Provision for income taxes
Net loss

The accompanying notes are an integral part of these financial statements.
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(596,667)

(596,667)

(596,667)




RORSCHACH I LLC
STATEMENT OF CHANGES IN MEMBER’S DEFICIT
For the period from June 13, 2025 (inception) through June 30, 2025

Additional Member’s Total
Paid-In Accumulated Member’s
Capital Deficit Deficit
Balance as of June 13, 2025 (inception) $ — $ — —
Net loss — (596,667) (596,667)
Balance as of June 30, 2025 $ — $ (596,667) (596,667)

The accompanying notes are an integral part of these financial statements.
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Cash flows from operating activities:
Net loss
Changes in operating assets and liabilities:
Accounts payable and accrued expenses
Net cash flows from operating activities

Net change in cash
Cash, June 13, 2025 (inception)
Cash, June 30, 2025

RORSCHACH I LLC
STATEMENT OF CASH FLOWS
For the period from June 13, 2025 (inception) through June 30, 2025

(596,667)

596,667

The accompanying notes are an integral part of these financial statements.
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NOTE 1— ORGANIZATION, BUSINESS OPERATIONS AND LIQUIDITY
Organization and General

Rorschach | LLC (the “Company”) is a shell company incorporated on June 13, 2025, as a Delaware corporation. The Company was formed for the purpose of receiving
contributions of cash and HYPE Tokens in coordination with the terms of a proposed Merger (See Note 4).

As of June 30, 2025, the Company had not commenced any operations. All activity from June 13, 2025 (inception) through June 30, 2025, relates to the Company’s formation
and completion of the proposed Merger (See Note 4). The Company will not generate any operating revenues until after the completion of the proposed Merger, at the earliest.

Liquidity and Going Concern Considerations

As of June 30, 2025, the Company had no cash available for working capital purposes. The Company currently has insufficient funds to pay its liabilities, absent any additional
funding, while obtaining such funding is uncertain.

On July 11, 2025, the Company, Sonnet BioTherapeutics Holdings, Inc. (“Sonnet”), Hyperliquid Strategies Inc, a Delaware corporation (“Pubco”), TBS Merger Sub Inc, a
Delaware corporation and wholly owned subsidiary of Pubco (“Sonnet Merger Sub”) and Rorschach Merger Sub, LLC, a Delaware limited liability company and wholly
owned subsidiary of Pubco (“Rorschach Merger Sub”), entered into a entered into a Business Combination Agreement (the “Transaction Agreement”) pursuant to which,
subject to the terms and conditions contained in the Transaction Agreement, (i) Rorschach Merger Sub will merge with and into the Company, with the Company surviving the
Rorschach Merger as a direct wholly owned subsidiary of Hyperliquid Strategies Inc and (ii) immediately following the Rorschach Merger, Sonnet Merger Sub will merge with
and into Sonnet (the “Sonnet Merger” and, together with the Rorschach Merger, the “Mergers”), with Sonnet surviving the Sonnet Merger as a direct wholly owned subsidiary
of Pubco.

The Company may have insufficient funds available to operate our business prior to completing the Mergers. Moreover, the Company may need to obtain additional financing
to complete the Mergers. In addition, following the Mergers, if cash on hand is insufficient, the Company may need to obtain additional financing in order to meet its
obligations.

The Company has until July 11, 2026 (the “Outside Date”), provided that the Outside Date may be extended by either party for up to 60 days in the event that the SEC has not
declared effective a registration statement by the date which is 60 days prior to the Outside Date, or by Sonnet or the Company if the requisite stockholder approval shall fail to
have been obtained. Upon termination of the Transaction Agreement under specified circumstances, Sonnet may be required to pay the Company a termination fee of $2.5
million (the “Termination Fee”) or up to $1 million to reimburse the Company for any expenses incurred in connection with the transaction Agreement and the transactions
contemplated thereby (the “Expense Reimbursement™). In no event will Sonnet be required to pay both the Termination Fee and the Expense Reimbursement. Although the
Company intends to consummate the Mergers on or before July 11, 2026, it is uncertain whether the Company will be able to consummate the Mergers by this time. In
connection with the Company’s assessment of going concern considerations in accordance with ASC Subtopic 205-40, “Presentation of Financial Statements — Going
Concern”, Management has determined that should the Mergers not occur and any potential subsequent dissolution, as well as the potential for the Company to have
insufficient funds available to operate its business prior to completing the Mergers, raise substantial doubt about the Company’s ability to continue as a going concern. No
adjustments have been made to the carrying amounts and classification of assets or liabilities should the Company liquidate after July 11, 2026.

