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PART I—FINANCIAL INFORMATION

Item 1. Financial Statements.

Taysha Gene Therapies, Inc.
Condensed Consolidated Balance Sheets

(in thousands, except share and per share data)
(Unaudited)

 
             

   
March 31,

2026    
December 31,

2025  
ASSETS           
Current assets:           

Cash and cash equivalents   $ 276,576    $ 319,767 
Restricted cash     449      449 
Prepaid expenses and other current assets     5,225      4,431 

Total current assets     282,250      324,647 
Restricted cash     2,315      2,315 
Property, plant and equipment, net     6,450      6,736 
Operating lease right-of-use assets     9,155      9,439 
Other non-current assets     181      183 
Total assets   $ 300,351    $ 343,320 
LIABILITIES AND STOCKHOLDERS' EQUITY           
Current liabilities:           

Accounts payable   $ 4,564    $ 6,275 
Accrued expenses and other current liabilities     15,534      20,277 

Total current liabilities     20,098      26,552 
Term loan, net     48,961      50,106 
Operating lease liability, net of current portion     17,766      18,172 
Other non-current liabilities     1,582      1,552 
Total liabilities     88,407      96,382 
Commitments and contingencies - Note 13           
Stockholders' equity           
Preferred stock, $0.00001 par value per share; 10,000,000 shares authorized and no shares issued and 
outstanding as of March 31, 2026 and December 31, 2025     —      — 
Common stock, $0.00001 par value per share; 700,000,000 shares authorized and 287,276,885 and 
285,051,648 issued and outstanding as of March 31, 2026 and December 31, 2025, respectively     3      3 
Additional paid-in capital     964,666      958,427 
Accumulated other comprehensive income (loss)     985      (192)
Accumulated deficit     (753,710)     (711,300)

Total stockholders’ equity     211,944      246,938 
Total liabilities and stockholders' equity   $ 300,351    $ 343,320 
 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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Taysha Gene Therapies, Inc.
Condensed Consolidated Statements of Operations

(in thousands, except share and per share data) 
(Unaudited)

 

   
For the Three Months

Ended  March 31,  
    2026     2025  

Revenue   $ —    $ 2,302 
Operating expenses:            

Research and development     33,809      15,565 
General and administrative     9,677      8,158 
Total operating expenses     43,486      23,723 

Loss from operations     (43,486)     (21,421)
Other (expense) income:            

Change in fair value of warrant liability     —      102 
Change in fair value of term loan     (1,470)     (1,530)
Interest income     2,586      1,326 
Interest expense     (9)     (19)
Other income (expense)     (31)     13 
Total other income (expense), net     1,076      (108)

Net loss   $ (42,410)   $ (21,529)
Net loss per common share, basic and diluted   $ (0.12)   $ (0.08)
Weighted average common shares outstanding, basic and diluted     366,632,827      269,306,331 

 
The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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Taysha Gene Therapies, Inc. 
Condensed Consolidated Statements of Comprehensive Loss

(in thousands) 
(Unaudited)

 
    For the Three Months Ended March 31,  
    2026     2025  

Net loss   $ (42,410)   $ (21,529)
Other comprehensive income:            

Change in fair value of term loan attributable to instrument specific credit risk     1,177      1,745 
Comprehensive loss   $ (41,233)   $ (19,784)
 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements. 
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Taysha Gene Therapies, Inc. 
Condensed Consolidated Statements of Stockholders’ Equity 

(in thousands, except share data) 
(Unaudited) 

For the Three Months Ended March 31, 2026

    Common Stock                          

    Shares     Amount    

Additional 
Paid-in 
Capital    

Accumulated 
Deficit    

Accumulated Other 
Comprehensive Loss    

Total 
Stockholders' 

Equity  
Balance as of December 31, 2025     285,051,648     $ 3     $ 958,427     $ (711,300)  $ (192)   $ 246,938  
Stock-based compensation     —      —      5,547      —      —      5,547 
Issuance of common stock upon vesting and settlement of restricted stock units, net     1,777,840      —      —      —      —      — 
Issuance of stock upon exercise of stock options     368,979      —      516      —      —      516 
Issuance of common stock under ESPP     78,418      —      176      —      —      176 
Gain on instrument-specific credit risk     —      —      —      —      1,177      1,177 
Net loss     —      —      —      (42,410)     —      (42,410)
Balance as of March 31, 2026     287,276,885     $ 3     $ 964,666     $ (753,710)  $ 985     $ 211,944  

 

For the Three Months Ended March 31, 2025

                                     
                Additional                 Total  
    Common Stock     Paid-in     Accumulated     Accumulated Other     Stockholders'  

    Shares     Amount     Capital     Deficit    
Comprehensive 

Loss     Equity  
Balance as of December 31, 2024     204,943,306     $ 2     $ 677,859     $ (602,305)  $ (4,031)   $ 71,525  
Stock-based compensation     —      —      3,294      —     —      3,294 
Issuance of common stock upon vesting and settlement of restricted stock 
units, net     52,938      —      (51)     —     —      (51)
Issuance of common stock under ESPP     58,326      —      75      —     —      75 
Gain on instrument-specific credit risk     —      —      —      —     1,745      1,745 
Net loss     —       —      —      (21,529)     —      (21,529)
Balance as of March 31, 2025     205,054,570     $ 2     $ 681,177     $ (623,834)  $ (2,286)  $ 55,059  

 
 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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Taysha Gene Therapies, Inc. 
Condensed Consolidated Statements of Cash Flows 

(in thousands) 
(Unaudited)

    For the Three Months Ended March 31,  
    2026     2025  

Cash flows from operating activities            
Net loss   $ (42,410)   $ (21,529)
Adjustments to reconcile net loss to net cash used in operating activities:           

Depreciation expense     295      283 
Stock-based compensation     5,547      3,294 
Change in fair value of warrant liability     —      (102)
Non-cash change in fair value of term loan     32      256 
Non-cash lease expense     285      339 
Other     27      (5)
Changes in operating assets and liabilities:           

Prepaid expenses and other assets     (794)     (1,052)
Accounts payable     1,289      923 
Accrued expenses and other liabilities     (5,149)     (2,125)
Deferred revenue     —      (2,302)

Net cash used in operating activities     (40,878)     (22,020)
Cash flows from investing activities           
Purchase of research and development license     (3,000)     — 
Purchase of property, plant and equipment     (24)     (378)
Other     —      7 
Net cash used in investing activities     (3,024)     (371)
Cash flows from financing activities           
Payment of shelf registration costs     —      (47)
Proceeds from common stock issuances under ESPP     176      75 
Proceeds from stock option exercises     516      — 
Other     19      (80)
Net cash provided by (used in) financing activities     711      (52)
Net decrease in cash, cash equivalents and restricted cash     (43,191)     (22,443)
Cash, cash equivalents and restricted cash at the beginning of the period     322,531      141,636 
Cash, cash equivalents and restricted cash at the end of the period   $ 279,340    $ 119,193 

Cash and cash equivalents     276,576      116,593 
Restricted cash     2,764      2,600 

Cash, cash equivalents and restricted cash at the end of the period   $ 279,340    $ 119,193 
Supplemental disclosure of cash flow information:           
Cash paid for interest   $ 1,447    $ 1,294 
Supplemental disclosure of noncash investing and financing activities:           
Offering costs not yet paid     —      23 
 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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Taysha Gene Therapies, Inc. 
Notes to Condensed Consolidated Financial Statements

(Unaudited)

Note 1—Organization and Description of Business Operations 

Taysha Gene Therapies, Inc. (the “Company” or “Taysha”) was originally formed under the laws of the State of Texas on September 20, 2019. 
Taysha converted to a Delaware corporation on February 13, 2020, which had no impact to the Company’s par value or issued and authorized capital 
structure. 

Taysha is a clinical-stage biotechnology company focused on advancing AAV-based gene therapies for severe monogenic diseases of the central 
nervous system.

Sales Agreement

On October 5, 2021, the Company entered into a Sales Agreement (the “Sales Agreement”) with SVB Securities LLC (f/k/a SVB Leerink LLC) 
and Wells Fargo Securities, LLC (collectively, the “Sales Agents”), pursuant to which the Company may issue and sell, from time to time in its sole 
discretion, shares of its common stock having an aggregate offering price of up to $150.0 million through the Sales Agents. In March 2022, the Company 
amended the Sales Agreement to, among other things, include Goldman Sachs & Co. LLC as an additional Sales Agent. The Sales Agents may sell 
common stock by any method permitted by law deemed to be an “at-the-market offering” as defined in Rule 415(a)(4) of the Securities Act, including sales 
made directly on or through the Nasdaq Global Select Market or any other existing trade market for the common stock, in negotiated transactions at market 
prices prevailing at the time of sale or at prices related to prevailing market prices, or any other method permitted by law. The Sales Agents are entitled to 
receive 3.0% of the gross sales price per share of common stock sold under the Sales Agreement. In April 2022, the Company sold 2,000,000 shares of 
common stock under the Sales Agreement and received $11.6 million in net proceeds.

On December 13, 2024, the Company filed a new shelf registration statement on Form S-3 following the expiration of its prior registration 
statement, in relation to the registration of common stock, preferred stock, debt securities, warrants and units or any combination thereof up to a total 
aggregate offering price of $300.0 million, including up to $100.0 million shares of common stock that could be offered and sold pursuant to the Sales 
Agreement.

On November 4, 2025, the Company and Leerink Partners LLC entered into an Amendment to the Sales Agreement pursuant to which the Sales 
Agreement was terminated solely with respect to Leerink Partners LLC. In addition, on November 4, 2025, the Company and Goldman Sachs & Co. LLC 
and Wells Fargo Securities, LLC, as sales agents (the “Remaining Sales Agents”), entered into an Amendment to the Sales Agreement (together with the 
Sales Agreement, the “Amended Sales Agreement”), to provide for an increase in the aggregate offering amount under the Sales Agreement, such that as of 
November 4, 2025, the Company may offer and sell shares of common stock having an aggregate offering price of up to $212.0 million under the 
Amended Sales Agreement. The material terms and conditions of the Sales Agreement otherwise remain unchanged. In November and December 2025, the 
Company sold 10,230,186 shares of common stock under the Amended Sales Agreement and received $48.4 million in net proceeds.

Liquidity and Capital Resources

The Company has incurred operating losses since inception and expects to continue to incur significant operating losses for the foreseeable future 
and may never become profitable. Losses are expected to continue as the Company continues to invest in its research and development activities. As of 
March 31, 2026, the Company had an accumulated deficit of $753.7 million. The Company expects to continue to incur significant expenses and operating 
losses for the foreseeable future.

Future capital requirements will depend on many factors, including the timing and extent of spending on research and development and the 
market acceptance of the Company’s products. The Company will need to obtain additional financing in order to complete clinical studies and launch and 
commercialize any product candidates for which it receives regulatory approval. There can be no assurance that such financing will be available or will be 
on terms acceptable to the Company. As of March 31, 2026, the Company had cash and cash equivalents of $276.6 million, which the Company believes 
will be sufficient to fund its planned operations for a period of at least twelve months from the date of issuance of these unaudited condensed consolidated 
financial statements. The Company has based this estimate on assumptions that may prove to be wrong, and its operating plan may change as a result of 
many factors currently unknown to it. As a result, the Company could deplete its capital resources sooner than it currently expects. The Company expects 
to finance its future cash needs through a combination of equity offerings, debt financings, collaborations, strategic alliances or licensing arrangements. If 
the Company is unable to obtain funding, the Company would be forced to delay, reduce or eliminate some or all of its research and development 
programs, preclinical and clinical testing or commercialization efforts, which could adversely affect its business prospects.
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Note 2—Summary of Significant Accounting Policies 

Basis of Presentation 

The unaudited condensed consolidated financial statements have been prepared in conformity with accounting principles generally accepted in 
the United States (“GAAP”) as determined by the Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) for 
interim financial information and the instructions to Form 10-Q and Article 10 of Regulation S-X and are consistent in all material respects with those 
included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2025, filed with the Securities and Exchange Commission 
(“SEC”) on March 19, 2026 (the “2025 Annual Report”). In the opinion of management, the unaudited condensed consolidated financial statements reflect 
all adjustments, which include only normal recurring adjustments necessary for the fair statement of the balances and results for the periods presented. The 
condensed consolidated balance sheet as of December 31, 2025 is derived from audited financial statements, however, it does not include all of the 
information and footnotes required by GAAP for complete financial statements. These unaudited condensed consolidated financial statements should be 
read in conjunction with the consolidated financial statements and related notes in the Company’s 2025 Annual Report.

Principles of Consolidation 

The accompanying interim condensed consolidated financial statements include the accounts of Taysha and its wholly owned subsidiaries. All 
intercompany transactions and balances have been eliminated in consolidation.

Use of Estimates 

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the 
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts 
of expenses during the reporting period. The most significant estimates and assumptions in the Company’s financial statements relate to estimating 
manufacturing accruals and accrued or prepaid research and development expenses, the measurement of impairment of long-lived assets, and the valuation 
of the Trinity Term Loans (as defined below) that are carried at fair value. These estimates and assumptions are based on current facts, historical experience 
and various other factors believed to be reasonable under the circumstances, the results of which form the basis for making judgments about the carrying 
values of assets and liabilities and the recording of expenses that are not readily apparent from other sources. Actual results may differ materially from 
these estimates. To the extent there are material differences between the estimates and actual results, the Company’s future results of operations will be 
affected.

Significant Accounting Policies 

There have been no changes in the Company’s significant accounting policies as disclosed in Note 2 to the audited consolidated financial 
statements included in the 2025 Annual Report.

 
Recently Adopted Accounting Pronouncements

There have been no significant changes in recently adopted accounting pronouncements from those disclosed in the section titled “Financial 
Statements and Supplementary Data” included in the 2025 Annual Report.

 
Recently Issued Accounting Pronouncements

In November 2024, the FASB issued ASU No. 2024-03, Income Statement - Reporting Comprehensive Income - Expense Disaggregation 
Disclosures, to improve expense disclosure requirements under ASC 220, Income Statement - Reporting Comprehensive Income, through enhancing 
disclosures about significant segment expenses. The guidance requires entities to provide additional disclosure about specific expenses by requiring entities 
to disaggregate, in a tabular presentation, each relevant expense caption on the face of the income statement that includes any of the following natural 
expenses (1) purchases of inventory, (2) employees compensation, (3) depreciation, (4) intangible asset amortization, and (5) depreciation, depletion and 
amortization recognized as part of oil - and gas - producing activities or other types of depletion expenses. The tabular disclosure would also include certain 
other expenses, when applicable. The ASU also enhances interim segment reporting requirements by aligning interim disclosures with information that 
must be disclosed annually in accordance with ASC 220. The guidance is effective for annual 
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periods beginning after December 15, 2026, and interim periods beginning after December 15, 2027, applied either prospectively or retrospectively with 
early adoption permitted. The Company is still evaluating the impact this ASU will have on its disclosures.

Note 3—Fair Value Measurements

The Company’s financial instruments that are measured at fair value on a recurring basis consist of money market funds, the Trinity Term Loans 
and the success fee derivative liabilities.

The following tables present information about the Company’s financial assets and liabilities measured at fair value on a recurring basis and 
indicate the level of the fair value hierarchy used to determine such fair values (in thousands):

 
  March 31, 2026  
  Total     Level 1     Level 2     Level 3  

Assets:                      
   Cash equivalents – money market funds $ 274,210   $ 274,210   $ —   $ — 
Total assets $ 274,210    $ 274,210    $ —    $ — 
Liabilities:                      
   Trinity Term Loans $ 48,961   $ —   $ —   $ 48,961 
   Success Fee Derivative liabilities   1,582     —     —     1,582 
Total liabilities $ 50,543    $ —    $ —    $ 50,543 

 
 

  December 31, 2025  
  Total     Level 1     Level 2     Level 3  

Assets:                      
   Cash equivalents – money market funds $ 317,127   $ 317,127   $ —   $ — 
Total assets $ 317,127    $ 317,127    $ —    $ — 
Liabilities:                      
   Trinity Term Loans $ 50,106   $ —   $ —   $ 50,106 
   Success Fee Derivative liability   1,552     —     —     1,552 
Total liabilities $ 51,658    $ —    $ —    $ 51,658 
 

The Company classifies its money market funds, which are valued based on quoted market prices in an active market with no valuation 
adjustment, as Level 1 assets within the fair value hierarchy.

