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CUSIP No. 55279B202

  1   NAME OF REPORTING PERSON  
         
        Funicular Funds, LP  
  2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ☐
        (b) ☐
           
  3   SEC USE ONLY    
           
           
  4   SOURCE OF FUNDS  
         
        WC  
  5   CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR

2(e)
    ☐

       
           
  6   CITIZENSHIP OR PLACE OF ORGANIZATION  
         
        Delaware  
NUMBER OF   7   SOLE VOTING POWER  

SHARES          
BENEFICIALLY         326,400  

OWNED BY   8   SHARED VOTING POWER  
EACH          

REPORTING         - 0 -  
PERSON WITH   9   SOLE DISPOSITIVE POWER  

         
          326,400  
    10   SHARED DISPOSITIVE POWER  
           
          - 0 -  

  11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  
         
        326,400  
  12   CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES     ☐
       
           
  13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
         
        4.9%  
  14   TYPE OF REPORTING PERSON  
         
        PN  
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CUSIP No. 55279B202

  1   NAME OF REPORTING PERSON  
         
        Cable Car Capital LLC  
  2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ☐
        (b) ☐
           
  3   SEC USE ONLY    
           
           
  4   SOURCE OF FUNDS  
         
        AF  
  5   CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR

2(e)
    ☐

       
           
  6   CITIZENSHIP OR PLACE OF ORGANIZATION  
         
        California  
NUMBER OF   7   SOLE VOTING POWER  

SHARES          
BENEFICIALLY         326,400  

OWNED BY   8   SHARED VOTING POWER  
EACH          

REPORTING         - 0 -  
PERSON WITH   9   SOLE DISPOSITIVE POWER  

         
          326,400  
    10   SHARED DISPOSITIVE POWER  
           
          - 0 -  

  11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  
         
        326,400  
  12   CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES     ☐
       
           
  13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
         
        4.9%  
  14   TYPE OF REPORTING PERSON  
         
        IA, PN  
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CUSIP No. 55279B202

 
  1   NAME OF REPORTING PERSON  
         
        Jacob Ma-Weaver  
  2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ☐
        (b) ☐
           
  3   SEC USE ONLY    
           
           
  4   SOURCE OF FUNDS  
         
        OO  
  5   CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR

2(e)
    ☐

       
           
  6   CITIZENSHIP OR PLACE OF ORGANIZATION  
         
        USA  
NUMBER OF   7   SOLE VOTING POWER  

SHARES          
BENEFICIALLY         326,400  

OWNED BY   8   SHARED VOTING POWER  
EACH          

REPORTING         - 0 -  
PERSON WITH   9   SOLE DISPOSITIVE POWER  

         
          326,400  
    10   SHARED DISPOSITIVE POWER  
           
          - 0 -  

  11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  
         
        326,400  
  12   CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES     ☐
       
           
  13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
         
        4.9%  
  14   TYPE OF REPORTING PERSON  
         
        IN  
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CUSIP No. 55279B202

 
  1   NAME OF REPORTING PERSON  
         
        Anson Funds Management LP  
  2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ☐
        (b) ☐
           
  3   SEC USE ONLY    
           
           
  4   SOURCE OF FUNDS  
         
        AF  
  5   CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR

2(e)
    ☐

       
           
  6   CITIZENSHIP OR PLACE OF ORGANIZATION  
         
        Texas  
NUMBER OF   7   SOLE VOTING POWER  

SHARES          
BENEFICIALLY         - 0 -  

OWNED BY   8   SHARED VOTING POWER  
EACH          

REPORTING         662,528  
PERSON WITH   9   SOLE DISPOSITIVE POWER  

         
          - 0 -  
    10   SHARED DISPOSITIVE POWER  
           
          662,528  

  11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  
         
        662,528  
  12   CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES     ☐
       
           
  13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
         
        9.9%  
  14   TYPE OF REPORTING PERSON  
         
        IA, PN  
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CUSIP No. 55279B202

 
  1   NAME OF REPORTING PERSON  
         
        Anson Management GP LLC  
  2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ☐
        (b) ☐
           