Risks and Uncertainties
The continuing military conflict between the Russian Federation and Ukraine, the military actions between Hamas and Israel and the risk of escalations of other military
conflicts have created and are expected to create global economic consequences. The specific impact on the Company’s financial condition, results of operations, cash flows

and completion of the Mergers is not determinable as of the date of these financial statements.
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Report of Independent Registered Public Accounting Firm

To the Stockholders and Board of Directors of
Hyperliquid Strategies Inc

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheet of Hyperliquid Strategies Inc (the “Company”) as of July 2, 2025, and the related notes (collectively referred to
as the “financial statements”). In our opinion, the financial statements present fairly, in all material respects, the financial position of the Company as of July 2, 2025, in
conformity with accounting principles generally accepted in the United States of America.

Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As more fully described in Note 1, the Company has
a significant working capital deficiency, has incurred significant losses and needs to raise additional funds to meet its obligations and sustain its operations. These conditions
raise substantial doubt about the Company’s ability to continue as a going concern. Management’s plans in regard to these matters are also described in Note 1. The financial
statements do not include any adjustments that might result from the outcome of this uncertainty.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these financial statements based on our audit. We
are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent with respect to the
Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB and in accordance with auditing standards generally accepted in the United States of America. Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement, whether due to
error or fraud. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of our audit, we are
required to obtain an understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal
control over financial reporting. Accordingly, we express no such opinion.

Our audit included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that
respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audit also included
evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe
that our audit provides a reasonable basis for our opinion.

/sl CBIZ CPAs P.C.

We have served as the Company’s auditor since 2025.
Philadelphia, PA

August 1, 2025
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HYPERLIQUID STRATEGIES INC
CONSOLIDATED BALANCE SHEET

July 2, 2025
Liabilities and Stockholder’s Deficit
Accounts payable and accrued expenses $ 2,425
Total Current Liabilities and Total Liabilities 2,425

Commitments and Contingencies

Stockholder’s Deficit:
Common stock, $0.01 par value; 1,000 shares authorized; 0 shares issued and outstanding —

Accumulated deficit (2,425)
Total Stockholder’s Deficit (2,425)
Total Liabilities and Stockholder’s Deficit $ —

The accompanying notes are an integral part of these consolidated financial statements.
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NOTE 1— ORGANIZATION, BUSINESS OPERATIONS AND LIQUIDITY
Organization and General

Hyperliquid Strategies Inc (the “Company”) is a shell company incorporated on July 2, 2025, as a Delaware corporation. The Company was formed for the purpose of effecting
a proposed Merger (See Note 4).

As of July 2, 2025, the Company had not commenced any operations. All activity as of July 2, 2025 (inception), relates to the Company’s formation. The Company will not
generate any operating revenues until after the proposed Merger, at the earliest.

Liquidity and Going Concern Considerations

As of July 2, 2025, the Company had no cash available for working capital purposes. The Company currently has insufficient funds to pay its liabilities, absent any additional
funding, which obtaining such funding is uncertain.

OnJuly 11, 2025, Rorschach | LLC, a Delaware corporation (“Rorschach™), Sonnet BioTherapeutics Holdings, Inc. (“Sonnet™), the Company, TBS Merger Sub Inc, a Delaware
corporation and wholly owned subsidiary of the Company (“Sonnet Merger Sub”) and Rorschach Merger Sub, LLC, a Delaware limited liability company and wholly owned
subsidiary of the Company (“Rorschach Merger Sub”), entered into a entered into a Business Combination Agreement (the “Transaction Agreement”) pursuant to which,
subject to the terms and conditions contained in the Transaction Agreement, (i) Rorschach Merger Sub will merge with and into Rorschach, with Rorschach surviving the
Rorschach Merger as a direct wholly owned subsidiary of the Company and (ii) immediately following the Rorschach Merger, Sonnet Merger Sub will merge with and into
Sonnet (the “Sonnet Merger” and, together with the Rorschach Merger, the “Mergers”), with Sonnet surviving the Sonnet Merger as a direct wholly owned subsidiary of the
Company.