The Company’s Trinity Term Loans and Success Fee liabilities are classified as Level 3 measurements under the fair value hierarchy as the fair 
values were determined based on significant inputs not observable in the market. The fair values were determined utilizing a probability-weighted income 
approach, including variables for the timing of a success event and other probability estimates. See Note 7 for additional information on the Trinity Term 
Loans and Success Fees (as defined below).

Note 4—Balance Sheet Components 

Prepaid expenses and other current assets consisted of the following (in thousands):
 

   
March 31,

2026     December 31, 2025  
Prepaid research and development   $ 2,559    $ 2,460 
Prepaid clinical trial     1,317      866 
Deferred offering costs     195      195 
Prepaid insurance     143      108 
Other     1,011      802 
Total prepaid expenses and other current assets  $ 5,225    $ 4,431 
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Property, plant and equipment, net consisted of the following (in thousands):

   
March 31,

2026    
December 31,

2025  
Leasehold improvements   $ 2,152    $ 2,152 
Laboratory equipment     3,357      3,306 
Computer equipment     758      749 
Furniture and fixtures     921      921 
Construction in progress     4,236      4,292 
     11,424      11,420 
Accumulated depreciation     (4,974)     (4,684)
Property, plant and equipment, net   $ 6,450    $ 6,736 

 
Property, plant and equipment, net includes $0.2 million and $0.3 million of assets capitalized as finance leases as of March 31, 2026 and 

December 31, 2025, respectively.

Depreciation expense was $0.3 million for each of the three months ended March 31, 2026 and 2025.

Accrued expenses and other current liabilities consisted of the following (in thousands):
 

   
March 31,

2026    
December 31,

2025  
Accrued research and development   $ 4,851    $ 3,591 
Accrued compensation     2,988      9,425 
Accrued clinical trial     3,879      3,290 
Lease liabilities, current portion     1,824      1,865 
Accrued professional and consulting fees     1,208      1,310 
Accrued property, plant and equipment     —      19 
Other     784      777 
Total accrued expenses and other current liabilities  $ 15,534    $ 20,277 
 

Note 5— Leases

The Company leases certain office, laboratory, and manufacturing space.

Dallas Lease

On January 11, 2021, the Company entered into a lease agreement (the “Dallas Lease”) with Pegasus Park, LLC, a Delaware limited liability 
company (the “Dallas Landlord”), pursuant to which the Company leases approximately 15,000 square feet of office space at 3000 Pegasus Park Drive, 
Dallas, Texas 75247 (the “Office Space”).

The Dallas Lease commenced on May 27, 2021, and has a term of ten years. The Company has an option to extend the term of the Dallas Lease 
for one additional period of five years.

The Dallas Landlord has the right to terminate the Dallas Lease, or the Company’s right to possess the Office Space without terminating the 
Dallas Lease, upon specified events of default, including the Company’s failure to pay rent in a timely manner and upon the occurrence of certain events of 
insolvency with respect to the Company. 

Dallas Lease Expansion

On December 14, 2021, the Company amended the Dallas Lease (the “Dallas Lease Amendment”) with the Dallas Landlord, pursuant to which 
the Company leases approximately 18,000 square feet of office space adjacent to the Office Space at 3000 Pegasus Park Drive, Dallas, Texas 75247 (the 
“Expansion Premises”).

The Dallas Lease Amendment commenced on July 1, 2022, and has a term of approximately ten years.



 

10

The Company is obligated to pay operating costs and utilities applicable to the Expansion Premises. Total future minimum lease payments under 
the Dallas Lease Amendment over the initial 10 year term are approximately $6.0 million. The Company is responsible for costs of constructing interior 
improvements within the Expansion Premises that exceed a $40.00 per rentable square foot construction allowance provided by the Dallas Landlord. 

The Company has a right of first refusal with respect to certain additional office space on the 15th floor at 3000 Pegasus Park Drive, Dallas, 
Texas 75247 before the Dallas Landlord accepts any offer for such space.

Durham Lease

On December 17, 2020, the Company entered into a lease agreement (the “Durham Lease”) with Patriot Park Partners II, LLC, a Delaware 
limited liability company (the “Durham Landlord”), pursuant to which the Company agreed to lease approximately 187,500 square feet of a manufacturing 
facility located at 5 National Way, Durham, North Carolina (the “Facility”). The Durham Lease commenced on April 1, 2021 and is expected to have a 
term of approximately fifteen years and six months. The Company has two options to extend the term of the Durham Lease, each for a period of an 
additional five years.

The Company was not required to provide a security deposit in connection with its entry into the Durham Lease. The Company was responsible 
for constructing interior improvements within the Facility. The Company was required to place $2.6 million in an escrow account which was to be released 
when the improvements were substantially complete. In December 2023, the Company entered into an agreement with the landlord whereby the Company 
agreed to remove specified leasehold improvements which will be funded by the escrowed funds. The escrow funds are recorded as restricted cash on the 
condensed consolidated balance sheets as of March 31, 2026 and December 31, 2025 with $0.5 million recorded in current assets and $2.1 million in 
noncurrent assets. The Durham Landlord has the right to terminate the Durham Lease upon specified events of default, including the Company’s failure to 
pay rent in a timely manner and upon the occurrence of certain events of insolvency with respect to the Company.

Summary of all lease costs recognized under ASC 842

The following table summarizes the lease costs recognized under ASC 842 and other information pertaining to the Company’s operating leases 
for the three months ended March 31, 2026 and 2025 (in thousands):

 
    For the Three Months Ended March 31,  
    2026     2025  
Operating lease cost   $ 755    $ 669 
Variable lease cost     290      339 
Total lease cost   $ 1,045    $ 1,008 

 
Supplemental information related to the remaining lease term and discount rate are as follows:

 
    March 31, 2026   December 31, 2025  
Weighted average remaining lease term (in years) – Finance leases     0.72    0.89 
Weighted average remaining lease term (in years) – Operating leases     8.57    8.75 
           
Weighted average discount rate – Finance leases     10.60%   10.57%
Weighted average discount rate – Operating leases     8.59%   8.61%
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As of March 31, 2026, future minimum commitments under ASC 842 under the Company’s operating and finance leases were as follows (in 
thousands):

Year Ending December 31, Operating   Finance  
2026   2,352    285 
2027   3,228    — 
2028   3,343    — 
2029   3,463    — 
2030   3,516    — 
Thereafter   11,401    — 
Total lease payments   27,303    285 
Less: imputed interest   (7,988)   (10)
Total lease liabilities $ 19,315  $ 275 
Lease liabilities, current   1,549    275 
Lease liabilities, non-current   17,766    — 
Total lease liabilities $ 19,315  $ 275 
 

 

Note 6—Astellas Agreements

On October 21, 2022 (the “Effective Date”), the Company entered into the Option Agreement (the “Option Agreement”) with Astellas Gene 
Therapies, Inc. (f/k/a Audentes Therapeutics, Inc. (d/b/a Astellas Gene Therapy))(“Astellas”), pursuant to which the Company granted to Astellas an 
exclusive option to obtain an exclusive, worldwide, royalty and milestone-bearing right and license (A) to research, develop, make, have made, use, sell, 
offer for sale, have sold, import, export and otherwise exploit, or, collectively, exploit, the product known, as of the Effective Date, as TSHA-120 (the “120 
GAN Product”), and any backup products with respect thereto for use in the treatment of Giant Axonal Neuropathy (“GAN”) or any other gene therapy 
product for use in the treatment of GAN that is controlled by Taysha or any of its affiliates or with respect to which the Company or any of its affiliates 
controls intellectual property rights covering the exploitation thereof (a “GAN Product”), and (B) under any intellectual property rights controlled by 
Taysha or any of its affiliates with respect to such exploitation (the “GAN Option”). Subject to certain extensions, the GAN Option was exercisable from 
the Effective Date through a specified period of time following Astellas’ receipt of (i) the formal minutes from the Type B end-of-Phase 2 meeting between 
Taysha and the FDA in response to the Company’s meeting request sent to the FDA on September 19, 2022 for the 120 GAN Product (the “Type B end-of-
Phase 2 Meeting”), (ii) all written feedback from the FDA with respect to the Type B end-of-Phase 2 Meeting, and (iii) all briefing documents sent by 
Taysha to the FDA with respect to the Type B end-of-Phase 2 Meeting. In September 2023, Astellas provided written notice of its decision not to exercise 
the GAN Option.

Under the Option Agreement, the Company also granted to Astellas an exclusive option to obtain an exclusive, worldwide, royalty and 
milestone-bearing right and license (A) to exploit any Rett Product (as defined below), and (B) under any intellectual property rights controlled by Taysha 
or any of its affiliates with respect to such exploitation (the “Rett Option,”). Subject to certain extensions, the Rett Option was exercisable from the 
Effective Date through a specified period of time following Astellas’ receipt of (i) certain clinical data from the female pediatric trial and (ii) certain 
specified data with respect to TSHA-102, such data package, the “Rett Data Package,” and such period, the “Rett Option Period,” related to (i) the product 
known, as of the Effective Date, as TSHA-102 and any backup products with respect thereto for use in the treatment of Rett syndrome, and (ii) any other 
gene therapy product for use in the treatment of Rett syndrome that is controlled by Taysha or any of its affiliates or with respect to which the Company or 
any of its affiliates controls intellectual property rights covering the exploitation thereof (a “Rett Product”). The Company delivered the Rett Data Package 
to Astellas in mid-2025. Under the Option Agreement, Astellas was required to decide whether to exercise the Rett Option within 90 days after Astellas’ 
receipt of the Rett Data Package. In October 2025, the Rett Option expired without being exercised. Following the expiration of the Option Agreement, the 
Company now holds unencumbered rights to the TSHA-102 program.

During the Rett Option Period, which has now expired, the Company agreed to (A) not solicit or encourage any inquiries, offers or proposals for, 
or that could reasonably be expected to lead to, a Change of Control (as defined in the Option Agreement), or (B) otherwise initiate a process for a potential 
Change of Control, in each case, without first notifying Astellas and offering Astellas the opportunity to submit an offer or proposal to the Company for a 
transaction that would result in a Change of Control. All of Astellas’ rights with respect to a Change of Control of the Company terminated as a result of 
the expiration of the Rett Option Period and the Option Agreement in October 2025.
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As partial consideration for the rights granted to Astellas under the Option Agreement, Astellas paid the Company an upfront payment of $20.0 
million (the “Upfront Payment”). Astellas or any of its affiliates had the right, in its or their discretion and upon written notice to the Company, to offset the 
amount of the Upfront Payment (in whole or in part, until the full amount of the Upfront Payment has been offset) against (a) any payment(s) owed to 
Taysha or any of its affiliates (or to any third party on behalf of the Company) under or in connection with any license agreement entered into with respect 
to any GAN Product or Rett Product, including, any upfront payment, milestone payment or royalties owed to Taysha or any of its affiliates (or to any third 
party on behalf of the Company) under or in connection with any such license agreement or (b) any amount owed to Taysha or any of its affiliates in 
connection with a Change of Control transaction with Astellas or any of its affiliates. As further consideration for the rights granted to Astellas under the 
Option Agreement, the Company and Astellas also entered into the Astellas Securities Purchase Agreement (as defined below).

In October 2025, the Option Agreement expired without Astellas exercising the GAN Option or Rett Option. Pursuant to the expiration of the 
Option Agreement, the Company regained full and unencumbered global rights to TSHA-102.
 
Astellas Securities Purchase Agreement

On October 21, 2022, the Company entered into a securities purchase agreement with Astellas (the “Astellas Securities Purchase Agreement”), 
pursuant to which the Company agreed to issue and sell to Astellas in a private placement (the “Astellas Private Placement”), an aggregate of 7,266,342 
shares (the “Astellas Private Placement Shares”), of its common stock, for aggregate gross proceeds of $30.0 million. The Astellas Private Placement 
closed on October 24, 2022. Pursuant to the Astellas Securities Purchase Agreement, in connection with the Astellas Private Placement, Astellas has the 
right to designate one individual to attend all meetings of the Board in a non-voting observer capacity. The Company also granted Astellas certain 
registration rights with respect to the Astellas Private Placement Shares.
 
Accounting Treatment

In October 2022, upon closing of the Astellas Private Placement and transferring the 7,266,342 shares to Astellas, the Company recorded the 
issuance of shares at fair value. Fair value of the shares transferred to Astellas was calculated in accordance with ASC 820, Fair Value Measurement by 
analyzing the Company’s stock price for a short period of time prior to and after the transaction date as traded on the NASDAQ. The NASDAQ trading 
data is considered an active market and a Level 1 measurement under ASC 820. The fair value was determined to be approximately $13.95 million or $1.92 
per share. The $16.1 million difference between the $30.0 million paid by Astellas and the fair market value of shares issued was allocated to the 
transaction price of the Option Agreement. 

The Company determined that the Option Agreement falls within the scope of ASC 606, Revenue from Contracts with Customers as the 
development of TSHA-102 for the treatment of Rett Syndrome and TSHA-120 for the treatment of GAN are considered ordinary activities for the 
Company. In accordance with ASC 606, the Company evaluated the Option Agreement and identified three separate performance obligations: (1) option to 
obtain licensing right to GAN, (2) option to obtain licensing right to Rett and (3) performance of research and development activities in the Rett 
development plan. The transaction price is determined to be $36.1 million which is comprised of the $20.0 million Upfront Payment and the $16.1 million 
allocated from the Astellas Private Placement.

To determine the standalone selling price (“SSP”) of the Rett and GAN options, which the Company concluded to be material rights, the 
Company utilized the probability-weighted expected return (“PWERM”) method. The PWERM method contemplates the probability and timing of an 
option exercise. At contract inception, the Company estimated that the probability of exercise was 50% for each of the GAN and Rett options. The SSP of 
the Rett research and development activities was estimated using an expected cost-plus margin approach. The standalone selling prices of the material 
rights and Rett research and development activities were then used to proportionately allocate the $36.1 million transaction price to the three performance 
obligations. The $36.1 million transaction price was recorded as deferred revenue on the condensed consolidated balance sheet at the inception of the 
Astellas Transactions.

The following table summarizes the allocation of the transaction price to the three performance obligations at contract inception (amounts in 
thousands):

 
  Transaction Price Allocation  

Option to obtain license for Rett   $ 5,485 
Option to obtain license for GAN     2,317 
Rett research and development activities     28,257 

Total   $ 36,059 
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Revenue allocated to the material rights was recognized at a point in time when each option period expired or when a decision was made by 
Astellas to exercise or not exercise each option. Revenue from the Rett research and development activities was recognized as activities were performed 
using an input method, according to the costs incurred as related to the total costs expected to be incurred to satisfy the performance obligation. The 
transfer of control occurred over this time period and was a reliable measure of progress towards satisfying the performance obligation.

The Company recognized revenue of $2.3 million from Rett research and development activities for the three months ended March 31, 2025. In 
October 2025, the Rett Option expired without being exercised. Following the expiration of the Option Agreement, the Company now holds unencumbered 
rights to the TSHA-102 program. The Company recognized revenue of $5.5 million from the Rett Option during the year ended December 31, 2025. As of 
December 31, 2025 all revenue from the Astellas Agreements was recognized and therefore the Company had no deferred revenue on the condensed 
consolidated balance sheets. 

Note 7 – Term Loans

2025 Loan with Trinity Capital

On August 7, 2025 (the “Trinity Refinance Date”), the Company entered into a Loan and Security Agreement (the “2025 Trinity Term Loan 
Agreement”), by and among the Company, the lenders party thereto from time to time (the “2025 Trinity Lenders”) and Trinity Capital Inc., as 
administrative agent and collateral agent for the 2025 Trinity Lenders (“Trinity”). The 2025 Trinity Term Loan Agreement provides for (i) on the Trinity 
Refinance Date, $50.0 million aggregate principal amount of term loans (“Tranche A”), (ii) from the Trinity Refinance Date until March 31, 2028 an 
additional $25.0 million term loan facility contingent on delivering evidence satisfactory to Trinity that the Company has submitted a biologics license 
application (“BLA”) to the FDA for TSHA-102 in Rett Syndrome (“Tranche B”), (iii) from the Trinity Refinance Date until March 31, 2029, an additional 
$25.0 million term loan facility contingent on delivering evidence satisfactory to Trinity that the Company has received BLA approval from the FDA for 
TSHA-102 in Rett Syndrome (collectively, the “2025 Trinity Term Loans”). The Company drew $50.0 million in term loans on the Trinity Refinance Date. 
The existing 2023 Trinity Term Loan Agreement was terminated and the existing 2023 Trinity Term Loans were repaid concurrently with entry into the 
2025 Trinity Term Loan Agreement and the draw of Tranche A.