  3   SEC USE ONLY    
           
           
  4   SOURCE OF FUNDS  
         
        AF  
  5   CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR

2(e)
    ☐

       
           
  6   CITIZENSHIP OR PLACE OF ORGANIZATION  
         
        Texas  
NUMBER OF   7   SOLE VOTING POWER  

SHARES          
BENEFICIALLY         - 0 -  

OWNED BY   8   SHARED VOTING POWER  
EACH          

REPORTING         662,528  
PERSON WITH   9   SOLE DISPOSITIVE POWER  

         
          - 0 -  
    10   SHARED DISPOSITIVE POWER  
           
          662,528  

  11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  
         
        662,528  
  12   CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES     ☐
       
           
  13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
         
        9.9%  
  14   TYPE OF REPORTING PERSON  
         
        HC, OO  
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CUSIP No. 55279B202

 
  1   NAME OF REPORTING PERSON  
         
        Bruce R. Winson  
  2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ☐
        (b) ☐
           
  3   SEC USE ONLY    
           
           
  4   SOURCE OF FUNDS  
         
        AF  
  5   CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR

2(e)
    ☐

       
           
  6   CITIZENSHIP OR PLACE OF ORGANIZATION  
         
        USA  
NUMBER OF   7   SOLE VOTING POWER  

SHARES          
BENEFICIALLY         - 0 -  

OWNED BY   8   SHARED VOTING POWER  
EACH          

REPORTING         662,528  
PERSON WITH   9   SOLE DISPOSITIVE POWER  

         
          - 0 -  
    10   SHARED DISPOSITIVE POWER  
           
          662,528  

  11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  
         
        662,528  
  12   CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES     ☐
       
           
  13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
         
        9.9%  
  14   TYPE OF REPORTING PERSON  
         
        HC, IN  
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CUSIP No. 55279B202

 
  1   NAME OF REPORTING PERSON  
         
        Anson Advisors, Inc.  
  2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ☐
        (b) ☐
           
  3   SEC USE ONLY    
           
           
  4   SOURCE OF FUNDS  
         
        WC  
  5   CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR

2(e)
    ☐

       
           
  6   CITIZENSHIP OR PLACE OF ORGANIZATION  
         
        Ontario, Canada  
NUMBER OF   7   SOLE VOTING POWER  

SHARES          
BENEFICIALLY         - 0 -  

OWNED BY   8   SHARED VOTING POWER  
EACH          

REPORTING         662,528  
PERSON WITH   9   SOLE DISPOSITIVE POWER  

         
          - 0 -  
    10   SHARED DISPOSITIVE POWER  
           
          662,528  

  11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  
         
        662,528  
  12   CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES     ☐
       
           
  13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
         
        9.9%  
  14   TYPE OF REPORTING PERSON  
         
        FI, CO  
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CUSIP No. 55279B202

 
  1   NAME OF REPORTING PERSON  
         
        Amin Nathoo  
  2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ☐
        (b) ☐
           
  3   SEC USE ONLY    
           
           
  4   SOURCE OF FUNDS  
         
        AF  
  5   CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR

2(e)
    ☐

       
           
  6   CITIZENSHIP OR PLACE OF ORGANIZATION  
         
        Canada  
NUMBER OF   7   SOLE VOTING POWER  

SHARES          
BENEFICIALLY         - 0 -  

OWNED BY   8   SHARED VOTING POWER  
EACH          

REPORTING         662,528  
PERSON WITH   9   SOLE DISPOSITIVE POWER  

         
          - 0 -  
    10   SHARED DISPOSITIVE POWER  
           
          662,528  

  11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  
         
        662,528  
  12   CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES     ☐
       
           
  13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
         
        9.9%  
  14   TYPE OF REPORTING PERSON  
         
        HC, IN  
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CUSIP No. 55279B202

 
  1   NAME OF REPORTING PERSON  
         
        Moez Kassam  
  2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ☐
        (b) ☐
           
  3   SEC USE ONLY    
           
           
  4   SOURCE OF FUNDS  
         
        AF  
  5   CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR

2(e)
    ☐

       
           