The Company may have insufficient funds available to operate the business prior to completing the Mergers. Moreover, the Company may need to obtain additional financing
to complete the Mergers. In addition, following the Mergers, if cash on hand is insufficient, the Company may need to obtain additional financing in order to meet its
obligations.

The Company has until July 11, 2026 (the “Outside Date”), provided that the Outside Date may be extended by either party for up to 60 days in the event that the SEC has not
declared effective a registration statement by the date which is 60 days prior to the Outside Date, or by Sonnet or the Company if the requisite stockholder approval shall fail to
have been obtained. Upon termination of the Transaction Agreement under specified circumstances, Sonnet may be required to pay Rorschach a termination fee of $2.5 million
(the “Termination Fee™) or up to $1 million to reimburse Rorschach for any expenses incurred in connection with the Transaction Agreement and the transactions contemplated
thereby (the “Expense Reimbursement”). In no event will Sonnet be required to pay both the Termination Fee and the Expense Reimbursement. Although the Company intends
to consummate the Mergers on or before July 11, 2026, it is uncertain whether the Company will be able to consummate the Mergers by this time. In connection with the
Company’s assessment of going concern considerations in accordance with ASC Subtopic 205-40, “Presentation of Financial Statements — Going Concern”, Management has
determined that should the Mergers not occur and any potential subsequent dissolution, as well as the potential for the Company to have insufficient funds available to operate
its business prior to completing the Mergers, raise substantial doubt about the Company’s ability to continue as a going concern. No adjustments have been made to the carrying
amounts and classification of assets or liabilities should the Company liquidate after July 11, 2026.

Risks and Uncertainties
The continuing military conflict between the Russian Federation and Ukraine, the military actions between Hamas and Israel and the risk of escalations of other military
conflicts have created and are expected to create global economic consequences. The specific impact on the Company’s financial condition, results of operations, cash flows

and completion of the Mergers is not determinable as of the date of these financial statements.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of New York, New York, onthe [ ] day of August 2025.

Hyperliquid Strategies Inc
By:

Name: David Schamis
Title:  Chief Executive Officer

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities and on the dates indicated:

Signature Title Date
Chief Executive Officer and Director [ 1 2025
David Schamis (Principal Executive Officer, Principal Financial Officer and Principal
Accounting Officer)
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ANNEX A
BUSINESS COMBINATION AGREEMENT
by and among
HYPERLIQUID STRATEGIES INC,
RORSCHACH MERGER SUB LLC
TBS MERGER SUB INC,
RORSCHACH I LLC
and
SONNET BIOTHERAPEUTICS HOLDINGS, INC.

Dated as of July 11, 2025
































































































































































































































































ANNEX B
EXHIBIT G
Form of A&R Pubco Certificate of Incorporation

See attached.


































ANNEX C
EXHIBIT F
Form of A&R Pubco Bylaws

See attached.








































ANNEX D
EXHIBIT B
Form of Advisor Rights Agreement

See attached.


































ANNEX E
EXHIBITC
Form of Strategic Advisor Agreement

See attached.






















ANNEX F
EXHIBIT E
Form of CVR Agreement

See attached.



































































ANNEX G
EXHIBITA
Form of Registration Rights Agreement

See attached.















































































ANNEX H

Q LUCLD

Strictly Confidential
July 11, 2025

Sonnet BioTherapeutics Holdings, Inc.
100 Overlook Center, Suite 102
Princeton, NJ 08540

Attention: Raghu Rao

Interim Chief Executive Officer and Board of Director
Members of the Board of Directors:

We have been advised that Sonnet BioTherapeutics Inc., a Delaware corporation (“Sonnet” or “Company”), proposes to enter into a Business Combination Agreement (the
“Agreement”), by and among HyperLiquid Strategies Inc., a Delaware corporation (“PubCo” or “HyperLiquid”), Rorschach Merger Sub LLC, a Delaware limited liability
company (“Rorschach Merger Sub”), TBS Merger Sub Inc, a Delaware corporation (“Company Merger Sub” and, together with Rorschach Merger Sub, the “Merger Subs”),
Rorschach | LLC, a Delaware limited liability company (“Rorschach”), and the Company. Upon the terms and subject to the conditions set forth in the Agreement, at the
Company Merger Effective Time, Company Merger Sub will be merged with and into the Company (the “Company Merger”), the separate corporate existence of Company
Merger Sub will cease, and the Company will continue as the surviving corporation of the Company Merger (the “Company Surviving Corporation”) and a wholly owned
subsidiary of PubCo. At the Rorschach Merger Effective Time, Rorschach Merger Sub will merge with and into Rorschach (the “Rorschach Merger” and, together with the
Company Merger, the “Mergers™), the separate limited liability company existence of Rorschach Merger Sub will cease, and Rorschach will continue as the surviving limited
liability company of the Rorschach Merger (the “Rorschach Surviving LLC” and, together with the Company Surviving Corporation, the “Surviving Companies™) and a wholly
owned subsidiary of PubCo.