The interest rate applicable to the 2025 Trinity Term Loans is the greater of (a) the WSJ Prime Rate plus 4.00% or (b) 11.50% per annum. The 
2025 Trinity Term Loans are interest only from the Trinity Refinance Date through 48 months from the Trinity Refinance Date, which may be extended to 
60 months from the Trinity Refinance Date upon the satisfaction of certain milestones set forth in the 2025 Trinity Term Loan Agreement, after which the 
Company is required to pay equal monthly installments of principal through August 1, 2030 (the “New Maturity Date”). As of March 31, 2026, $50.0 
million was outstanding on the 2025 Trinity Term Loans, recorded as Term Loan, net on the condensed consolidated balance sheet.

Future principal debt payments on the Trinity Term Loan Agreement as of March 31, 2026 are as follows (in thousands):

Year Ending December 31,      
2026   $ — 
2027     — 
2028     — 
2029     11,969 
2030     38,031 
Total principal payments   $ 50,000 

 

On the Trinity Refinance Date, the Company paid a commitment fee of $0.1 million to Trinity. Upon any future draw of 2025 Trinity Term 
Loans, the Company is required to pay an additional commitment fee of 1.00% of the aggregate principal amount of such 2025 Trinity Term Loans then 
funded.

The 2025 Trinity Term Loans may be prepaid in full (i) from the Trinity Refinance Date through August 7, 2026, with payment of a 3.00% 
prepayment premium, (ii) from August 8, 2026 through August 7, 2027, with payment of a 2.00% prepayment premium, and (iii) from August 8, 2027 
through, but excluding, the New Maturity Date, with payment of a 1.00% prepayment premium. Upon repayment in full of the 2025 Trinity Term Loans, 
the Company will pay to Trinity an end of term payment equal to 5.00% of the original principal amount of the 2025 Trinity Term Loans.

The obligations under the 2025 Trinity Term Loan Agreement are secured by a perfected security interest in all of the Company’s assets except 
for certain customarily excluded property pursuant to the terms of the 2025 Trinity Term Loan Agreement. There are no financial or minimum cash balance 
covenants and no warrants associated with the 2025 Trinity Term Loan Agreement. 
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The 2025 Trinity Term Loan Agreement contains various covenants that limit the Company’s ability to engage in specified types of transactions without 
the consent of Trinity and the 2025 Trinity Lenders which include, among others, incurring or assuming certain debt; merging, consolidating or acquiring 
all or substantially all of the capital stock or property of another entity; changing the nature of the Company’s business; changing the Company’s 
organizational structure or type; licensing, transferring or disposing of certain assets; granting certain types of liens on the Company’s assets; making 
certain investments; paying cash dividends; and entering into certain transactions with the Company’s affiliates, in each case subject to customary 
exceptions.

The 2025 Trinity Term Loan Agreement contains customary representations and warranties, affirmative and negative covenants and events of 
default, including payment default, breach of covenants, change of control, and material adverse effects. Upon the occurrence of an event of default, a 
default interest rate of an additional 5.00% per annum may be applied to the outstanding loan balances, and the 2025 Trinity Lenders may declare all 
outstanding obligations immediately due and payable and exercise all of its rights and remedies as set forth in the 2025 Trinity Term Loan Agreement and 
under applicable law.

The Company assessed the terms and features of the 2025 Trinity Term Loans and determined that the 2025 Trinity Term Loan constituted a 
debt modification under ASC 470-50, Debt - Modifications and Extinguishments (“ASC 450”). As such, the 2025 Trinity Term Loans are accounted for as 
a continuation of the original debt, and no gain or loss on extinguishment was recognized. The Company continues to apply the fair value option under 
ASC 825, Financial Instruments (“ASC 825”) which was initially elected at the time of the 2023 Trinity Term Loan Agreement.

Under the fair value option, the 2025 Trinity Term Loans are measured at fair value on a recurring basis, with changes in fair value recognized in 
other income (expense) in the condensed consolidated statements of operations. The Company has not elected to present interest expense separately from 
changes in fair value and therefore will not present interest expense associated with the 2025 Trinity Term Loans. Any changes in fair value attributable to 
instrument-specific credit risk are presented in other comprehensive income or loss, if material. Under the fair value option, debt issuance costs are 
expensed as incurred. The Company incurred $1.1 million of debt issuance costs, of which $0.1 million were paid to Trinity and $1.0 million were paid to 
third parties associated with the 2025 Trinity Term Loans.

In connection with the 2025 Trinity Term Loan Agreement, the Company entered into a Success Fee Agreement with Trinity which specifies the 
terms regarding a fee in the amount of $0.5 million plus 5% of the principal amount of the funded 2025 Trinity Term Loans under Tranche B (the “2025 
Success Fee”). The 2025 Success Fee is payable upon the achievement of certain corporate development value-inflection milestones. The 2025 Success Fee 
survives the termination of the 2025 Trinity Term Loans and expires on the earlier of ten years from the Trinity Refinance Date, or payment in full in cash 
of the 2025 Success Fee. The Company determined that the 2025 Success Fee represents a freestanding financial instrument and should be accounted for as 
a derivative liability under ASC 815, Derivatives and Hedging (“ASC 815”) and recorded a liability within other non-current liabilities on the consolidated 
balance sheet, at fair value on the Trinity Refinance Date and will be marked-to-market at the end of each reporting period with gains and losses recognized 
as a component of other income (expense) in the condensed consolidated statements of operations.

The proceeds from the 2025 Trinity Term Loans were allocated to the 2025 Success Fee and 2025 Trinity Term Loans based on their respective 
fair values on the Trinity Refinance Date. The fair values were determined utilizing a probability-weighted income approach, including variables for the 
timing of a success event and other probability estimates.

The Company determined the fair value of the 2025 Trinity Term Loans and the 2025 Success Fee using a probability-weighted income 
approach and recorded the loan at fair value of $49.8 million and the 2025 Success Fee liability at fair value of $0.2 million in the consolidated balance 
sheet at issuance. The Company calculated the discounted cash flows of the 2025 Trinity Term Loans using a discount rate of 13.86% and adjusted for the 
probability of various repayment scenarios. The Company calculated the discounted cash flows of the 2025 Success Fee liability using a discount rate of 
13.86% then adjusted for the probability of achievement of certain corporate development value-inflection milestones.

2023 Loan with Trinity Capital

On November 13, 2023 (the “Trinity Closing Date”), the Company entered into a Loan and Security Agreement (the “2023 Trinity Term Loan 
Agreement”), by and among the Company, the lenders party thereto from time to time (the “Trinity Lenders”) and Trinity Capital Inc., as administrative 
agent and collateral agent for the Trinity Lenders (“Trinity”). The 2023 Trinity Term Loan Agreement provided for, on the Trinity Closing Date, $40.0 
million aggregate principal amount of term loans (collectively, the “2023 Trinity Term Loans”). The Company drew the Trinity Term Loans in full on the 
Trinity Closing Date.

The interest rate applicable to the 2023 Trinity Term Loans was the greater of (a) the Wall Street Journal (“WSJ”) Prime Rate plus 4.50% or (b) 
12.75% per annum. The 2023 Trinity Term Loans were interest only from the Trinity Closing Date through 36
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 months from the Trinity Closing Date, which could have been extended to 48 months from the Trinity Closing Date upon the satisfaction of certain 
milestones set forth in the 2023 Trinity Term Loan Agreement, after which the Company was required to pay equal monthly installments of principal 
through November 13, 2028 (the “Maturity Date”).

The 2023 Trinity Term Loans could have been prepaid in full (i) from the Trinity Closing Date through November 13, 2024, with payment of a 
3.00% prepayment premium, (ii) from November 13, 2024 through November 13, 2025, with payment of a 2.00% prepayment premium, and (iii) from 
November 13, 2025 through, but excluding, the Maturity Date, with payment of a 1.00% prepayment premium. On the Trinity Closing Date, the Company 
paid to Trinity a commitment fee of 1.00% of the original principal amount of the 2023 Trinity Term Loans. Upon repayment in full of the 2023 Trinity 
Term Loans, the Company paid to Trinity an end of term payment equal to $0.6 million.

The obligations under the 2023 Trinity Term Loan Agreement were secured by a perfected security interest in all of the Company’s assets except 
for certain customarily excluded property pursuant to the terms of the 2023 Trinity Term Loan Agreement.

The Company assessed the terms and features of the 2023 Trinity Term Loans and determined that the Company was eligible to elect the fair 
value option under ASC 825. The 2023 Trinity Term Loans contain various embedded features and the election of the fair value option allowed the 
Company to bypass analysis of potential embedded derivatives and further analysis of bifurcation of any recognized financial liabilities. Under the fair 
value option, the financial liability is initially measured at its fair value on the issue date and subsequently remeasured at estimated fair value on a recurring 
basis at each reporting date. Changes in the fair value of the 2023 Trinity Term Loans, which include accrued interest, if any, are recorded as a component 
of other expense (income) in the condensed consolidated statements of operations. The Company did not elect to present interest expense separately from 
changes in fair value and therefore did not present interest expense associated with the 2023 Trinity Term Loans. Any changes in fair value caused by 
instrument-specific credit risk were presented separately in other comprehensive income or loss if material.

In connection with the 2023 Trinity Term Loans, the Company entered into a Success Fee Agreement with Trinity which specifies the terms 
regarding a fee in the amount of 10% of the principal amount of the funded 2023 Trinity Term Loans (the “2023 Success Fee”). The 2023 Success Fee is 
payable upon the achievement of certain corporate development value-inflection milestones. The 2023 Success Fee survives the termination of the 2023 
Trinity Term Loans and expires on the earlier of ten years, or payment in full in cash of the Success Fee. The 2023 Success Fee remains in effect after the 
termination of the 2023 Trinity Term Loans upon entry into the 2025 Trinity Term Loan Agreement and the draw of Tranche A.

The Company determined that the 2023 Success Fee represents a freestanding financial instrument and should be accounted for as a derivative 
liability under ASC 815 and recorded a liability within other non-current liabilities on the consolidated balance sheet, at fair value on the Trinity Closing 
Date and will be marked-to-market at the end of each reporting period with gains and losses recognized as a component of other income (expense) in the 
condensed consolidated statements of operations.

Fair Value

The 2025 Trinity Term Loans are accounted for as a continuation of the original debt in accordance with ASC 450, and the Company continues 
to apply the fair value option under ASC 825, which was initially elected at the time of the 2023 Trinity Term Loan Agreement. The Company remeasured 
the 2025 Trinity Term Loans, 2025 Success Fee and 2023 Success Fee as of March 31, 2026 using a probability weighted income approach. The Company 
calculated the discounted cash flows of the 2025 Trinity Term Loans using a discount rate of 15.61% and adjusted for the probability of various repayment 
scenarios. The Company calculated the discounted cash flows of the 2023 Success Fee and 2025 Success Fee, (the “Success Fees”), using a discount rate of 
15.61% then adjusted for the probability of achievement of certain corporate development value-inflection milestones. As of March 31, 2026, the Company 
recorded the Tranche A Loan at a fair value of $49.0 million and the Success Fees at $1.6 million in the consolidated balance sheet.

The following table reconciles the change in fair value of the 2025 Trinity Term Loans during the three months ended March 31, 2026 (in 
thousands):

Trinity Term Loans      
Beginning fair value balance as of January 1, 2026   $ 50,106 
Principal payments     — 
Change in fair value reported in statements of operations     32 
Change in fair value reported in comprehensive loss     (1,177)
Ending fair value balance as of March 31, 2026   $ 48,961 
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During the three months ended March 31, 2026, the Company recorded $1.4 million of interest expense within change in fair value of term loans, 
all of which was paid as of March 31, 2026. During the three months ended March 31, 2025, the Company recorded $1.3 million of interest expense within 
change in fair value of term loans.

The following table reconciles the change in fair value of the Success Fees liability during the three months ended March 31, 2026 (in 
thousands):

 
Success Fees      
Ending fair value balance as of January 1, 2026   $ 1,552 
Change in fair value of Success Fees     30 
Ending fair value balance as of March 31, 2026   $ 1,582 
 

Note 8—Research, Collaboration and License Agreements

UT Southwestern Agreement 

On November 19, 2019, the Company entered into a research, collaboration and license agreement (“UT Southwestern Agreement”) with the 
Board of Regents of the University of Texas System on behalf of The University of Texas Southwestern Medical Center (“UT Southwestern”). Under the 
UT Southwestern Agreement, UT Southwestern is primarily responsible for preclinical development activities with respect to licensed products for use in 
certain specified indications (up to IND-enabling studies), and the Company is responsible for all subsequent clinical development and commercialization 
activities with respect to the licensed products. UT Southwestern will conduct such preclinical activities for a two-year period under mutually agreed upon 
sponsored research agreements that were entered into beginning in April 2020. During the initial research phase, the Company has the right to expand the 
scope of specified indications under the UT Southwestern Agreement.

In connection with the UT Southwestern Agreement, the Company obtained an exclusive, worldwide, royalty-free license under certain patent 
rights of UT Southwestern and a non-exclusive, worldwide, royalty-free license under certain know-how of UT Southwestern, in each case to make, have 
made, use, sell, offer for sale and import licensed products for use in certain specified indications. Additionally, the Company obtained a non-exclusive, 
worldwide, royalty-free license under certain patents and know-how of UT Southwestern for use in all human uses, with a right of first refusal to obtain an 
exclusive license under certain of such patent rights and an option to negotiate an exclusive license under other of such patent rights. The Company is 
required to use commercially reasonable efforts to develop, obtain regulatory approval for, and commercialize at least one licensed product.

On April 2, 2020, the Company amended the UT Southwestern Agreement to include the addition of another licensed product and certain 
indications, and a right of first refusal to the Company over certain patient dosing patents. No additional consideration was transferred in connection with 
this amendment. In March 2022, the Company and UT Southwestern mutually agreed to revise the payment schedules and current performance 
expectations of the current sponsored research agreements under the UT Southwestern Agreement and defer payments by fifteen months. In December 
2023, the Company and UT Southwestern mutually agreed to terminate specific sponsored research agreements.

The UT Southwestern Agreement expires on a country-by-country and licensed product-by-licensed product basis upon the expiration of the last 
valid claim of a licensed patent in such country for such licensed product. After the initial research term, the Company may terminate the agreement, on an 
indication-by-indication and licensed product-by-licensed product basis, at any time upon specified written notice to UT Southwestern. Either party may 
terminate the agreement upon an uncured material breach of the agreement or insolvency of the other party. In December 2023 and throughout 2024 and 
2025, the Company transferred rights to specific indications back to UT Southwestern.

In November 2019, as partial consideration for the license rights granted under the UT Southwestern Agreement, the Company issued 2,179,000 
shares of its common stock, or 20% of its then outstanding fully-diluted common stock, to UT Southwestern. The Company does not have any future 
milestone or royalty obligations to UT Southwestern under the UT Southwestern Agreement other than costs related to maintenance of patents.

Abeona Rett Agreement

On October 29, 2020, the Company entered into a license agreement (the “Abeona Rett Agreement”) with Abeona pursuant to which the 
Company obtained an exclusive, worldwide, royalty-bearing license, with the right to grant sublicenses under certain patents, know-how and materials 
originally developed by the University of North Carolina at Chapel Hill, the University of Edinburgh 
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and Abeona to research, develop, manufacture, have manufactured, use, and commercialize licensed products for gene therapy and the use of related 
transgenes for Rett syndrome.

Subject to certain obligations of Abeona, the Company is required to use commercially reasonable efforts to develop at least one licensed product 
and commercialize at least one licensed product in the United States.

In connection with the Abeona Rett Agreement, the Company paid Abeona a one-time upfront license fee of $3.0 million which was recorded in 
research and development expenses in the consolidated statements of operations for the year ended December 31, 2020 since the acquired license does not 
have an alternative future use. The Company is obligated to pay Abeona up to $26.5 million in regulatory-related milestones and up to $30.0 million in 
sales-related milestones per licensed Rett product and high single-digit royalties on net sales of licensed Rett products. Royalties are payable on a licensed 
product-by-licensed product and country-by-country basis until the latest of the expiration or revocation or complete rejection of the last licensed patent 
covering such licensed product in the country where the licensed product is sold, the loss of market exclusivity in such country where the product is sold, 
or, if no licensed product exists in such country and no market exclusivity exists in such country, ten years from first commercial sale of such licensed 
product in such country.

The Abeona Rett Agreement expires on a country-by-country and licensed product-by-licensed product basis upon the expiration of the last 
royalty term of a licensed product. Either party may terminate the agreement upon an uncured material breach of the agreement or insolvency of the other 
party. The Company may terminate the agreement for convenience upon specified prior written notice to Abeona.