  6   CITIZENSHIP OR PLACE OF ORGANIZATION  
         
        Canada  
NUMBER OF   7   SOLE VOTING POWER  

SHARES          
BENEFICIALLY         - 0 -  

OWNED BY   8   SHARED VOTING POWER  
EACH          

REPORTING         662,528  
PERSON WITH   9   SOLE DISPOSITIVE POWER  

         
          - 0 -  
    10   SHARED DISPOSITIVE POWER  
           
          662,528  

  11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  
         
        662,528  
  12   CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES     ☐
       
           
  13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
         
        9.9%  
  14   TYPE OF REPORTING PERSON  
         
        HC, IN  
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CUSIP No. 55279B202
Explanatory Note

Anson Funds Management LP, Anson Management GP LLC, Bruce R. Winson, Anson Advisors Inc., Amin Nathoo and Moez Kassam
(the “Anson Parties”) filed a Schedule 13G with the Securities and Exchange Commission (the “SEC”) on February 14, 2023, to report that, as of
December 31, 2022, the Anson Parties beneficially owned 10,617,959 shares of Common Stock, $0.00000002 par value per share (the “Shares”), of MEI
Pharma Inc., a Delaware corporation (the “Issuer”), or approximately 8.0% of the then-outstanding Shares. On May 19, 2023, the Reporting Persons
formed a group with Funicular Funds, LP, Cable Car Capital LLC and Jacob Ma-Weaver, and are filing this statement on Schedule 13D to report the
formation of the group.

Item 1. Security and Issuer

The security to which this statement relates is the Shares of the Issuer, whose principal executive offices are located at 11455 El Camino
Real, Suite 250, San Diego, California 92130.

Item 2. Identity and Background

(a)       This statement is being filed by:

i. Funicular Funds, LP, a Delaware limited partnership (“Funicular”);

ii. Cable Car Capital LLC, a California limited liability company (“Cable Car”);

iii. Jacob Ma-Weaver, the managing member of Cable Car and the ultimate individual responsible for directing the voting and
disposition of shares held by Funicular;

iv. Anson Funds Management LP (d/b/a Anson Funds), a Texas limited partnership (“Anson Management”);

v. Anson Management GP LLC, a Texas limited liability company (“Anson GP”);

vi. Bruce R. Winson, the principal of Anson Management and the managing member of Anson GP;

vii. Anson Advisors Inc., an Ontario, Canada corporation (“Anson Advisors”);

viii. Amin Nathoo, a director and the CEO, Secretary and Chief Compliance Officer of Anson Advisors; and

ix. Moez Kassam, a director and the Chief Investment Officer and President of Anson Advisors.

Each of Funicular, Cable Car, Mr. Ma-Weaver, Anson Management, Anson GP, Mr. Winson, Anson Advisors, Mr. Nathoo and Mr.
Kassam are referred to as a “Reporting Person” and collectively as the “Reporting Persons.” Each of the Reporting Persons is party to that certain Group
Agreement, as further described in Item 6. Accordingly, the Reporting Persons are hereby filing a joint Schedule 13D.

11



CUSIP No. 55279B202
(b)       The principal business address for Funicular, Cable Car and Mr. Ma-Weaver is 601 California Street, Suite 1151, San Francisco,

California 94108. The principal business address for Anson Management, Anson GP and Mr. Winson is 16000 Dallas Parkway, Suite 800, Dallas, Texas
75248. The principal business address for Anson Advisors, Mr. Nathoo and Mr. Kassam is 155 University Ave, Suite 207, Toronto, ON, M5H 3B7.

(c)             Funicular is a private investment partnership whose principal business is investing and trading in securities. Cable Car is an
investment adviser registered with the state securities authority of California. Its principal business is investment management. Mr. Ma-Weaver has sole
discretionary authority over the accounts of Funicular. The principal business of Anson Management is investing in securities. The principal business of
Anson Advisors serving as an investment advisors to various private investment funds. The principal business of Anson GP is serving as the general partner
of Anson Management. The principal business of Mr. Winson is serving as the principal of Anson Management and as the managing member of Anson GP.
The principal business of Mr. Nathoo is serving as a director and the CEO, Secretary and Chief Compliance Officer of Anson Advisors. The principal
business of Mr. Kassam is serving as a director and the Chief Investment Officer and President of Anson Advisors.

