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Item 4.02 Non-Reliance on Previously Issued Financial Statements or a Related Audit Report or Completed Interim Review.
Restatement of Historical Financial Results

On November 14, 2023, the Audit Committee of the Board of Directors (the “Audit Committee”) of Cyclacel Pharmaceuticals, Inc. (the
“Company™), based, in part, on the recommendation of, and after consultation with, the Company’s management concluded that the Company’s previously
issued audited consolidated financial statements as of December 31, 2022 and 2021 and for each of the years ended December 31, 2022 and 2021 included
in the Company’s Annual Report on Form 10-K for the year ended December 31, 2022 (the “2022 Annual Report”), and the Company’s unaudited
consolidated financial statements included in the Quarterly Reports on Form 10-Q for September 30, 2021 and the quarterly 2022 fiscal year periods (the
“Historical Quarterly Reports”) as well as the unaudited consolidated financial statements included in the Company’s Quarterly Reports on Form 10-Q for
the quarters ended March 31, 2023 and June 30, 2023 (the “2023 Quarterly Reports” and, together with the 2022 Annual Report and the Historical
Quarterly Reports, the “Reports” and all financial statements included in the Reports, collectively, the “Affected Financials”), should no longer be relied
upon due to material unintentional errors made in 2021 totaling approximately $0.5 million related to the accounting treatment of deposit-related invoices
for contract research services. Similarly, related earnings releases and investor presentations or other communications describing relevant portions of the
Affected Financials should no longer be relied upon.

During recent contract renegotiations with a contract counterparty related to the Company’s 065-102 study and the consequential return to the
Company of the contract deposit totaling $1.1 million and the subsequent preparation of the Company’s financial statements for the period ended
September 30, 2023, the Company identified an error in the accounting treatment of contract deposit-related invoices during the period September to
November 2021. Vendor invoices totaling $549,295 related to clinical trial activity were expensed to the income statement. Subsequent vendor invoices
received during September and November 2021 duplicated the $549,295 and were incorrectly expensed to the income statement instead of being
capitalized on the balance sheet as non-current deposits. This resulted in an overstatement of operating loss of $293,845 for the quarter ended September
30, 2021 and $255,450 for the quarter ended December 31, 2021 and a corresponding understatement of non-current deposits. The Company has
determined that the adjustments to the Affected Financials were material and will require restatement.

The Company expects to record a decrease of $0.5 million to previously reported net loss of $18.9 million in 2021, and an increase in total assets
of $0.5 million to the previously reported $42.6 million in 2021, $27.5 million in 2022, $22.1 million in the first quarter of 2023 and $16.4 million in the
second quarter of 2023. Cash and cash equivalents are not impacted by the restatement.

The Company cannot provide assurance that the foregoing amounts and the financial statement line items affected will not change materially as
the Company finalizes its restatement process.

Controls and Procedures

In connection with the restatement, management has re-evaluated the effectiveness of the Company’s disclosure controls and procedures.
Management has concluded that the Company’s disclosure controls and procedures were not effective as of December 31, 2021, due to a material weakness
in its internal control over financial reporting related to the accounting treatment of deposit-related invoices. The Company will provide further specifics on
the material weakness in its internal control over financial reporting and its disclosure controls and procedures, and its plans for remediation, in its
amendment to the 2022 Annual Report and the Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2023.




The Company’s management and Audit Committee discussed the matters disclosed in this Item 4.02 with the Company’s independent registered
public accounting firm, RSM US LLP.

Financial Statements to be Restated

As a result of the misstatements, the Company plans to restate its consolidated financial statements as of December 31, 2022 and 2021 and for each of the
years ended December 31, 2022 and 2021 and include them in an amendment to the 2022 Annual Report to be filed with the Securities and Exchange
Commission as soon as practicable. Such amended filing will additionally include amendments to the Affected Financials for the quarter ended September
30, 2021 and each of the quarters ended March 31, 2022, June 30, 2022 and September 30, 2022. The Company expects to file its Quarterly Report on
Form 10-Q for the quarter ended September 30, 2023, which will include recast financial statements for the first and second quarters of 2023, reflecting the
restated financial information, as soon as practicable.

Forward-Looking Statements

Certain statements included in this Form 8-K are “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995.
These statements include statements regarding the effects of the restatement of the Company’s past financial statements and the expected timing of filing of
the Company’s amended periodic reports and its Quarterly Report on Form 10-Q for the quarter ended September 30, 2023. Forward-looking statements
may involve known and unknown risks, uncertainties and other factors that may cause actual results, performance or achievements of the Company to be
materially different from historical results or from any future results or projections expressed or implied by such forward-looking statements. Accordingly,
readers should not place undue reliance on any forward-looking statements. In addition to statements that explicitly describe such risks and uncertainties,
readers are urged to consider statements in the conditional or future tenses or that include terms such as “believes,” “belief,” “expects,” “estimates,”
“intends,” “anticipates” or “plans” to be uncertain and forward-looking. Factors that may cause actual results to differ materially from current expectations
include, among other things, those listed under Part I, Item 1A. “Risk Factors” in our Annual Report on Form 10-K for the fiscal year ended December 31,
2022 and the Company’s other filings with the SEC. Except as required by law, the Company assumes no obligation to update or revise these forward-
looking statements for any reason, even if new information becomes available in the future.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
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