In March 2022, the Company’s clinical trial application, (“CTA”) filing for TSHA-102 for the treatment of Rett Syndrome was approved by 
Health Canada and therefore triggered a regulatory milestone payment in connection with this agreement. The Company recorded $1.0 million within 
research and development expenses and classified the payment as an investing cash outflow in the consolidated statements of cash flows. In May 2023, the 
Company dosed the first patient with TSHA-102 in the Phase 1/2 REVEAL trial evaluating the safety and preliminary efficacy of TSHA-102 in adult 
patients with Rett syndrome and therefore triggered a milestone payment in connection with the Abeona Rett Agreement. The Company recorded $3.5 
million within research and development expenses in the consolidated statements of operations for the year ended December 31, 2023. In December 2025, 
the Company dosed the first patient with TSHA-102 in the Phase 1/2 Part B REVEAL pivotal trial and therefore triggered a milestone payment in 
connection with the Abeona Rett Agreement. The Company recorded $3.0 million within research and development expenses in the consolidated 
statements of operations for the year ended December 31, 2025. This milestone fee was paid in January 2026 and was recorded as an investing cash 
outflow in the condensed consolidated statement of cash flows for the three months ended March 31, 2026. No additional milestone payments were made 
or triggered in connection with this agreement during the three months ended March 31, 2026.

Note 9—Stock-Based Compensation 

On July 1, 2020, the Company’s board of directors approved the 2020 Equity Incentive Plan (“Previous Plan”) which permitted the granting of 
incentive stock options, non-statutory stock options, stock appreciation rights, restricted stock awards (“RSAs”), restricted stock units (“RSUs”) and other 
stock-based awards to employees, directors, officers and consultants. As of September 16, 2020, the approval date of the New Plan (as defined below), no 
additional awards will be granted under the Previous Plan. The terms of the Previous Plan will continue to govern the terms of outstanding equity awards 
that were granted prior to approval of the New Plan.

On September 16, 2020, the Company’s stockholders approved the 2020 Stock Incentive Plan (“New Plan”), which became effective upon the 
execution of the underwriting agreement in connection with the IPO. The number of shares of common stock reserved for issuance under the New Plan 
automatically increases on January 1 of each year, for a period of ten years, from January 1, 2021, continuing through January 1, 2030, by 5% of the total 
number of shares of common stock outstanding on December 31 of the preceding calendar year, or a lesser number of shares as may be determined by the 
Company’s board of directors (the “New Plan Evergreen Provision”). Pursuant to this provision, on January 1, 2026, the Company increased the number of 
shares of common stock reserved for issuance under the New Plan by 14,252,582 shares.

Furthermore, on September 16, 2020, the Company’s stockholders approved the Employee Stock Purchase Plan (“ESPP”), which became 
effective upon the execution of the underwriting agreement in connection with the IPO. The maximum number of shares of common stock that may be 
issued under the ESPP will not exceed 362,000 shares of common stock, plus the number of shares of common stock that are automatically added on 
January 1st of each year for a period of up to ten years, commencing on the first January 1 following the IPO and ending on (and including) January 1, 
2030, in an amount equal to the lesser of (i) one percent (1.0%) of the total number of shares of capital stock outstanding on December 31st of the 
preceding calendar year, and (ii) 724,000 shares of common stock. Pursuant to this provision, on January 1, 2026, the Company increased the number of 
shares of common 
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stock reserved for issuance under the ESPP by 724,000. The Company has issued an aggregate of 436,932  shares of common stock under the ESPP as of 
March 31, 2026.

On December 15, 2023, the Company’s board of directors adopted the Taysha Gene Therapies, Inc. 2023 Inducement Plan (the “Inducement 
Plan”). The Inducement Plan was adopted without stockholder approval pursuant to Nasdaq Listing Rule 5635(c)(4). The Board reserved 4,000,000 shares 
of the Company’s common stock for issuance under the Inducement Plan. On December 12, 2024, the Company reserved an additional 2,000,000 shares of 
the Company’s common stock for issuance under the Inducement Plan. On November 14, 2025, the Company reserved an additional 3,000,000 shares of 
the Company’s common stock for issuance under the Inducement Plan.

The only persons eligible to receive grants of Inducement Awards (as defined below) under the Inducement Plan are individuals who satisfy the 
standards for inducement grants under Nasdaq Listing Rule 5635(c)(4). The Inducement Plan will be administered by the Board and the Company’s 
Compensation Committee. Inducement Awards may only be granted by: (i) the Compensation Committee, provided such committee is comprised solely of 
“independent directors” (as defined by Nasdaq Listing Rule 5605(a)(2)) or (ii) a majority of the Company’s “independent directors.” An “Inducement 
Award” means any right to receive the Company’s common stock, cash or other property granted under the Inducement Plan (including nonstatutory stock 
options, restricted stock awards, restricted stock unit awards, stock appreciation rights, performance stock awards, performance cash awards or other stock-
based awards).

The number of shares available for grant under the Company’s incentive plans were as follows:

    New     Inducement        
    Plan     Plan     Total  

 Available for grant net of reserve - January 1, 2026    (3,915,288)    3,142,050     (773,238)
Plan adjustments and amendments     14,252,582     —     14,252,582 
Grants     (8,374,925)    (640,330)    (9,015,255)
Forfeitures     —     —     — 

 Available for grant - March 31, 2026     1,962,369     2,501,720     4,464,089 

Stock Options 

For the three months ended March 31, 2026, a total of 2,670,260 shares of common stock under the New Plan and the Inducement Plan were 
awarded with a weighted-average grant date fair value per share of $3.71. The stock options vest over four years and have a ten-year contractual term.

The following weighted-average assumptions were used to estimate the fair value of time-based vesting stock options that were granted during 
the three months ended March 31, 2026 and 2025:

 
    Three Months Ended March 31,  
    2026     2025  

Risk-free interest rate     3.87%     4.40%
Expected dividend yield     —      — 
Expected term (in years)     6.1      6.1 
Expected volatility     90%     89%
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The following table summarizes time-based vesting stock option activity during the three months ended March 31, 2026:

                Weighted        
          Weighted     Average     Aggregate  
          Average     Remaining     Intrinsic  
    Stock     Exercise     Contractual     Value  
    Options     Price     Life (in years)     (in thousands)  

Outstanding at January 1, 2026     24,569,261    $ 2.90      8.3    $ 81,677 
Options granted     2,670,260      4.84            
Options exercised     (257,655)     1.70            
Options cancelled or forfeited     —      —            
Options expired     —      —            

Outstanding at March 31, 2026     26,981,866    $ 3.10      8.2    $ 57,214 
Options exercisable at March 31, 2026     11,291,973    $ 3.85      7.4    $ 26,282 

The aggregate intrinsic value in the above table is calculated as the difference between the fair value of the Company’s common stock at the 
respective reporting date and the exercise price of the stock options. As of March 31, 2026, the total unrecognized compensation related to unvested time-
based vesting stock option awards granted was $28.1 million, which the Company expects to recognize over a weighted-average period of approximately 
2.9 years.

Performance Stock Options

In February 2023, the Company issued options to purchase 70,235 shares of common stock to employees under the New Plan that contain 
performance-based vesting conditions, subject to continued employment through each anniversary and achievement of the performance conditions. The 
grant date fair value of these awards was not material. As of March 31, 2026, 57,281 of the shares subject to the performance-based options were vested 
and outstanding. No performance-based stock options were exercised during the period.

In May 2023, the Company issued options to purchase 2,166,653 shares of common stock to employees under the New Plan that contain both 
service and performance-based vesting conditions (the “Original Options”), with a weighted average grant date fair value per share of $0.50. These 
Original Options were expected to vest over a 3.6 year term if a combination of clinical, regulatory and financing performance conditions were achieved. 
No compensation expense was recognized in 2023 related to the Original Options as achievement of the performance conditions was not considered 
probable. The following weighted-average assumptions were used to estimate the fair value of the options granted in February 2023 and the Original 
Options that were granted in May 2023:

       
       

Risk-free interest rate     4.02%
Expected dividend yield     — 
Expected term (in years)     6.0 
Expected volatility     81%

In December 2023, the Company modified all of the Original Options to amend the clinical and regulatory performance conditions and decreased 
the number of options granted to 1,516,655 (the “Modified Options”). The Company accounted for the changes in award terms as a modification in 
accordance with ASC 718, Compensation - Stock Compensation. Total compensation cost is equal to the modification date fair value. The Modified 
Options have a grant date fair value per share of $1.28. The following assumptions were used to estimate the fair value of the Modified Options:

 
       

Risk-free interest rate     3.90%
Expected dividend yield     — 
Expected term (in years)     5.8 
Expected volatility     88%

The Modified Options will vest over 3.0 years. The Company recognized stock-based compensation expense of $0.1 million for the three months 
ended March 31, 2026, related to the Modified Options. As of March 31, 2026, the total unrecognized compensation expense related to the Modified 
Options was $0.2 million, which the Company expects to recognize over a weighted average period of approximately 0.8 years using the accelerated 
attribution method. During the three months ended March 31, 2026, 
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111,324 of the Modified Options were exercised. As of March 31, 2026, 1,281,614 of the Modified Options were outstanding, of which 776,062 were 
vested.

Restricted Stock Units

For the three months ended March 31, 2026, the Company issued 6,344,995 RSUs to participants under the New Plan and the Inducement Plan. 
The RSUs are subject to a service-based vesting condition. The service-based RSUs vest in equal annual installments over a four-year period. The 
Company at any time may accelerate the vesting of the RSUs. Such shares are not accounted for as outstanding until they vest.

The Company adopted a mandatory sell-to-cover policy for tax withholdings on RSUs, in which shares with a market value equivalent to the tax 
withholding obligation are sold on behalf of the holder of the RSUs upon vesting and settlement to cover the tax withholding liability and the cash proceeds 
from such sales are remitted by the Company to taxing authorities.

The Company’s RSU activity for the three months ended March 31, 2026 was as follows: 
 

          Weighted  
          Average  
          Grant Date  
    Number     Fair Value  
    of Shares     per Share  

Nonvested at January 1, 2026     6,311,178    $ 1.78 
Restricted units granted     6,344,995      4.84 
Vested     (1,777,840)     1.77 
Cancelled or forfeited     —      — 

Nonvested at March 31, 2026     10,878,333    $ 3.60 

As of March 31, 2026, the total unrecognized compensation cost related to the unvested RSU's was $36.2 million which is expected to be 
amortized on a straight-line basis over a weighted-average period of approximately 3.5 years.

Performance-based Restricted Stock Units

In August 2025, the Company issued 5,765,000 performance-based restricted stock units (“PSUs”) to employees under the New Plan that are 
eligible to vest upon the achievement of certain clinical and regulatory performance conditions. The grant date fair value of the PSUs was $17.3 million, 
which is expected to be recognized at a point in time when achievement of the underlying performance conditions is considered probable, using 
management’s best estimates, which consider the inherent risk and uncertainty regarding the future outcomes of the performance conditions. During the 
three months ended March 31, 2026, no compensation expense was recorded related to the PSUs as achievement of the performance conditions was not 
considered probable. As of March 31, 2026, 5,765,000 of the PSUs were unvested and outstanding.

Employee Stock Purchase Plan

In February 2022, the Company’s board of directors authorized the first offering under the ESPP. Under the ESPP, eligible employees may 
purchase shares of Taysha common stock through payroll deductions at a price equal to 85% of the lower of the fair market values of the stock as of the 
beginning or the end of six-month offering periods. An employee’s payroll deductions under the ESPP are limited to 15% of the employee’s compensation 
and employees may not purchase more than 1,800 shares of Taysha common stock during any offering period. During each of the three months ended 
March 31, 2026 and 2025, stock-based compensation expense related to the ESPP was not material.

The following table summarizes the total stock-based compensation expense for the stock options, ESPP and RSUs recorded in the condensed 
consolidated statements of operations for the three months ended March 31, 2026 and 2025 (in thousands):

 
    For the Three Months Ended March 31,  
    2026     2025  

Research and development expense   $ 2,861    $ 1,424 
General and administrative expense     2,686      1,870 

Total   $ 5,547    $ 3,294 
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Note 10—Warrants

Pre-Funded Warrants

Pre-Funded Warrants Issued in May 2025

On May 28, 2025, the Company entered into the May 2025 Underwriting Agreement with the Underwriters to issue and sell 46,868,687 shares 
of common stock, and, in lieu of common stock to certain investors, pre-funded warrants to purchase 25,858,586 shares of common stock (the “May 2025 
Pre-Funded Warrants”) in the May 2025 Offering. The offering price to the public was $2.75 per share of common stock and $2.749 per May 2025 Pre-
Funded Warrant, which was the price to the public of each share of common stock sold in the May 2025 Offering, minus the $0.001 exercise price per May 
2025 Pre-Funded Warrant. The Underwriters agreed to purchase the shares and the May 2025 Pre-Funded Warrants from the Company pursuant to the May 
2025 Underwriting Agreement at a price of $2.585 per share and $2.584 per May 2025 Pre-Funded Warrant, respectively. The initial closing of the May 
2025 Offering occurred on May 30, 2025; no additional May 2025 Pre-Funded Warrants were sold upon the exercise of the Underwriters’ option in June 
2025.

Each May 2025 Pre-Funded Warrant has an initial exercise price per share of $0.001, subject to certain adjustments. The May 2025 Pre-Funded 
Warrants may be exercised at any time until exercised in full, except that a holder will not be entitled to exercise any portion of any pre-funded warrant, 
which, upon giving effect to such exercise would cause (i) the aggregate number of shares of the Company’s common stock beneficially owned by the 
holder (together with its affiliates) to exceed 4.99% or 9.99%, as the case may be, of the number of shares of the Company’s common stock outstanding 
immediately prior to or after giving effect to the exercise, or (ii) the combined voting power of the Company’s securities beneficially owned by the holder 
(together with its affiliates) to exceed 4.99% or 9.99%, as the case may be, of the combined voting power of all of the Company’s securities then 
outstanding immediately prior to or after giving effect to the exercise, as such percentage ownership is determined in accordance with the terms of the pre-
funded warrants, subject to such holder’s rights under the May 2025 Pre-Funded Warrant to increase or decrease such percentage to another percentage not 
in excess of 19.99% upon at least 61 days’ prior notice from such holder to the Company.

The Company concluded that the May 2025 Pre-Funded Warrants meet the criteria for equity classification at issuance and were recorded as a 
component of stockholders’ equity within additional paid-in capital. The May 2025 Pre-funded Warrants are equity classified because they (i) are 
freestanding financial instruments that are legally detachable and separately exercisable from the equity instruments, (ii) are immediately exercisable, (iii) 
do not embody an obligation for the Company to repurchase its shares, (iv) permit the holders to receive a fixed number of shares of common stock upon 
exercise, (v) are indexed to the Company’s common stock and (vi) meet the equity classification criteria. In addition, such pre-funded warrants do not 
provide any guarantee of value or return.

Pre-Funded Warrants Issued in June 2024

On June 26, 2024, the Company entered into the June 2024 Underwriting Agreement with the Underwriters to issue and sell 14,361,113 shares 
of common stock, and, in lieu of common stock to certain investors, pre-funded warrants to purchase 18,972,221 shares of common stock (the “June 2024 
Pre-Funded Warrants”) in the June 2024 Offering. The offering price to the public was $2.25 per share of common stock and $2.249 per June 2024 Pre-
Funded Warrant, which was the price to the public of each share of common stock sold in the June 2024 Offering, minus the $0.001 exercise price per June 
2024 Pre-Funded Warrant. The Underwriters agreed to purchase the shares and the June 2024 Pre-Funded Warrants from the Company pursuant to the June 
2024 Underwriting Agreement at a price of $2.115 per share and $2.114 per June 2024 Pre-Funded Warrant, respectively. The initial closing of the June 
2024 Offering occurred on June 27, 2024; no additional June 2024 Pre-Funded Warrants were sold upon the exercise of the Underwriters’ option in July 
2024.

Each June 2024 Pre-Funded Warrant has an initial exercise price per share of $0.001, subject to certain adjustments. The June 2024 Pre-Funded 
Warrants may be exercised at any time until exercised in full, except that a holder will not be entitled to exercise any portion of any pre-funded warrant, 
which, upon giving effect to such exercise would cause (i) the aggregate number of shares of the Company’s common stock beneficially owned by the 
holder (together with its affiliates) to exceed 4.99% or 9.99%, as the case may be, of the number of shares of the Company’s common stock outstanding 
immediately prior to or after giving effect to the exercise, or (ii) the combined voting power of the Company’s securities beneficially owned by the holder 
(together with its affiliates) to exceed 4.99% or 9.99%, as the case may be, of the combined voting power of all of the Company’s securities then 
outstanding immediately prior to or after giving effect to the exercise, as such percentage ownership is determined in accordance with the terms of the pre-
funded warrants, subject to such holder’s rights under the June 2024 Pre-Funded Warrant to increase or decrease such percentage to another percentage not 
in excess of 19.99% upon at least 61 days’ prior notice from such holder to the Company.