(d)              During the last five years, none of the Reporting Persons have been convicted in a criminal proceeding (excluding traffic
violations or similar misdemeanors).

(e)       During the last five years, none of the Reporting Persons have been a party to a civil proceeding of a judicial or administrative
body of competent jurisdiction and as a result of such proceeding been subject to a judgment, decree or final order enjoining future violations of, or
prohibiting or mandating activities subject to, federal or state securities laws or finding any violation with respect to such laws.

(f)       Messrs. Ma-Weaver and Winson are citizens of the United States of America. Messrs. Nathoo and Kassam are citizens of Canada.

Item 3. Source and Amount of Funds or Other Considerations

The Shares of the Issuer purchased by Funicular were acquired for an aggregate purchase price of $1,940,505.36 inclusive of brokerage
commissions. Funds for the purchase were obtained from the available working capital of Funicular. Although Funicular has the ability to obtain margin
loans in the ordinary course of its business, no part of the purchase price was obtained on margin or through any other borrowings.

The Shares of the Issuer purchased by the Anson Funds were acquired for an aggregate purchase price of $9,911,486.41 inclusive of
brokerage commissions. Although the Anson Funds have the ability to obtain margin loans in the ordinary course of its business, no part of the purchase
price was obtained on margin or through any other borrowings.

Item 4. Purpose of Transaction

The Reporting Persons purchased the Shares based on the Reporting Persons’ belief that the Shares, when purchased, were undervalued
and represented an attractive investment opportunity. Depending upon overall market conditions, other investment opportunities available to the Reporting
Persons, and the availability of Shares at prices that would make the purchase or sale of Shares desirable, the Reporting Persons may endeavor to increase
or decrease their position in the Issuer through, among other things, the purchase or sale of Shares on the open market or in private transactions or
otherwise, on such terms and at such times as the Reporting Persons may deem advisable.

12



CUSIP No. 55279B202
On May 23, 2023, the Reporting Persons delivered a letter (the “Acquisition Proposal”) to the Chairman of the Issuer conveying their

proposal to acquire all outstanding Shares of the Issuer not already held by their respective funds for cash consideration of not less than $8.00 per share,
plus a contingent value right representing the right to receive 80% of the net proceeds from any license or disposition of the Issuer’s clinical assets (the
“Proposed Transaction”).

Among other things, the Acquisition Proposal states the following:

(i) The Proposed Transaction would provide the Issuer’s stockholders with immediate certainty of value by delivering cash
consideration at a significant premium to the prevailing market value of the Issuer’s Shares.

(ii) The Reporting Persons believe the Proposed Transaction is more favorable to the Issuer’s stockholders, from a financial point of
view, compared to the Issuer’s Agreement and Plan of Merger with Infinity Pharmaceuticals, Inc. (“Infinity”).

(iii) The Reporting Persons disagree with the fairness opinion of Torreya Capital, LLC and take exception to several financial
analyses presented in the Issuer’s registration statement on Form S-4.

(iv) The Reporting Persons believe that the Infinity transaction is unlikely to be approved by the Issuer’s stockholders due to
Infinity’s precarious financial position, the negative market reaction to the deal announcement, and the lack of market interest in
Infinity’s lead asset.

The Acquisition Proposal concludes with a reminder to the Issuer’s board of directors (the “Board”) of its fiduciary duties under
Delaware law and cautions the Board that failing to engage in good faith negotiations with the Reporting Persons regarding the Acquisition Proposal would
be inconsistent with those duties.

A copy of the Acquisition Proposal is attached hereto as Exhibit 99.2 and is incorporated herein by reference.