At the Company Merger Effective Time, by virtue of the Company Merger and without any action on the part of any other Party or the holders of any shares of capital stock,
each share of Company Common Stock (excluding Dissenting Shares) will be cancelled and converted into the right to receive (i) one (1) share of PubCo Common Stock and
(ii) one

(1) contractual contingent value right representing the right to receive PubCo Common Stock on the terms and subject to the conditions set forth in the CVR Agreement (a
“CVR”) (one (1) share of PubCo Common Stock and one (1) CVR being the “Per Share Company Merger Consideration”). With your consent, we have not assigned any value
to the CVRs due to the speculative nature of any assumptions that would be necessary for us to do so.

At the Rorschach Merger Effective Time, by virtue of the Rorschach Merger and without any action on the part of Rorschach, PubCo, Rorschach Merger Sub or the holders of
any of the following securities, each limited liability company interest of Rorschach issued and outstanding immediately prior to the Rorschach Merger Effective Time shall be
canceled and the holder thereof shall have the right to receive the number of shares of PubCo Common Stock comprising the Aggregate Rorschach Consideration set forth
opposite such holder’s name on the Payment Spreadsheet.

The Per Share Company Merger Consideration is determined pursuant to the Agreement with reference to the Company Price Per Share of $1.25. The Aggregate Company
Consideration equals the number of shares of PubCo Common Stock payable to Sonnet stockholders in connection with the Merger at a 1:1 basis of Sonnet’s fully-diluted
shares outstanding (including In-The-Money Warrants) of 3,810,997 shares and results in a 0.54% ownership stake for Sonnet stockholders in PubCo. The terms and conditions
of the Merger are more fully set forth in the Agreement. Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Agreement.

LUCIDCAPITALMARKETS,LLC
570LexingtonAve.,40thFIoor
NewYork,NY10017
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ANNEX |

HYPERLIQUID STRATEGIES INC
2025 EQUITY INCENTIVE PLAN

Purpose 2
Definitions 2
Administration. 6
Shares Subject to Plan. 7
Eligibility 8
Specific Terms of Awards. 8
Certain Provisions Applicable to Awards. 13
Change in Control. 15
General Provisions. 17





























































ANNEX J
SONNET CHARTER AMENDMENT

CERTIFICATE OF AMENDMENT
TO THE
CERTIFICATE OF INCORPORATION
OF
SONNET BIOTHERAPEUTICS HOLDINGS, INC.

Sonnet BioTherapeutics Holdings, Inc. (the “Corporation”), a corporation organized and existing under and by virtue of the General Corporation Law of the State of

Delaware, as amended (the “DGCL”), does hereby certify as follows:

1

The Board of Directors of the Corporation (the “Board”), acting in accordance with the provisions of Sections 141 and 242 of the DGCL, adopted resolutions
amending Article FOURTH of the Certificate of Incorporation thereof by deleting the following first paragraph in its entirety:

“FOURTH: The total number of shares of common stock which the Corporation is authorized to issue is 125,000,000, at a par value of $.0001 per share, and the total
number of shares of preferred stock which the Corporation is authorized to issue is 5,000,000, at a par value of $.0001 per share.”

The first paragraph above of Article FOURTH will be replaced by the following:

“FOURTH: The total number of shares of common stock which the Corporation is authorized to issue is 500,000,000, at a par value of $0.0001 per share, and the total
number of shares of preferred stock which the Corporation is authorized to issue is 5,000,000, at a par value of $0.0001 per share.”

The foregoing amendment to the Certificate of Incorporation was duly approved by the Board on July 31, 2025.

Thereafter, pursuant to a resolution of the Board, this Certificate of Amendment was submitted to the stockholders of the Corporation for their approval, and was duly
adopted in accordance with the provisions of Section 242 of the DGCLon[__].

This amendment to the Certificate of Incorporation shall be effective on and as of the effective time of [__], Eastern Time, on[__].