The Company concluded that the June 2024 Pre-Funded Warrants meet the criteria for equity classification at issuance and were recorded as a 
component of stockholders’ equity within additional paid-in capital. The June 2024 Pre-funded Warrants are equity classified because they (i) are 
freestanding financial instruments that are legally detachable and separately exercisable from the equity instruments, (ii) are immediately exercisable, (iii) 
do not embody an obligation for the Company to repurchase its shares, (iv) permit 
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the holders to receive a fixed number of shares of common stock upon exercise, (v) are indexed to the Company’s common stock and (vi) meet the equity 
classification criteria. In addition, such pre-funded warrants do not provide any guarantee of value or return.

Pre-Funded Warrants Issued in August 2023

On August 14, 2023, the Company entered into a Securities Purchase Agreement (the “August 2023 Purchase Agreement”) with certain 
institutional and other accredited investors (the “Purchasers”), pursuant to which the Company agreed to sell and issue to the Purchasers in a private 
placement transaction (the “August 2023 Private Placement”) (i) 122,412,376 shares (the “PIPE Shares”) of the Company’s common stock, and (ii) with 
respect to certain Purchasers, pre-funded warrants to purchase 44,250,978 shares of the Company’s common stock (the “2023 Pre-Funded Warrants”) in 
lieu of shares of the Company’s common stock. The purchase price per share of common stock was $0.90 per share (the “PIPE Purchase Price”), and the 
purchase price for the 2023 Pre-Funded Warrants was the PIPE Purchase Price minus $0.001 per 2023 Pre-Funded Warrant.

The 2023 Pre-Funded Warrants have a per share exercise price of $0.001, subject to proportional adjustments in the event of stock splits or 
combinations or similar events. The 2023 Pre-Funded Warrants will not expire until exercised in full. The 2023 Pre-Funded Warrants may not be exercised 
if the aggregate number of shares of common stock beneficially owned by the holder thereof immediately following such exercise would exceed a specified 
beneficial ownership limitation; provided, however, that a holder may increase or decrease the beneficial ownership limitation by giving 61 days’ notice to 
the Company, but not to any percentage in excess of 19.99%.

The closing of the August 2023 Private Placement occurred on August 16, 2023 (the “PIPE Closing”). The total gross proceeds to the Company 
at the PIPE Closing were $150.0 million, and after deducting placement agent commissions and offering expenses payable by the Company, net proceeds 
were $140.3 million.

In April 2025, 9,615,000 of the 2023 Pre-Funded Warrants were exercised on a cashless basis in exchange for 9,607,145 shares of common 
stock.

SSI Warrants

In April 2023, the Company entered into a securities purchase agreement (the “SSI Securities Purchase Agreement”), with two affiliates of SSI 
Strategy Holdings LLC (“SSI”), named therein (the “SSI Investors”) pursuant to which the Company agreed to issue and sell to the SSI Investors in a 
private placement (the “SSI Private Placement”), 705,218 shares of its common stock (the “SSI Shares”) and warrants (the “SSI Warrants”) to purchase an 
aggregate of 525,000 shares of the Company’s common stock (the “Warrant Shares”). SSI provides certain consulting services to the Company. Each SSI 
Warrant has an exercise price of $0.7090 per Warrant Share, which was the closing price of the Company’s common stock on the Nasdaq Global Market 
on April 4, 2023 and expire ten years after issuance. The SSI Warrants issued in the SSI Private Placement provide that the holder of the SSI Warrants will 
not have the right to exercise any portion of its SSI Warrants until the achievement of certain clinical and regulatory milestones related to the Company’s 
clinical programs. The SSI Private Placement closed on April 5, 2023. Gross proceeds of the SSI Private Placement were $0.5 million.

The Company concluded that the SSI Warrants did not meet the criteria for equity classification under the guidance of ASC 815 due to 
settlement provisions that permitted the holder to receive a variable number of shares in the event of a specified fundamental transaction as well as 
provisions that permitted the holder to participate in dividends. As the SSI Warrants did not meet the criteria for equity classification, the Company 
recorded the warrants as liabilities at their fair value. This liability was subject to remeasurement at each balance sheet date until the warrants were 
exercised and any change in fair value was recognized in the Company’s condensed consolidated statements of operations.

 In December 2025, all 316,667 of the SSI Warrants were exercised and the Company received proceeds of $0.2 million. After the SSI Warrants 
were exercised, the Company reclassified the warrant liability to additional paid-in capital as a component of stockholders’ equity. There were no 
outstanding liability classified warrants as of March 31, 2026 and December 31, 2025.

Note 11—Net Loss Per Common Share 

Basic net loss per common share is computed by dividing net loss attributable to common stockholders by the weighted-average number of 
shares of common stock outstanding for the period. Since the Company had a net loss in all periods presented, basic and diluted net loss per common share 
are the same.

In accordance with ASC 260, Earnings Per Share, shares issuable for little to no cash consideration should be included in the number of 
outstanding shares used to calculate basic loss per share as long as all conditions necessary for exercise are met. The 2023 Pre-Funded Warrants, the June 
2024 Pre-Funded Warrants and the May 2025 Pre-Funded Warrants are therefore included as 
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outstanding shares as of March 31, 2026 and 2025 to calculate the weighted average number of shares outstanding to calculate basic loss per share.

The following table represents the calculation of basic and diluted net loss per common share for the three months ended March 31, 2026 and 
2025, respectively (in thousands, except share and per share data):
 
    For the Three Months Ended March 31,  
    2026     2025  
Net loss   $ (42,410)   $ (21,529)
Weighted-average shares of common stock outstanding used to compute net loss per common 
share, basic and diluted     366,632,827      269,306,331 
Net loss per common share, basic and diluted   $ (0.12)   $ (0.08)

 
The following common stock equivalents outstanding as of March 31, 2026 and 2025, respectively, were excluded from the computation of 

diluted net loss per share attributable to common stockholders for the periods presented because including them would have been anti‑dilutive:
 

   
March 31,

2026    
March 31,

2025  
Unvested RSUs     10,878,333      6,241,566 
Stock options     28,320,761      24,326,199 
SSI Warrants     —      316,667 

Total     39,199,094      30,884,432 
 

Note 12—Income Taxes

Deferred tax assets and liabilities are determined based on the difference between the financial statement and tax bases of assets and liabilities 
using enacted tax rates in effect for the year in which the differences are expected to reverse. Valuation allowances are provided if based upon the weight of 
available evidence, it is more likely than not that some or all of the deferred tax assets will not be realized. The Company has evaluated the positive and 
negative evidence bearing upon the realizability of its deferred tax assets. There is no provision for income taxes because the Company has incurred 
operating losses and capitalized certain items for income tax purposes since its inception and maintains a full valuation allowance against its net deferred 
tax assets. The reported amount of income tax expense for the period differs from the amount that would result from applying the federal statutory tax rate 
to net loss before taxes primarily because of the change in valuation allowance.

As of March 31, 2026, there were no material changes to either the nature or the amounts of the uncertain tax positions previously determined for 
the year ended December 31, 2025.

On July 4, 2025, the One Big Beautiful Bill Act (“OBBBA”) was enacted in the United States. The OBBBA includes significant changes, such 
as the permanent extension of certain expiring provisions of the Tax Cuts and Jobs Act, modifications to certain aspects of the international tax framework 
and the restoration of favorable tax treatment for certain business expense provisions. The legislation has multiple effective dates, with certain provisions 
effective in 2025 and others implemented through 2027. The OBBBA did not have a material impact on the Company’s consolidated financial statements.

Note 13—Commitments and Contingencies

Litigation 

From time to time, the Company may be subject to various legal proceedings and claims that arise in the ordinary course of its business 
activities. The Company records a liability when a particular contingency is probable and estimable.

In January 2024 and April 2024, the Company was named a nominal defendant in two putative stockholder derivative actions filed by 
stockholders of the Company in the Court of Chancery of the State of Delaware. The lawsuits have since been consolidated and a lead plaintiff has been 
appointed. In October 2024, the lead plaintiff filed an amended complaint asserting claims relating to the Company’s August 2023 Private Placement 
against (i) certain of the Company’s current and former directors and officers for breach of fiduciary duty and unjust enrichment; and (ii) certain 
participants in the Company’s August 2023 Private Placement for aiding and abetting breach of fiduciary duty and unjust enrichment. The complaints seek 
an unspecified award of damages in the Company’s favor, plus pre-judgment and post-judgment interest, and an award to the plaintiffs for the costs and 
disbursement of the action, 
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including fees for their attorneys and experts. The board of directors of the Company formed a special litigation committee to investigate the claims and 
allegations in the amended complaint. On March 3, 2026, the special litigation committee moved to terminate the action, stating its conclusion that 
dismissal is in the best interest of the Company and its stockholders. On April 1, 2026, the lead plaintiff filed a response stating that he does not oppose the 
motion to terminate the action. The Company has not recorded a liability related to these lawsuits because, at this time, the Company is unable to 
reasonably estimate possible losses or gains or determine whether an unfavorable outcome is either probable or remote.

In connection with an investigation captioned In the Matter of Taysha Gene Therapies, Inc. (D-04192), Taysha and certain of its officers and 
directors received subpoenas in late 2024 from the United States Securities and Exchange Commission (“SEC”) for materials relating to Taysha’s August 
2023 PIPE and certain public offerings. Production of materials in response to the subpoenas was completed in April 2025. The SEC investigation is 
neither a determination that the Company or any individuals have violated any law nor a charge of any wrongdoing.

Commitments

In the normal course of business, the Company enters into contracts that contain a variety of indemnifications with its directors, officers, 
employees, licensors, suppliers and service providers. The Company’s maximum exposure under these arrangements is unknown at March 31, 2026. The 
Company does not anticipate recognizing any significant losses relating to these arrangements.

Note 14 – Retirement Plan

In July 2021, the Company adopted a 401(k) retirement savings plan that provides retirement benefits to all full-time employees. Eligible 
employees may contribute a percentage of their annual compensation, subject to Internal Revenue Service limitations. The Company contributed $0.3 
million and $0.2 million to the 401(k) retirement savings plan for the three months ended March 31, 2026 and 2025, respectively.

Note 15 – Segment Information

The Company’s Chief Executive Officer (“CEO”) is the Chief Operating Decision Maker (“CODM”). The CODM allocates resources and makes 
operating decisions based on financial information presented on a consolidated basis. The CODM does not evaluate profitability below the level of the 
consolidated company. Accordingly, the Company has determined that it has a single reportable segment and operating segment structure. The Company 
views its operations and manages its business as a single operating segment, the gene therapy segment, which is the business of developing AAV-based 
gene therapies for the treatment of severe monogenic diseases of the central nervous system.

The gene therapy segment derived revenue solely from the Astellas Agreements (see Note 6). The accounting policies of the gene therapy 
segment are the same as those described in the summary of significant accounting policies.

The CODM reviews significant segment expenses including direct program expenses and compensation expenses as part of the assessment of 
segment profit and loss. The measure of segment assets is reported on the balance sheet as total consolidated assets.
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The following table presents significant segment expenses for the three months ended March 31, 2026 and 2025 (in thousands):

    For the Three Months Ended March 31,  
    2026     2025  

Revenue   $ —    $ 2,302 
Less:           
Research and development program expense           

Program expense     18,457      3,998 
Consultants and contractors expense     3,895      3,209 

Compensation expense     15,390      11,270 
Other segment expense     4,668      5,354 

Consolidated net loss   $ (42,410)   $ (21,529)
            
(a) Other segment expense included in consolidated net loss includes interest income, depreciation, insurance, travel, software and subscription services, legal, professional 
and consulting expense, rent and facilities expense, other general and administrative expense, impairment of long-lived assets, change in fair value of term loan, change in 
fair value of warrant liability and other expense.  
   
 

(a)
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations. 

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our unaudited 
condensed consolidated financial statements and related notes included in this Quarterly Report on Form 10-Q and the audited financial statements and 
notes thereto as of and for the year ended December 31, 2025 and the related Management’s Discussion and Analysis of Financial Condition and Results 
of Operations, included in our Annual Report on Form 10-K for the year ended December 31, 2025, or Annual Report, filed with the Securities and 
Exchange Commission, or the SEC, on March 19, 2026. Unless the context requires otherwise, references in this Quarterly Report on Form 10-Q to “we,” 
“us,” and “our” refer to Taysha Gene Therapies, Inc. together with its consolidated subsidiaries.

Forward-Looking Statements

The information in this discussion contains forward-looking statements and information within the meaning of Section 27A of the Securities Act 
of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act, which are subject to 
the “safe harbor” created by those sections. These forward-looking statements include, but are not limited to, statements concerning our strategy, future 
operations, future financial position, future revenues, projected costs, prospects and plans and objectives of management. The words “anticipates,” 
“believes,” “estimates,” “expects,” “intends,” “may,” “plans,” “projects,” “will,” “would” and similar expressions are intended to identify forward-
looking statements, although not all forward-looking statements contain these identifying words. We may not actually achieve the plans, intentions, or 
expectations disclosed in our forward-looking statements and you should not place undue reliance on our forward-looking statements. Actual results or 
events could differ materially from the plans, intentions and expectations disclosed in the forward-looking statements that we make. These forward-looking 
statements involve risks and uncertainties that could cause our actual results to differ materially from those in the forward-looking statements, including, 
without limitation, the risks set forth in Part I, Item 1A, “Risk Factors” in our Annual Report. The forward-looking statements are applicable only as of the 
date on which they are made, and we do not assume any obligation to update any forward-looking statements.

Note Regarding Trademarks
 

All brand names or trademarks appearing in this report are the property of their respective holders. Unless the context requires otherwise, 
references in this report to the “Company,” “we,” “us,” and “our” refer to Taysha Gene Therapies, Inc.

Overview 

We are a clinical-stage biotechnology company focused on advancing AAV-based gene therapies for the treatment of severe monogenic diseases 
of the central nervous system, or CNS. Our lead clinical program TSHA-102 is in development for the treatment of Rett syndrome, a rare 
neurodevelopmental disorder with no approved disease-modifying therapies that address the genetic root cause of the disease. With a singular focus on 
developing transformative medicines, we aim to address severe unmet medical needs and dramatically improve the lives of patients and their caregivers. 
Our management team has proven experience in gene therapy development and commercialization. We leverage this experience, our manufacturing 
process and a clinically and commercially proven AAV9 capsid in an effort to rapidly translate treatments from bench to bedside.

We are evaluating TSHA-102 for the treatment of females with Rett syndrome in our REVEAL and ASPIRE clinical trials. 

The REVEAL Phase 1/2 Adolescent and Adult Trial, also known as Part A, is a first-in-human, open-label, randomized, dose-escalation and 
dose-expansion study evaluating the safety and preliminary efficacy of TSHA-102 as a single lumbar intrathecal administration in adolescent and adult 
females aged 12 years and older with Rett syndrome due to MECP2 loss-of-function mutation. The trial is taking place in Canada and the United States. A 
total of six participants aged 15 to 21 years were treated with TSHA-102 in this study, and enrollment for this trial is complete. Part A also includes the 
REVEAL Phase 1/2 Pediatric Trial, which is a first-in-human, open-label, randomized, dose-escalation and dose-expansion study evaluating the safety and 
preliminary efficacy of TSHA-102 as a single lumbar intrathecal administration in pediatric females aged 5 to 8 years with Rett syndrome due to MECP2 
loss-of-function mutation. The trial is taking place in the United States and Canada. A total of six participants aged 6 to 8 years were treated with TSHA-
102 in this study, and enrollment for this trial is also complete.

We have completed dosing of the 12 patients in Part A of both REVEAL trials, which includes eight patients in cohort two (high dose, 1x1015 
total vg) and four patients in cohort one (low dose, 5.7x1014 total vg). We reported positive clinical data in May 2025, demonstrating that the first 10 
patients gained or regained one or more developmental milestone across communication, fine motor and gross motor function following TSHA-102 as of 
the May 19, 2025 data cutoff. Patients also showed improvements across multiple standardized Rett syndrome assessments. High dose (1x1015 total vg) and 
low dose (5.7x1014 total vg) TSHA-102 continue to 
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be generally well tolerated with no treatment-related serious adverse events, or SAEs, or dose-limiting toxicities, or DLTs, in all patients treated in the 
REVEAL Phase 1/2 and REVEAL pivotal trials as of the May 2026 data cutoff.