No Reporting Person has any present plan or proposal which would relate to or result in any of the matters set forth in subparagraphs (a) -
(j) of Item 4 of Schedule 13D except as set forth herein or such as would occur upon or in connection with completion of, or following, any of the actions
discussed herein. The Reporting Persons intend to review their investment in the Issuer on a continuing basis. Depending on various factors including,
without limitation, the Issuer’s financial position and investment strategy, the price levels of the Shares, conditions in the securities markets and general
economic and industry conditions, the Reporting Persons may in the future take such actions with respect to their investment in the Issuer as they deem
appropriate including, without limitation, engaging in communications with management and the Board, engaging in discussions with stockholders of the
Issuer or other third parties about the Issuer and the Reporting Persons’ investment, including potential business combinations or dispositions involving the
Issuer or certain of its businesses, making recommendations or proposals to the Issuer concerning changes to the capitalization, ownership structure, board
structure (including board composition), potential business combinations or dispositions involving the Issuer or certain of its businesses, or suggestions for
improving the Issuer’s financial and/or operational performance, purchasing additional Shares, selling some or all of their Shares, engaging in short selling
of or any hedging or similar transaction with respect to the Shares, including swaps and other derivative instruments, or changing their intention with
respect to any and all matters referred to in Item 4.
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CUSIP No. 55279B202
Item 5. Interest in Securities of the Issuer

(a)       The aggregate percentage of Shares reported owned by the Reporting Persons is based on 6,662,857 shares outstanding as of May
8, 2023, which is the total number of shares outstanding as reported in the Issuer’s Quarterly Report on Form 10-Q filed with the Securities and Exchange
Commission on May 11, 2023. As of the date hereof, Funicular beneficially owned 326,400 Shares, constituting approximately 4.9% of the Issuer’s
outstanding Shares. Cable Car, as the general partner of Funicular, may be deemed the beneficial owner of the 326,400 Shares owned by Funicular. Mr.
Ma-Weaver, as the Managing Member of Cable Car, may be deemed the beneficial owner of the 326,400 Shares owned by Funicular. As of the date hereof,
Anson Management, Anson GP, Mr. Winson, Anson Advisors, Mr. Nathoo and Mr. Kassam are the beneficial owners of 662,528 Shares, constituting
approximately 9.9% of the Issuer’s outstanding Shares, held by private funds to which each of Anson Management and Anson Advisors serve as co-
investment advisors (the “Anson Funds”).

(b)       Funicular has sole voting and dispositive power over the Shares reported herein as owned by Funicular. Anson Management and
Anson Advisors serve as co-investment advisors to the Anson Funds and may direct the vote and disposition of the Shares reported herein as owned by the
Anson Funds. As the General Partner of Anson Management, Anson GP may direct the vote and disposition of the Shares reported herein as owned by the
Anson Funds. As the principal of Anson Management and Anson GP, Mr. Winson may direct the vote and disposition of the Shares reported herein as
owned by the Anson Funds. As directors of Anson Advisors, each of Messrs. Nathoo and Kassam may each direct the vote and disposition of the Shares
reported herein as owned by the Anson Funds.

(c)       The transactions in the Shares by the Reporting Persons during the past sixty days are set forth in Schedule A and are incorporated
herein by reference. Each Reporting Person disclaims beneficial ownership of such Shares except to the extent of his or its pecuniary interest therein.

The filing of this Schedule 13D shall not be construed as an admission that the Reporting Persons are, for purposes of Section 13(d) of
the Securities Exchange Act of 1934, as amended, the beneficial owners of any of the securities reported herein. Each of the Reporting Persons specifically
disclaims beneficial ownership of the securities reported herein that are not directly owned by such Reporting Person, except to the extent of their
pecuniary interest therein.

(d)       No person other than the Reporting Persons is known to have the right to receive, or the power to direct the receipt of dividends
from, or proceeds from the sale of, the Shares.

(e)       Not applicable.

Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer

On May 19, 2023, the Reporting Persons entered into the Group Agreement, a copy of which is attached as Exhibit 99.1 hereto and is
incorporated herein by reference (the “Group Agreement”). Pursuant to the terms of the Group Agreement, the parties thereto have agreed, among other
things, (i) to form the Group for the purpose of working together to enhance shareholder value at the Issuer and (ii) to the filing, separately or jointly, of
Schedule(s) 13D on behalf of each of them with respect to the securities of the Issuer.