An update on longer-term safety and efficacy data from the Part A REVEAL Phase 1/2 trials (n=12) is expected in the second quarter of 2026.

The TSHA-102 clinical development program is designed to support the potential future approval of TSHA-102 for a broad population of 
patients aged 2 years and older with Rett syndrome through an efficient and rigorously designed pathway. In close collaboration with the United States 
Food and Drug Administration, or FDA, we designed the TSHA-102 pivotal program so that efficacy data from the REVEAL pivotal trial in participants 
aged 6 to <22 years who have reached developmental plateau can be used to represent patients aged 2 to <6 years, while safety data in younger children are 
generated through the separate ASPIRE trial to support the potential for a broad label for TSHA-102.

The REVEAL pivotal trial, also known as Part B, is a single-arm, open-label study evaluating the efficacy and safety of TSHA-102 in females 
with Rett syndrome, with each patient serving as their own control. Each participant will receive a single administration of the high dose (1x1015 total vg) 
of TSHA-102 delivered by lumbar intrathecal injection. The study will enroll 15 females aged 6 to <22 years in the developmental plateau population of 
Rett syndrome; these patients have an exceedingly low likelihood (0% to <6.7%) of gaining new or regaining developmental milestones that were lost after 
a defined number of years, based on our analysis of the National Institutes of Health, or NIH, -funded International Rett Syndrome Foundation’s natural 
history study data. The primary endpoint will assess response rate, defined as the percentage of patients who gain or regain at least one developmental 
milestone from a list of 28 defined milestones across the core functional domains of communication, fine motor and gross motor, following administration 
of TSHA-102. Standardized milestone assessments will be administered and captured on video at pre- and post-treatment timepoints, with determination of 
milestone gain/regain upon video-evidence review by independent, blinded central raters based on prespecified definitions of achievement for each 
milestone.

We have finalized FDA alignment on the REVEAL pivotal trial protocol and statistical analysis plan, which includes a 6-month interim analysis 
that may serve as the basis for a biologics license application, or BLA, submission. Multiple patients have been dosed in the REVEAL pivotal trial, with 
the first patient dosed in the fourth quarter of 2025. Additional patient enrollment continues to advance across multiple clinical trial sites. There have been 
no treatment-related SAEs or DLTs across the participants treated with TSHA-102 in the REVEAL pivotal trial as of the May 2026 data cutoff. We expect 
to complete dosing of all patients in the REVEAL pivotal trial in the second quarter of 2026.

We also obtained written alignment from the FDA on an extrapolation approach in a separate safety-focused study, which we refer to as the 
ASPIRE trial, and the data for inclusion in the planned BLA submission to enable potential broad labeling of TSHA-102 for patients aged ≥2 years with 
Rett syndrome. ASPIRE will enroll three females aged 2 to <4 years with Rett syndrome to evaluate the safety and preliminary efficacy of a single 
intrathecal administration of high dose TSHA-102 (1x1015 total vg), scaled to account for the lower brain volume in 2 to <4‑year‑olds. A minimum of three 
months of ASPIRE safety data will be included in the planned BLA submission, while efficacy in the 2 to <6-year-old population will be extrapolated from 
data collected in the REVEAL pivotal trial, to support the potential for a broad label for TSHA-102 in patients aged ≥2 years with Rett syndrome. We 
expect to complete dosing in the ASPIRE trial in the second quarter of 2026.

We reached written alignment with the FDA on Chemistry, Manufacturing and Controls, or CMC, requirements to support a planned BLA 
submission for TSHA-102 following a Type C meeting. We further aligned with the FDA on our proposed comparability approach between TSHA-102 
material derived from the clinical and final commercial manufacturing processes. The FDA agreed that this approach may support pooling data from the 
REVEAL Phase 1/2 trials with data from the ongoing REVEAL pivotal and ASPIRE trials for the planned BLA submission. The FDA also endorsed our 
proposed Process Performance Qualification, or PPQ, campaign strategy to support process validation for the BLA submission, including the stability data 
package, the potency assay strategy, and the execution of BLA-enabling PPQ lots using the commercial manufacturing process. We initiated our PPQ 
campaign in April 2026 and expect to complete the campaign in the fourth quarter of 2026. Initiating the PPQ campaign ensures our CMC activities remain 
aligned with our clinical development timelines for the planned BLA submission.

We have received orphan drug designation and rare pediatric disease designation from the FDA and orphan drug designation from the European 
Commission for TSHA-102 for the treatment of Rett syndrome. We also received Fast Track Designation from the FDA for TSHA-102 for the treatment of 
Rett syndrome. In February 2024, we received Innovative Licensing and Access Pathway, or ILAP, designation for TSHA-102 from the U.K. Medicines 
and Healthcare Products Regulatory Agency. The ILAP aims to facilitate patient access to novel treatments by accelerating time to market through 
opportunities for enhanced engagements with U.K. regulatory authorities and other stakeholders.
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In April 2024, the FDA granted Regenerative Medicine Advanced Therapy, or RMAT, designation for TSHA-102 in Rett syndrome following 
the FDA’s review of available safety and efficacy data from the first three patients with Rett syndrome dosed with the low dose of TSHA-102 in Part A of 
the REVEAL Phase 1/2 Adolescent and Adult trial and the REVEAL Phase 1/2 Pediatric trial. In September 2025, the FDA granted Breakthrough Therapy 
designation to TSHA-102 following the FDA’s review of positive clinical evidence across the 12 patients treated with TSHA-102 in Part A of the 
REVEAL Phase 1/2 trials. The FDA grants Breakthrough Therapy designation to expedite the development and regulatory review of an investigational 
therapy intended to treat a serious condition. A drug is eligible for this designation if it demonstrates preliminary clinical evidence of substantial 
improvement over available treatments in one or more clinically significant endpoints.

Our Pipeline

We are focused on discovering, developing and commercializing gene therapies for the treatment of monogenic diseases of the CNS, in both rare 
and large patient populations. Our primary focus is advancing our lead TSHA-102 clinical program in Rett syndrome, while our pipeline of CNS programs 
offers the potential for additional development opportunities in the future. The stage of development of our Rett syndrome program, including the progress 
in our ongoing clinical trials, is represented in the table below:

We have a limited operating history. Since our inception, our operations have focused on organizing and staffing our company, business 
planning, raising capital and entering into collaboration agreements for conducting preclinical and clinical development activities for our product 
candidates. Our lead product candidate is still in the clinical stage. We do not have any product candidates approved for sale and have not generated any 
revenue from product sales. Through March 31, 2026, we have funded our operations primarily through: (i) the sale of equity, raising an aggregate of 
$961.0 million of gross proceeds from our initial public offering, or the IPO, sales of common stock pursuant to our Sales Agreement (as defined below), 
our October 2022 follow-on offering, our 2023 private placement, our June 2024 Offering (as defined below) and our May 2025 Offering (as defined 
below); (ii) pre-IPO private placements of our convertible preferred stock; (iii) our 2023 Term Loan Agreement (as defined below) and subsequently the 
2025 Trinity Term Loan Agreement (as defined below); and (iv) the Astellas Transactions.

On November 13, 2023, or the 2023 Trinity Closing Date, we entered into a Loan and Security Agreement, or the 2023 Trinity Term Loan 
Agreement, by and among us, the lenders party thereto from time to time, or the Trinity Lenders, and Trinity Capital Inc., as administrative agent and 
collateral agent for the Trinity Lenders, or Trinity. The 2023 Trinity Term Loan Agreement provided for, on the 2023 Trinity Closing Date, $40.0 million 
aggregate principal amount of term loans, or, collectively, the 2023 Trinity Term Loans. We drew the 2023 Trinity Term Loans in full on the 2023 Trinity 
Closing Date. On August 7, 2025, we entered into the 2025 Trinity Term Loan Agreement (as defined below) with the 2025 Trinity Lenders (as defined 
below). We drew $50.0 million in term loans on the Trinity Refinance Date (as defined below). The existing 2023 Trinity Term Loan Agreement with the 
Trinity Lenders was terminated and the existing 2023 Trinity Term Loans were repaid in full concurrently with entry into the 2025 Trinity Term Loans (as 
defined below).

Since our inception, we have incurred significant operating losses. Our net losses were $42.4 million for the three months ended March 31, 2026. 
As of March 31, 2026, we had an accumulated deficit of $753.7 million. We expect to continue to incur significant expenses and operating losses for the 
foreseeable future. We anticipate that our expenses will increase significantly in connection with our ongoing activities, as we:

• continue to advance the clinical development of our product candidates and, if we determine to do so in the future, reprioritize the 
advancement of our preclinical and discovery programs;

• conduct our ongoing clinical trials of TSHA-102 and any other current and future product candidates that we advance;

• seek regulatory approval for any product candidates that successfully complete clinical trials; 

• continue to develop our gene therapy product candidate pipeline; 

• scale up our clinical and regulatory capabilities;
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• work with contract manufacturing organizations, or CMOs, for the manufacture of current Good Manufacturing Practice, or cGMP, material 
for clinical trials or potential commercial sales;

• establish a commercialization infrastructure and scale up internal and external manufacturing and distribution capabilities to commercialize 
any product candidates for which we may obtain regulatory approval; 

• adapt our regulatory compliance efforts to incorporate requirements applicable to marketed products; 

• maintain, expand and protect our intellectual property portfolio; 

• hire additional clinical, manufacturing quality control, regulatory, manufacturing and scientific and administrative personnel; 

• add operational, financial and management information systems and personnel, including personnel to support our product development and 
planned future commercialization efforts; and 

• incur additional legal, accounting and other expenses in operating as a public company.

License Agreements 

Research, Collaboration and License Agreement with The University of Texas Southwestern Medical Center 

In November 2019, we entered into the UT Southwestern Agreement with The Board of Regents of the University of Texas System on behalf of 
UT Southwestern, as amended in April 2020. 

In connection with the UT Southwestern Agreement, we obtained an exclusive, worldwide, royalty-free license under certain patent rights of UT 
Southwestern and a non-exclusive, worldwide, royalty-free license under certain know-how of UT Southwestern, in each case to make, have made, use, 
sell, offer for sale and import licensed products for use in certain specified indications. Additionally, we obtained a right of first refusal to negotiate for an 
exclusive license under certain additional patent rights and know-how of UT Southwestern. We are required to use commercially reasonable efforts to 
develop, obtain regulatory approval for, and commercialize at least one licensed product. 

In connection with the UT Southwestern Agreement, we issued to UT Southwestern 2,179,000 shares of our common stock. We do not have any 
future milestone or royalty obligations to UT Southwestern under the UT Southwestern Agreement, other than costs related to the maintenance of patents.

The UT Southwestern Agreement expires on a country-by-country and licensed product-by-licensed product basis upon the expiration of the last 
valid claim of a licensed patent in such country for such licensed product. After the initial research term, we may terminate the agreement, on an indication-
by-indication and licensed product-by-licensed product basis, at any time upon specified written notice to UT Southwestern. Either party may terminate the 
agreement upon an uncured material breach of the agreement or insolvency of the other party. In December 2023 and throughout 2024 and 2025, we 
transferred rights to specific indications back to UT Southwestern.

License Agreement with Abeona (Rett Syndrome)

In October 2020, we entered into a license agreement, or the Abeona Rett Agreement, with Abeona pursuant to which we obtained an exclusive, 
worldwide, royalty-bearing license, with the right to grant sublicenses under certain patents, know-how and materials originally developed by the 
University of North Carolina at Chapel Hill, the University of Edinburgh and Abeona to research, develop, manufacture, have manufactured, use, and 
commercialize licensed products for gene therapy and the use of related transgenes for Rett syndrome.

Subject to certain obligations of Abeona, we are required to use commercially reasonable efforts to develop at least one licensed product and 
commercialize at least one licensed product in the United States.

In connection with the Abeona Rett Agreement, we paid Abeona a one-time upfront license fee of $3.0 million during fiscal year 2020. We are 
obligated to pay Abeona up to $26.5 million in regulatory-related milestones and up to $30.0 million in sales-related milestones per licensed product and 
high single-digit royalties on net sales of licensed products. Royalties are payable on a licensed product-by-licensed product and country-by-country basis 
until the latest of the expiration or revocation or complete rejection of the last licensed patent covering such licensed product in the country where the 
licensed product is sold, the loss of market exclusivity in such country where the product is sold, or, if no licensed product exists in such country and no 
market exclusivity exists in such country, ten years from first commercial sale of such licensed product in such country.
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In March 2022, our clinical trial application filing for TSHA-102 for the treatment of Rett Syndrome was approved by Health Canada and 
therefore triggered a regulatory milestone payment in connection with the Abeona Rett Agreement. We recorded a $1.0 million charge within research and 
development expenses in the consolidated statements of operations for the year ended December 31, 2022. In May 2023, we dosed the first patient with 
TSHA-102 in the Phase 1/2 REVEAL trial evaluating the safety and preliminary efficacy of TSHA-102 in adult patients with Rett syndrome and therefore 
triggered a milestone payment of $3.5 million in connection with the Abeona Rett Agreement. In December 2025, we dosed the first patient with TSHA-
102 in the Phase 1/2 Part B REVEAL pivotal trial and therefore triggered a milestone payment of $3 million in connection with this agreement. This 
pivotal milestone fee was paid in January 2026. We recorded $3.0 million as an investing cash outflow in our condensed consolidated statement of cash 
flows for the three months ended March 31, 2026. No other milestone payments were made or triggered in connection with this agreement during the three 
months ended March 31, 2026.

The Abeona Rett Agreement expires on a country-by-country and licensed product-by-licensed product basis upon the expiration of the last 
royalty term of a licensed product in such country. Either party may terminate the agreement upon an uncured material breach of the agreement or 
insolvency of the other party. We may terminate the agreement for convenience upon specified prior written notice to Abeona.

Components of Results of Operations 

Revenue 

Revenue for the three months ended March 31, 2025 was derived from the Astellas Transactions. We recognized revenue as research and 
development activities related to our Rett program were performed. Revenue related to the material rights associated with the Rett Option and the GAN 
Option were recognized at a point in time when the option was exercised or the option period expired. In September 2023, Astellas elected not to exercise 
the GAN Option, therefore we recognized revenue related to the GAN Option during the year ended December 31, 2023. In October 2025, Astellas elected 
not to exercise the Rett Option, therefore we recognized revenue related to the Rett Option during the year ended December 31, 2025. All revenue related 
to the Astellas Transactions was recognized as of December 31, 2025.

To date, we have not recognized any revenue from product sales, and we do not expect to generate any revenue from the sale of products, if 
approved, in the foreseeable future. If our development efforts for our product candidates are successful and result in regulatory approval, or license 
agreements with third parties, we may generate revenue in the future from product sales. However, there can be no assurance as to when we will generate 
such revenue, if at all.