Other than as described herein, there are no contracts, arrangements, understandings, or relationships between the Reporting Persons and
any other person with respect to the securities of the Issuer.
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CUSIP No. 55279B202
Item 7. Material to Be Filed as Exhibits

99.1 Group Agreement, by and among Funicular Funds, LP, Cable Car Capital LLC, Jacob Ma-Weaver, Anson Funds Management
LP, Anson Management GP LLC, Bruce R. Winson, Anson Advisors, Inc., Amin Nathoo and Moez Kassam, dated May 19, 2023

99.2 Acquisition Proposal, dated May 23, 2023
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CUSIP No. 55279B202
Signature

 
After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and

correct.

Dated: May 30, 2023

  CABLE CAR CAPITAL LLC
   
  By: /s/ Jacob Ma-Weaver
    Name: Jacob Ma-Weaver
    Title: Managing Member
 
  FUNICULAR FUNDS, LP
   
  By: /s/ Jacob Ma-Weaver
    Name: Jacob Ma-Weaver
    Title: Managing Member of the General Partner
 
  ANSON FUNDS MANAGEMENT LP
   

 By: /s/ Bruce R. Winson
    Name: Bruce R. Winson
    Title: Manager
 
  ANSON MANAGEMENT GP LLC
     
  By: /s/ Bruce R. Winson
    Name: Bruce R. Winson
    Title: Manager
 
  ANSON ADVISORS INC.
   
  By: /s/ Amin Nathoo
    Name: Amin Nathoo
    Title: Director
     
  By: /s/ Moez Kassam
    Name: Moez Kassam
    Title: Director
 
  /s/ Amin Nathoo
  Amin Nathoo
 
  /s/ Moez Kassam
  Moez Kassam
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CUSIP No. 55279B202
SCHEDULE A

Transactions in the Securities of the Issuer During the Past Sixty Days

FUNICULAR FUNDS, LP
 

Nature of the Transaction
Securities

Purchased/(Sold) Price ($)
Date of

Purchase / Sale
Exercise of May 2023 Call Option
($7 Strike Price)

126,000 7.0002 05/18/2023

Purchase of May 2023 Call Option
($7 Strike Price)

1,260 0.4332 05/16/2023

Sale of May 2023 Put Option ($5
Strike Price)

(1,001) 0.2447 05/01/2023

Sale of May 2023 Put Option ($5
Strike Price)

(5,000) 0.1797 04/27/2023

Sale of May 2023 Put Option ($5
Strike Price)

(388) 0.1952 04/27/2023

Sale of May 2023 Put Option ($5
Strike Price)

(102) 0.3947 04/24/2023

Purchase of Common Stock 25,149 4.8050 04/20/2023
Purchase of Common Stock 7,350 4.7868 04/17/2023
Sale of Common Stock1 (0.4000) 4.6500 04/17/2023
Purchase of Common Stock 2,588* 4.8480* 04/12/2023
Purchase of Common Stock 4,311* 4.8419* 04/11/2023
Purchase of Common Stock 2,342* 4.6460* 04/10/2023
Purchase of Common Stock 12,476* 4.5874* 04/06/2023
Purchase of Common Stock 24,972* 4.6561* 04/05/2023
Purchase of Common Stock 4,278* 4.6096* 04/04/2023

ANSON FUNDS MANAGEMENT LP
(Through the Anson Funds)

 

Nature of the Transaction
Securities

Purchased/(Sold) Price ($)
Date of

Purchase / Sale
Sale of Common Stock2 0.9500 4.8020 04/14/2023

 

1 Represents fractional shares liquidated pursuant to the reverse stock split of the Issuer’s common stock, announced on April 14, 2023 and effective April
17, 2023.

* Adjusted for the 1-for-20 reverse stock split.

2Represents fractional shares liquidated pursuant to the reverse stock split of the Issuer’s common stock, announced on April 14, 2023 and effective April
17, 2023.