Operating Expenses 

Research and Development Expenses

Research and development expenses primarily consist of preclinical development of our product candidates and discovery efforts, including 
conducting preclinical studies, manufacturing development efforts, preparing for clinical trials and activities related to regulatory filings for our product 
candidates. Research and development expenses are recognized as incurred and payments made prior to the receipt of goods or services to be used in 
research and development are capitalized until the goods or services are received. Costs incurred in obtaining technology licenses through asset acquisitions 
are charged to research and development expense if the licensed technology has not reached technological feasibility and has no alternative future use. 
Research and development expenses include or could include: 

• employee-related expenses, including salaries, bonuses, benefits, stock-based compensation, severance costs and other related costs for those 
employees involved in research and development efforts; 

• license maintenance fees and milestone fees incurred in connection with various license agreements;

• external research and development expenses incurred under agreements with consultants, contract research organizations, or CROs, 
investigative sites and consultants to conduct our preclinical studies; 

• costs related to manufacturing material for our preclinical studies and clinical trials, including fees paid to CMOs; 

• laboratory supplies and research materials; 

• costs related to compliance with regulatory requirements; and 

• facilities, depreciation and other allocated expenses, which include direct and allocated expenses for rent, maintenance of facilities, insurance 
and equipment. 
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Research and development activities are central to our business model. Product candidates in later stages of clinical development generally have 
higher development costs than those in earlier stages of clinical development, primarily due to the increased size and duration of later-stage clinical trials. 
We have increased, and expect to continue to increase for the foreseeable future, our research and development spend with respect to the Rett clinical trials 
as we continue the development of TSHA-102 and manufacturing processes and begin commercialization activities and conduct discovery and research 
activities for our preclinical programs. We cannot determine with certainty the timing of initiation, the duration or the completion costs of current or future 
preclinical studies and clinical trials of our product candidates due to the inherently unpredictable nature of preclinical and clinical development. Clinical 
and preclinical development timelines, the probability of success and development costs can differ materially from expectations. We anticipate that we will 
make determinations as to which product candidates to pursue and how much funding to direct to each product candidate on an ongoing basis in response 
to the results of ongoing and future preclinical studies and clinical trials, regulatory developments and our ongoing assessments as to each product 
candidate’s commercial potential. We will need to raise substantial additional capital in the future. Our clinical development costs are expected to increase 
significantly as we commence clinical trials. Our future expenses may vary significantly each period based on factors such as:

• expenses incurred to conduct preclinical studies required to advance our product candidates into clinical development; 

• per patient trial costs, including based on the number of doses that patients received; 

• the number of patients who enroll in each trial; 

• the number of trials required for approval; 

• the number of sites included in the trials; 

• the countries in which the trials are conducted; 

• the length of time required to enroll eligible patients; 

• the drop-out or discontinuation rates of patients; 

• potential additional safety monitoring requested by regulatory agencies; 

• the duration of patient participation in the trials and follow-up; 

• the phase of development of the product candidate; 

• third-party contractors failing to comply with regulatory requirements or meet their contractual obligations to us in a timely manner, 
or at all; 

• the ability of our CMOs to manufacture our product candidates;

• regulators or institutional review boards requiring that we or our investigators suspend or terminate clinical development for various 
reasons, including noncompliance with regulatory requirements or a finding that the participants are being exposed to unacceptable 
health risks; and

• the efficacy and safety profile of our product candidates. 

General and Administrative Expenses 

General and administrative expenses consist principally of salaries and related costs for personnel in executive and administrative functions, 
including stock-based compensation, travel expenses and recruiting expenses. Other general and administrative expenses include professional fees for legal, 
consulting, accounting and audit and tax-related services and insurance costs.

We anticipate that our general and administrative expenses as a result of payments for accounting, audit, legal, consulting services, as well as 
costs associated with maintaining compliance with Nasdaq listing rules and SEC requirements, director and officer liability insurance, investor and public 
relations activities and other expenses associated with operating as a public company may increase in the near future. In addition, we expect to incur legal 
fees in connection with the shareholder derivative lawsuit against certain of our current and former directors in the Court of Chancery of the State of 
Delaware. See “Part I, Item 1, Note 13-Commitments and Contingencies” in this Quarterly Report on Form 10-Q.

Other Income (Expense)

Other income (expense) consists primarily of dividends earned from our money market fund and interest income on our cash and cash 
equivalents and non-cash changes in the fair value of our warrant liability and the 2025 Trinity Term Loan.
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Results of Operations 

Results of Operations for the Three Months ended March 31, 2026 and 2025

The following table summarizes our results of operations for the three months ended March 31, 2026 and 2025 (in thousands): 
 

 
 

For the Three Months
Ended  March 31,  

    2026     2025  
Revenue   $ —    $ 2,302 
Operating expenses:            

Research and development     33,809      15,565 
General and administrative     9,677      8,158 
Total operating expenses     43,486      23,723 

Loss from operations     (43,486)     (21,421)
Other income (expense):            

Change in fair value of warrant liability     —      102 
Change in fair value of term loan     (1,470)     (1,530)
Interest income     2,586      1,326 
Interest expense     (9)     (19)
Other income (expense)     (31)     13 
Total other income, net     1,076      (108)

Net loss   $ (42,410)   $ (21,529)

Revenue

Revenue was zero for the three months ended March 31, 2026, compared to $2.3 million for the three months ended March 31, 2025. The 
revenue recorded for the three months ended March 31, 2025, was derived entirely from the Astellas Transactions as a result of Rett research and 
development activities performed during the period.

Research and Development Expenses

Research and development expenses were $33.8 million for the three months ended March 31, 2026, compared to $15.6 million for the three 
months ended March 31, 2025. The $18.2 million increase was primarily driven by BLA-enabling PPQ manufacturing initiatives performed during the 
three months ended March 31, 2026 and higher clinical expenses from the REVEAL Part A Phase 1/2, REVEAL Part B pivotal, and ASPIRE trials. 
Compensation expenses, including non-cash stock-based compensation, also increased as a result of additional research and development headcount.

General and Administrative Expenses 

General and administrative expenses were $9.7 million for the three months ended March 31, 2026, compared to $8.2 million for the three 
months ended March 31, 2025. The increase of $1.5 million was primarily due to higher compensation expenses, including non-cash stock-based 
compensation expense, and increases in consulting and professional fees, including commercial launch-readiness initiatives.
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Other Income (Expense)

Change in fair value of warrant liability

Change in fair value of warrant liability was a non-cash gain totaling $0.1 million for the three months ended March 31, 2025 related to the SSI 
Warrants. In December 2025, all vested and outstanding liability classified warrants were exercised, therefore the change in fair value of warrant liability 
was zero for the three months ended March 31, 2026.

Change in fair value of term loan

We elected the fair value option for the 2025 Trinity Term Loan and changes to fair value, other than changes that were directly attributed to 
instrument-specific credit risk, were recorded as a component of other income (expense). The change in fair value was $1.5 million of expense for each of 
the three months ended March 31, 2026 and 2025.

Interest Income

Interest income was $2.6 million for the three months ended March 31, 2026 compared to $1.3 million for the three months ended March 31, 
2025. The increase in income was attributable to higher dividends earned from our money market fund.

Interest expense

Interest expense was less than $0.1 million for each of the three months ended March 31, 2026 and 2025. No interest expense was recorded on 
the term loans for the three months ended March 31, 2026 and 2025 due to the election of the fair value option.

Liquidity and Capital Resources 

Overview 

Since our inception, we have not generated any revenue from product sales and have incurred significant operating losses. As of March 31, 2026, 
we had cash and cash equivalents of $276.6 million. We have funded our operations primarily through equity financings, raising an aggregate of $961.0 
million in gross proceeds from equity financings, including from pre-IPO private placements of convertible preferred stock, our IPO, and subsequent sales 
of common stock in public and private securities offerings, proceeds from a warrant exercise, our term loans and the Astellas Transactions.

On August 7, 2025, or the Trinity Refinance Date, we entered into a Loan and Security Agreement, or the 2025 Trinity Term Loan Agreement, 
by and among us, the lenders party thereto from time to time, or the 2025 Trinity Lenders, and Trinity Capital Inc., as administrative agent and collateral 
agent for the 2025 Trinity Lenders, or Trinity. The 2025 Trinity Term Loan Agreement provides for (i) on the Trinity Refinance Date, $50.0 million 
aggregate principal amount of term loans, or Tranche A (ii) from the Trinity Refinance Date until March 31, 2028 an additional $25.0 million term loan 
facility contingent on delivering evidence satisfactory to Trinity that we have submitted a BLA acceptance to the FDA for TSHA-102 in Rett Syndrome, or 
Tranche B, (iii) from the Trinity Refinance Date until March 31, 2029, an additional $25.0 million term loan facility contingent on delivering evidence 
satisfactory to Trinity that we have received BLA approval from the FDA for TSHA-102 in Rett Syndrome, or collectively, the 2025 Trinity Term Loans, 
and, together with the 2023 Trinity Term Loans, the Trinity Term Loans. We drew $50.0 million in term loans on the Trinity Refinance Date. The existing 
2023 Trinity Term Loan Agreement was terminated and the existing 2023 Trinity Term Loans were repaid concurrently with entry into the 2025 Trinity 
Term Loan Agreement and the draw of Tranche A. The interest rate applicable to the 2025 Trinity Term Loans is the greater of (a) the WSJ Prime Rate 
plus 4.00% or (b) 11.50% per annum. The 2025 Trinity Term Loans are interest only from the Trinity Refinance Date through 48 months from the Trinity 
Refinance Date, which may be extended to 60 months from the Trinity Refinance Date upon the satisfaction of certain milestones set forth in the 2025 
Trinity Term Loan Agreement, after which we are required to pay equal monthly installments of principal through August 1, 2030, or the New Maturity 
Date.

The 2025 Trinity Term Loans may be prepaid in full (i) from the Trinity Refinance Date through August 7, 2026, with payment of a 3.00% 
prepayment premium, (ii) from August 8, 2026 through August 7, 2027, with payment of a 2.00% prepayment premium, and (iii) from August 8, 2027 
through, but excluding, the New Maturity Date, with payment of a 1.00% prepayment premium. Upon repayment in full of the 2025 Trinity Term Loans, 
we will pay to Trinity an end of term payment equal to 5.00% of the original principal amount of the 2025 Trinity Term Loans.

In connection with the 2025 Trinity Term Loan Agreement, we entered into a Success Fee Agreement with Trinity which specifies the terms 
regarding a fee in the amount of $0.5 million plus 5% of the principal amount of the funded 2025 Trinity Term Loans under Tranche B, or the 2025 
Success Fee. The 2025 Success Fee is payable upon the achievement of certain corporate development value-inflection milestones. The 2025 Success Fee 
survives the termination of the 2025 Trinity Term Loans and expires on the earlier of ten years from the Trinity Refinance Date, or payment in full in cash 
of the 2025 Success Fee.
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The obligations under the 2025 Trinity Term Loan Agreement are secured by a perfected security interest in all of our assets except for certain 
customarily excluded property pursuant to the terms of the 2025 Trinity Term Loan Agreement. There are no financial covenants and no warrants 
associated with the 2025 Trinity Term Loan Agreement. The 2025 Trinity Term Loan Agreement contains various covenants that limit our ability to 
engage in specified types of transactions without the consent of Trinity and the 2025 Trinity Lenders which include, among others, incurring or assuming 
certain debt; merging, consolidating or acquiring all or substantially all of the capital stock or property of another entity; changing the nature of our 
business; changing our organizational structure or type; licensing, transferring or disposing of certain assets; granting certain types of liens on our assets; 
making certain investments; paying cash dividends; and entering into certain transactions with our affiliates, in each case subject to customary exceptions.

In April 2023, we entered into a securities purchase agreement, or the SSI Securities Purchase Agreement, with two affiliates of SSI Strategy 
Holdings LLC, or SSI, named therein, or the SSI Investors, pursuant to which we issued and sold to the SSI Investors in a private placement, or the SSI 
Private Placement, 705,218 shares of our common stock, or the SSI Shares, and warrants, or the SSI Warrants, to purchase an aggregate of 525,000 shares 
of our common stock, or the Warrant Shares. SSI provides certain consulting services to us. Each SSI Warrant has an exercise price of $0.7090 per Warrant 
Share. The SSI Warrants issued in the SSI Private Placement provide that the holder of the SSI Warrants will not have the right to exercise any portion of 
its SSI Warrants until the achievement of certain clinical and regulatory milestones related to our clinical programs. Gross proceeds of the SSI Private 
Placement were $0.5 million. During the year ended December 31, 2025, SSI exercised all 316,667 vested and outstanding Warrant Shares. We received 
proceeds of $0.2 million upon exercise.

On May 28, 2025, we entered into an underwriting agreement, or the May 2025 Underwriting Agreement, with Jefferies LLC, BofA Securities, 
Inc., Piper Sandler & Co. and Barclays Capital Inc., as representatives of the several underwriters set forth therein, or, collectively, the Underwriters, to 
issue and sell 46,868,687 shares of our common stock and pre-funded warrants to purchase 25,858,586 shares of our common stock, or the May 2025 Pre-
Funded Warrants, pursuant to an effective shelf registration statement on Form S-3 and a related prospectus and prospectus supplement, or the May 2025 
Offering. The offering price to the public was $2.75 per share of common stock and $2.749 per May 2025 Pre-Funded Warrant, which is the price to the 
public of each share of common stock sold in the May 2025 Offering, minus the $0.001 exercise price per May 2025 Pre-Funded Warrant. The 
Underwriters purchased the shares and the May 2025 Pre-Funded Warrants from us pursuant to the May 2025 Underwriting Agreement at a price of $2.585 
per share and $2.584 per pre-funded warrant, respectively. The initial closing of the May 2025 Offering occurred on May 30, 2025. In addition, we granted 
the Underwriters an option to purchase, for a period of 30 days, up to an additional 10,909,090 shares of our common stock, which the Underwriters 
exercised in full on June 6, 2025. The total net proceeds received from the May 2025 Offering were $215.6 million after deducting underwriting discounts, 
commissions and other offering expenses payable by us.

In October 2021, we entered into a Sales Agreement, or the Sales Agreement, with SVB Securities LLC and Wells Fargo Securities, LLC, or the 
Sales Agents, pursuant to which we may issue and sell, from time to time at our discretion, shares of our common stock having an aggregate offering price 
of up to $150.0 million. In March 2022, we amended the Sales Agreement to, among other things, include Goldman Sachs & Co. LLC as an additional 
Sales Agent. In April 2022, we sold 2,000,000 shares of common stock pursuant to the Sales Agreement and received net proceeds of $11.6 million. On 
November 4, 2025, we and Leerink Partners LLC entered into an Amendment to the Sales Agreement pursuant to which the Sales Agreement was 
terminated solely with respect to Leerink Partners LLC. In addition, on November 4, 2025, we and Goldman Sachs & Co. LLC and Wells Fargo Securities, 
LLC, as sales agents, or the Remaining Sales Agents, entered into an amendment to the Sales Agreement and, together with the Sales Agreement, or, the 
Amended Sales Agreement, to provide for an increase in the aggregate offering amount under the Sales Agreement, such that as of November 4, 2025, we 
may offer and sell shares of common stock having an aggregate offering price of up to $212.0 million under the Amended Sales Agreement. The material 
terms and conditions of the Sales Agreement otherwise remain unchanged. In November and December 2025, we sold 10,230,186 shares of common stock 
under the Amended Sales Agreement and received $48.4 million in net proceeds. Also on November 4, 2025, we filed a new shelf registration statement on 
Form S-3ASR in relation to the registration of common stock, preferred stock, debt securities, warrants and units or any combination thereof, which 
became effective automatically upon filing.

Funding Requirements 

To date, we have not generated any revenues from the commercial sale of approved drug products, and we do not expect to generate substantial 
revenue for at least the next few years. If we fail to complete the development of our product candidates in a timely manner or fail to obtain their regulatory 
approval, our ability to generate future revenue will be compromised. We do not know when, or if, we will generate any revenue from our product 
candidates, and we do not expect to generate significant revenue unless and until we obtain regulatory approval of, and commercialize, our product 
candidates. We have increased and expect to continue to increase our research and development and general and administrative expenses, particularly with 
respect to the Rett clinical trials as we continue the development of our product candidates and manufacturing processes and conduct discovery and 
research activities for our preclinical programs. If we obtain approval for any of our product candidates, we expect to incur significant commercialization 
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expenses related to sales, marketing, manufacturing and distribution. We anticipate that we will need substantial additional funding in connection with our 
continuing operations. If we are unable to raise capital when needed or on attractive terms, we could be forced to delay, reduce or eliminate our research 
and development programs or future commercialization efforts.

As of March 31, 2026, our material cash requirements consisted of $27.6 million in total lease payments under our noncancelable leases for 
equipment, laboratory space and office space. These leases are described in further detail in Note 5 to our unaudited condensed consolidated financial 
statements located in “Part I – Financial Information, Item 1. Financial Statements” in this Quarterly Report on Form 10-Q. Our most significant purchase 
commitments consist of approximately $34.1 million in cancellable purchase obligations to manufacturing vendors, CROs and other clinical trial vendors.

We believe that our existing cash and cash equivalents will enable us to fund our operating expenses and capital requirements into 2028. We will 
require additional capital to fund the research and development of our product candidates, to fund our manufacturing activities, to fund precommercial 
activities of our programs and for working capital and general corporate purposes. The assessment of our ability to meet our future obligations is inherently 
judgmental, subjective and susceptible to change.