Exhibit 99.2
 

May 23, 2023
 
Charles V. Baltic III, Chairman
MEI Pharma, Inc.
11455 El Camino Real, Suite 250
San Diego, California 92130
CONFIDENTIAL
 
Dear Mr. Baltic:
 

We represent holders (the “Group” or “we”) of 988,930 shares of MEI Pharma, Inc. (“MEIP” or the “Company”), comprising approximately
14.8% of the outstanding common stock of the Company. With this letter (this “Acquisition Proposal”), we convey our proposal to acquire all outstanding
shares of MEIP not already held by our respective funds for cash consideration of not less than $8.00 per share, plus a contingent value right (“CVR”)
representing the right to receive 80% of the net proceeds from any license or disposition of the Company’s clinical assets (the “Proposed Transaction”).

While part of the Group’s position was acquired more recently, funds managed by Anson have been stockholders of the Company since 2021 and,
accordingly, we are quite familiar with MEIP and its assets. We are prepared to immediately execute a confidentiality agreement, conduct limited
confirmatory due diligence (including confirmation of the Company’s current net cash position), and commence negotiations, which, with the Company’s
cooperation, we fully expect would result in a definitive agreement constituting a “Meadow Superior Proposal,” as defined in the Company’s Agreement
and Plan of Merger, dated February 22, 2023 (the “Infinity Merger Agreement”), with Infinity Pharmaceuticals, Inc. (“Infinity”). The Proposed Transaction
would not be subject to any financing condition, as the Group has access to immediately available funds that would be more than sufficient to enable it to
pay the aggregate merger consideration.

The Proposed Transaction would provide MEIP stockholders with immediate certainty of value by delivering cash consideration at a significant
premium to the prevailing market value of the Company’s shares. The minimum proposed consideration represents a premium of 9.0% to the Company’s
most recent closing share price, a premium of 66.7% to the split-adjusted closing price following the announcement of the Infinity transaction, and a
premium of 73.0% to the 10-day split-adjusted volume-weighted average price following the Infinity announcement, representing the undisturbed trading
price prior to the acquisition of additional shares by the Group.

As significant stockholders, the Group members believe the Proposed Transaction is clearly more favorable to stockholders, from a financial point
of view, than the Infinity transaction. We disagree with the Torreya Capital, LLC fairness opinion and take exception to several of the financial analyses
presented in the Company’s registration statement on Form S-4. We reserve more detailed criticism of the Infinity transaction at this time, except to note
that we believe it is unlikely to be approved by MEIP stockholders given the precarious financial position of Infinity, the negative market reaction to the
deal announcement, and the lack of market interest in Infinity’s lead asset.

We anticipate the Proposed Transaction would be conditioned on the same Minimum Net Cash condition contained in the Infinity Merger
Agreement. The Proposed Transaction consideration is predicated upon the Company’s minimum net cash and our expectation that there may be up to $11
million of transaction costs, leaving as little as $65 million of net cash remaining in the Company after closing:

· Minimum $76 million of net cash based on a closing date prior to August 31, 2023

· Less: anticipated termination fees and expenses of up to $5 million payable to Infinity

 



 
· Less: anticipated MEIP management severance of approximately $2 million

· Less: additional fees payable to Torreya Capital, LLC of approximately $2 million

· Less: other transaction expenses and fees of approximately $2 million

The Group is willing to discuss the potential for additional value to be delivered to all stockholders through the CVR in the event of an earlier
closing or a reduction of any of the above costs.

We hereby remind the board of directors of the Company of its fiduciary duties and caution the board that its failure to engage in good faith
negotiations with the Group regarding this Acquisition Proposal would be inconsistent with those duties under Delaware law.

We expect that this letter will become public in connection with our required filing on Schedule 13D after market close on Tuesday, May 30, 2023.
Accordingly, we request that you immediately notify Infinity of its receipt so that we might have the benefit of a constructive conversation beforehand. In
any event, please provide us with your initial response no later than the close of business on Friday, May 26, 2023. We look forward to a productive
discussion.

Sincerely,    
     
ANSON ADVISORS INC.   CABLE CAR CAPITAL LLC
     
By: /s/ Moez Kassam   By: /s/ Jacob Ma-Weaver
  Name: Moez Kassam     Name: Jacob Ma-Weaver
  Title: Director     Title: Managing Member

 