Because of the numerous risks and uncertainties associated with research, development and commercialization of biological products, we are 
unable to estimate the exact amount of our operating capital requirements. Our future funding requirements will depend on many factors, including, but not 
limited to:

• the scope, progress, costs and results of discovery, preclinical development, laboratory testing and clinical trials for TSHA-102 and any 
current and future product candidates that we advance; 

• our ability to access sufficient additional capital on a timely basis and on favorable terms; 

• the extent to which we develop, in-license or acquire other product candidates and technologies in our gene therapy product candidate 
pipeline; 

• the costs and timing of process development and manufacturing scale-up activities associated with our product candidates and other programs 
as we advance them through preclinical and clinical development; 

• the number and development requirements of product candidates that we may pursue; 

• the costs, timing and outcome of regulatory review of our product candidates; 

• our headcount growth and associated costs as we expand our research and development capabilities and establish a commercial 
infrastructure; 

• the costs and timing of future commercialization activities, including product manufacturing, marketing, sales, and distribution, for any of 
our product candidates for which we receive marketing approval; 

• the costs and timing of preparing, filing and prosecuting patent applications, maintaining and enforcing our intellectual property rights and 
defending any intellectual property-related claims; 

• the costs incurred in defending ourselves in any legal proceedings that we may be subject to;

• the revenue, if any, received from commercial sales of our product candidates for which we receive marketing approval; and

• the costs of operating as a public company. 

Identifying potential product candidates and conducting preclinical studies and clinical trials is a time-consuming, expensive and uncertain 
process that takes many years to complete, and we may never generate the necessary data or results required to obtain marketing approval and achieve 
product sales. In addition, our product candidates, if approved, may not achieve commercial success. Our commercial revenues, if any, will be derived from 
sales of product candidates that we do not expect to be commercially available in the near term, if at all. Accordingly, we will need to continue to rely on 
additional financing to achieve our business objectives. Adequate additional financing may not be available to us on acceptable terms, or at all. To the 
extent that we raise additional capital through the sale of equity or convertible debt securities, the terms of these equity securities may restrict our ability to 
operate. The 2025 Trinity Term Loan Agreement contains negative covenants, including, among other things, restrictions on indebtedness, liens 
investments, mergers, dispositions, prepayment of other indebtedness and dividends and other distributions. Any future additional debt financing and 
equity financing, if available, may involve agreements that include covenants limiting and restricting our ability to take specific actions, such as incurring 
additional debt, making capital expenditures, entering into profit-sharing or other arrangements or declaring dividends. If we raise additional funds through 
collaborations, strategic alliances or marketing, distribution or licensing 
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arrangements with third parties, we may be required to relinquish valuable rights to our technologies, future revenue streams, research programs or product 
candidates or to grant licenses on terms that may not be favorable to us. 

Cash Flows 

The following table shows a summary of our cash flows for the three months ended March 31, 2026 and 2025 (in thousands):
    For the Three Months Ended March 31,  
    2026     2025  

Net cash used in operating activities   $ (40,878)   $ (22,020)
Net cash used in investing activities     (3,024)     (371)
Net cash provided by (used in) financing activities     711      (52)
Net change in cash, cash equivalents and restricted cash   $ (43,191)   $ (22,443)

Operating Activities

For the three months ended March 31, 2026, our net cash used in operating activities of $40.9 million primarily consisted of a net loss of $42.4 
million, primarily attributable to our spending on research and development expenses. The net loss of $42.4 million was partially offset by adjustments for 
non-cash items, primarily stock-based compensation expense of $5.5 million and other non-cash items of $0.6 million, net. Additional cash used in 
operating assets and liabilities of $4.6 million was primarily attributable to decreases in accrued expenses and other liabilities.

For the three months ended March 31, 2025, our net cash used in operating activities of $22.0 million primarily consisted of a net loss of $21.5 
million, primarily attributable to our spending on research and development expenses. The net loss of $21.5 million was partially offset by adjustments for 
non-cash items, primarily stock-based compensation expense of $3.3 million and other non-cash items of $0.8 million, net. Additional cash used in 
operating assets and liabilities of $4.6 million was primarily attributable to deferred revenue and accrued expenses and other liabilities.

Investing Activities

During the three months ended March 31, 2026, investing activities used $3.0 million of cash primarily attributable to the regulatory milestone 
payment of $3.0 million paid to Abeona pursuant to the Abeona Rett Agreement. This milestone payment related to the first patient dosed with TSHA-102 
in the Phase 1/2 Part B REVEAL pivotal trial that occurred in 2025 and was paid in 2026.

During the three months ended March 31, 2025, investing activities used $0.4 million of cash primarily attributable to the purchase of lab 
equipment and computer equipment.

Financing Activities

During the three months ended March 31, 2026, financing activities provided $0.7 million of cash, which is primarily attributable to proceeds 
from common stock issuances upon the exercise of stock options and the Employee Stock Purchase Plan, or ESPP.

During the three months ended March 31, 2025, financing activities used $0.1 million of cash, which is primarily attributable to payment of shelf 
registration costs and payment of lease financing obligations which were partially offset by ESPP contributions.
 
Off-Balance Sheet Arrangements

We did not have during the periods presented, and we do not currently have, any off-balance sheet arrangements, as defined in the rules and 
regulations of the SEC. 
 
Critical Accounting Policies and Significant Judgments and Estimates

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the 
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the unaudited condensed consolidated financial 
statements and the reported amounts of expenses during the reporting period. A description of our significant accounting policies is included in our Annual 
Report. Please read the unaudited condensed consolidated financial statements in conjunction with our audited financial statements and accompanying 
notes in our Annual Report.

Our critical accounting policies that require significant judgments and estimates are more fully described under the heading “Management’s 
Discussion and Analysis of Financial Condition and Results of Operations—Critical Accounting Policies and Significant Judgments and Estimates” in our 
Annual Report and in Note 2 to our audited consolidated financial statements contained 
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in our Annual Report. There have been no significant changes to our critical accounting policies that require significant judgments and estimates from those 
disclosed in our Annual Report.
 
Recent Accounting Pronouncements

See Note 2 to our unaudited condensed consolidated financial statements located in “Part I – Financial Information, Item 1. Financial 
Statements” in this Quarterly Report on Form 10-Q for a description of recent accounting pronouncements applicable to our condensed consolidated 
financial statements.

Smaller Reporting Company Status

We are a “smaller reporting company,” meaning that the market value of our shares held by non-affiliates is less than $700 million and our 
annual revenue was less than $100 million during the most recently completed fiscal year. We may continue to be a smaller reporting company if either (i) 
the market value of our shares held by non-affiliates is less than $250 million or (ii) our annual revenue was less than $100 million during the most recently 
completed fiscal year and the market value of our shares held by non-affiliates is less than $700 million. We will continue to rely on exemptions from 
certain disclosure requirements that are available to smaller reporting companies. Specifically, as a smaller reporting company, we may choose to present 
only the two most recent fiscal years of audited financial statements in our Annual Report on Form 10-K and smaller reporting companies have reduced 
disclosure obligations regarding executive compensation. 

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

We are a smaller reporting company as defined by Rule 12b-2 of the Exchange Act and are not required to provide the information required 
under this Item.

Item 4. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, has evaluated the effectiveness of our 
disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act ), as of the end of the period covered by this 
Quarterly Report on Form 10-Q. Based on such evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that as of March 31, 
2026, our disclosure controls and procedures were effective to provide reasonable assurance that the information required to be disclosed by us in this 
Quarterly Report on Form 10-Q was (a) reported within the time periods specified by SEC rules and regulations, and (b) communicated to our 
management, including our Chief Executive Officer and Chief Financial Officer, to allow timely decisions regarding any required disclosure.

Changes in Internal Control Over Financial Reporting

During the three months ended March 31, 2026, we implemented an enterprise resource planning system, NetSuite, which resulted in certain 
changes to existing business processes and internal control over financial reporting. Other than this transition, there were no other changes in our internal 
control over financial reporting identified in management’s evaluation pursuant to Rules 13a-15(d) or 15d-15(d) of the Exchange Act during the period 
covered by this Quarterly Report on Form 10-Q that materially affected, or are reasonably likely to materially affect, our internal control over financial 
reporting.

Inherent Limitations on Effectiveness of Internal Controls

In designing and evaluating the disclosure controls and procedures, management recognizes that any controls and procedures, no matter how 
well designed and operated, can provide only reasonable, not absolute, assurance of achieving the desired control objectives. In addition, the design of 
disclosure controls and procedures must reflect the fact that there are resource constraints and that management is required to apply judgment in evaluating 
the benefits of possible controls and procedures relative to their costs. Our management, including our Chief Executive Officer and Chief Financial Officer, 
believes that our disclosure controls and procedures and internal control over financial reporting are designed to provide reasonable assurance of achieving 
their objectives and are effective at the reasonable assurance level. However, our management does not expect that our disclosure controls and procedures 
or our internal control over financial reporting will prevent all errors and all fraud.
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PART II—OTHER INFORMATION

Item 1. Legal Proceedings.

In January 2024 and April 2024, we were named a nominal defendant in two putative stockholder derivative actions filed by our stockholders in 
the Court of Chancery of the State of Delaware. The lawsuits have since been consolidated and a lead plaintiff has been appointed. In October 2024, the 
lead plaintiff filed an amended complaint asserting claims relating to our August 2023 Private Placement against (i) certain of our current and former 
directors and officers for breach of fiduciary duty and unjust enrichment; and (ii) certain participants in our August 2023 Private Placement for aiding and 
abetting breach of fiduciary duty and unjust enrichment. The complaints seek an unspecified award of damages in our favor, plus pre-judgment and post-
judgment interest, and an award to the plaintiffs for the costs and disbursement of the action, including fees for their attorneys and experts. Our board of 
directors formed a special litigation committee to investigate the claims and allegations in the amended complaint. On March 3, 2026, the special litigation 
committee moved to terminate the action, stating its conclusion that dismissal is in the best interests of our stockholders and us. On April 1, 2026, the lead 
plaintiff filed a response stating that he does not oppose the motion to terminate the action. We have not recorded a liability related to these lawsuits 
because, at this time, we are unable to reasonably estimate possible losses or gains or determine whether an unfavorable outcome is either probable or 
remote.

In connection with an investigation captioned In the Matter of Taysha Gene Therapies, Inc. (D-04192), Taysha and certain of its officers and 
directors received subpoenas in late 2024 from the United States Securities and Exchange Commission, or the SEC, for materials relating to Taysha’s 
August 2023 Private Placement and certain public offerings. Production of materials in response to the subpoenas was completed in April 2025. The SEC 
investigation is neither a determination that the Company or any individuals have violated any law nor a charge of any wrongdoing.

From time to time, we may be involved in additional legal or regulatory proceedings. Regardless of outcome, litigation can have an adverse 
impact on us because of defense and settlement costs, diversion of management resources and other factors.

Item 1A. Risk Factors.

Our business is subject to risks and events that, if they occur, could adversely affect our financial condition and results of operations and the 
trading price of our securities. In addition to the other information set forth in this Quarterly Report on Form 10-Q, you should carefully consider the 
factors described in Part I, Item 1A. “Risk Factors” of our Annual Report for the fiscal year ended December 31, 2025, filed with the Securities and 
Exchange Commission on March 19, 2026.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

(a) Recent Sales of Unregistered Equity Securities

None.

(b) Use of Proceeds

None.

(c) Issuer Purchases of Equity Securities

None.

Item 3. Defaults Upon Senior Securities.

Not applicable.

Item 4. Mine Safety Disclosures.

Not applicable.

Item 5. Other Information.

During the three months ended March 31, 2026, none of our directors or officers (as defined in Rule 16a-1(f) under the Exchange Act) adopted 
or terminated any “Rule 10b5-1 trading arrangement” or “non-Rule 10b5-1 trading arrangement,” as those terms are defined in Item 408 of Regulation S-K.
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Item 6. Exhibits.

The exhibits listed on the Exhibit Index are either filed or furnished with this report or incorporated herein by reference. 
 
 

Exhibit
Number  Description

3.1
 

Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K 
(File No. 001-39536), filed with the Securities and Exchange Commission on September 29, 2020).

3.2
 

Amended and Restated Bylaws (incorporated by reference to Exhibit 3.4 to the Company’s Current Report on Form 8-K (File No. 001-
39536), filed with the Securities and Exchange Commission on September 29, 2020).

3.3
 

Certificate of Amendment to the Amended and Restated Certificate of Incorporation of (incorporated by reference to Exhibit 3.1 to the 
Company’s Current Report on Form 8-K (File No. 001-39536), filed with the Securities and Exchange Commission on November 15, 2023).

3.4
 

Certificate of amendment to the Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to the 
Company’s Current Report on Form 8-K (File No. 001-39536), filed with the Securities and Exchange Commission on June 3, 2025).

10.1+
 

Amendment No. 2 to 2023 Inducement Plan (incorporated by reference to Exhibit 99.7 to the Company’s Registration Statement on Form S-
8 (File No. 333-284167) filed with the Securities and Exchange Commission on January 6, 2026).

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

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

32.1#  Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley 
Act of 2002.

32.2#  Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley 
Act of 2002.

101.INS  XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within 
the Inline XBRL document

101.SCH   Inline XBRL Taxonomy Extension Schema Document
101.CAL   Inline XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF   Inline XBRL Taxonomy Extension Definition Linkbase Document
101.LAB   Inline XBRL Taxonomy Extension Label Linkbase Document
101.PRE   Inline XBRL Taxonomy Extension Presentation Linkbase Document

104   Cover Page Interactive Data File (formatted as inline XBRL and contained in Exhibit 101).
 

* Filed herewith.
+ Indicates management contract or compensatory plan.

# These certifications are being furnished solely to accompany this quarterly report pursuant to 18 U.S.C. Section 1350, and are not being filed for purposes 
of Section 18 of the Securities Exchange Act of 1934, as amended, and are not to be incorporated by reference into any filing of the registrant, whether 
made before or after the date hereof, regardless of any general incorporation language in such filing.

https://www.sec.gov/Archives/edgar/data/1806310/000119312520257858/d78879dex31.htm
https://www.sec.gov/Archives/edgar/data/1806310/000119312520247565/d938924dex34.htm
https://www.sec.gov/Archives/edgar/data/1806310/000119312523277914/d941656dex31.htm
https://www.sec.gov/Archives/edgar/data/1806310/000119312525133745/d843671dex31.htm
https://www.sec.gov/Archives/edgar/data/1806310/000119312525002868/d879414dex996.htm
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned thereunto duly authorized.
 
  Taysha Gene Therapies, Inc.
    
Date: May 6, 2026  By: /s/ Sean Nolan
   Sean Nolan

   
Chief Executive Officer

(Principal Executive Officer)
     
Date: May 6, 2026  By: /s/ Kamran Alam
   Kamran Alam

   
Chief Financial Officer

(Principal Financial and Accounting Officer)
 



 

 

Exhibit 31.1

CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Sean Nolan, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Taysha Gene Therapies, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this 
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the 
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in exchange act rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to 
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those 
entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our 
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for 
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the 
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

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

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to 
the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

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

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal 
control over financial reporting.

 
Date: May 6, 2026  By: /s/ Sean Nolan
   Sean Nolan

   
Chief Executive Officer

(Principal Executive Officer)
 



 

 

Exhibit 31.2

CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Kamran Alam, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Taysha Gene Therapies, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this 
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the 
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in exchange act rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to 
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those 
entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our 
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for 
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the 
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

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

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to 
the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

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

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal 
control over financial reporting.

 
Date: May 6, 2026  By: /s/ Kamran Alam
   Kamran Alam

   
Chief Financial Officer

(Principal Financial Officer and Principal Accounting Officer)
 



 

 

Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to the requirement set forth in Rule 13a-14(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and Section 1350 
of Chapter 63 of Title 18 of the United States Code (18 U.S.C. §1350), Sean Nolan, Chief Executive Officer of Taysha Gene Therapies, Inc. (the 
“Company”) hereby certifies that, to the best of his knowledge:

(1) The Company’s Quarterly Report on Form 10-Q for the period ended March 31, 2026, to which this Certification is attached as Exhibit 32.1 
(the “Periodic Report”) fully complies with the requirements of Section 13(a) or Section 15(d) of the Exchange Act; and

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

 
Date: May 6, 2026  By: /s/ Sean Nolan
   Sean Nolan

   
Chief Executive Officer

(Principal Executive Officer)
 



 

 

Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to the requirement set forth in Rule 13a-14(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and Section 1350 
of Chapter 63 of Title 18 of the United States Code (18 U.S.C. §1350), Kamran Alam, Chief Financial Officer of Taysha Gene Therapies, Inc. (the 
“Company”) hereby certifies that, to the best of his knowledge:

(1) The Company’s Quarterly Report on Form 10-Q for the period ended March 31, 2026, to which this Certification is attached as Exhibit 32.2 
(the “Periodic Report”) fully complies with the requirements of Section 13(a) or Section 15(d) of the Exchange Act; and

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

 
Date: May 6, 2026  By: /s/ Kamran Alam
   Kamran Alam

   
Chief Financial Officer

(Principal Financial Officer and Principal Accounting Officer)
 




