
  

 

Dear Nuwellis Stockholders:       May 17, 2024  

2023 proved to be a year of significant progress for Nuwellis. We navigated a challenging environment for 
micro-cap companies while staying focused on our strategic growth initiatives, including new product 
development, expanding our clinical and market access to the Aquadex® system in treating heart failure 
patients, and enhancing our strategic collaborations with key strategic partners. This resulted in a strong 
second half, with overall revenue growth of 27% compared to the first half of the year. 

A key highlight was the remarkable turnaround in domestic console sales, surging 207% in the second half 
of the year. This signifies strong potential for future utilization and patient treatment with the Aquadex 
system for patients suffering from fluid overload. We ended 2023 with record fourth  quarter revenue, 
demonstrating continued momentum.  

We remain committed to our internal product development. We continue to advance the pediatric 
continuous kidney replacement therapy device, Vivian™. We, along with many pediatric nephrologists, 
believe this product holds the promise to significantly improve the survival and quality of life in neonates 
born with kidney disfunction. Additionally, the late-2023 FDA clearance for the 11cm dELC Catheter 
provides physicians with more venous access options for adult treatments using the Aquadex system. 

In 2023, we solidified our corporate development efforts with a strategic collaboration  with DaVita. This 
collaboration allows us to pilot Aquadex therapy for adult heart failure patients in select U.S. markets. 
Pairing Aquadex with DaVita’s clinical infrastructure could potentially help accelerate the clinical adoption 
of ultrafiltration when first-line medical treatments are ineffective. Our organization is thrilled and actively 
collaborating with the DaVita team as we prepare to begin patient therapy. 

We are also pleased with the progress of our distribution partner, SeaStar Medical. Their Selective 
Cytopheretic Device (SCD), Quelimmune™, received FDA HDE approval in February 2024. With exclusive 
U.S. license and distribution rights, we have begun commercializing Quelimmune in targeted medical 
centers. The unique technology behind Quelimmune has demonstrated a 77% survival rate in children with 
potentially deadly hyperinflammation. This product complements Vivian, further strengthening our pediatric 
care portfolio. 

Since Aquadex’ s commercial reintroduction in 2016, we have positively impacted the lives of approximately 
25,700 patients and their families. The milestones achieved in 2023 and our plans for 2024 bring us closer 
to our ambitious goal of treating 100,000 patients within ten years. We commend our dedicated employees, 
whose resilience, passion, and tenacity continue to drive Nuwellis' mission forward. 

With the momentum gained in the latter half of 2023, increased awareness of Aquadex’ s efficacy, and the 
valuable milestones achieved, despite capital market headwinds, we believe that Nuwellis is poised for 
meaningful growth in 2024. We remain excited about the future and are committed to delivering value to 
our investors, customers, and the patients we serve. 

Thank you for your continued support, without it, we would not be able to achieve key advances in 
transforming the lives of patients suffering from fluid overload. 

Very truly yours,  

 

Nestor Jaramillo, Jr.  
President & Chief Executive Officer 
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PART I

Item 1. Business

Overview
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The Aquadex System
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Benefits of the Aquadex System
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Item 1A. Risk Factors.

Our business faces many risks. We believe the risks described below are the material risks we face. However, the risks described below may not be the only risks we face. Additional
unknown risks or risks that we currently consider immaterial may also impair our business operations. If any of the events or circumstances described below actually occurs, our
business, financial condition or results of operations could suffer, and the trading price of our shares of common stock could decline significantly. Investors should consider the
specific risk factors discussed below, together with the “Cautionary Note Regarding Forward-Looking Statements” and the other information contained in this Annual Report on
Form 10-K and the other documents that we will file from time to time with the SEC.
 
Risks Related to Our Business
 
We have limited history of operations and limited experience in sales and marketing, and we might be unsuccessful in increasing our sales and cannot assure you that we will ever
generate substantial revenue or be profitable.
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We have incurred operating losses since our inception and anticipate that we will continue to incur operating losses in the near-term.
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We will need to raise additional capital to fund our operations through the end of fiscal year 2024. If additional capital is not available, we will have to delay, reduce, or cease
operations.
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If we do not comply with certain tax regulations, including VAT, and similar regulations, we may be subject to additional taxes, customs duties, interest, and penalties in material
amounts, which could materially harm our financial condition and operating results.
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We have identified a material weakness in connection with our internal control over financial reporting which, if not remediated, could adversely affect our business, reputation
and stock price.
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Our near-term prospects are highly dependent on revenues from a single product, the Aquadex System. We face significant challenges in expanding market acceptance of the
Aquadex System, which could adversely affect our potential sales.
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We depend on a limited number of customers, the loss of which, or failure of which to order our products in a particular period, could cause our revenues to decline.
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We have limited commercial manufacturing experience and could experience difficulty in producing commercial volumes of the Aquadex System and related components or may
need to depend on third parties for manufacturing.
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We depend upon third-party suppliers, including single-source suppliers, making us vulnerable to supply problems and price fluctuations.
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The COVID-19 pandemic and other public health threats or outbreaks of communicable diseases could have a material adverse effect on our operations and overall financial
performance.

S     S    A  S          O I        
 H                         

 I       O I                T     
O I                        

                       
             A        A    F  K       O I   

                             
 T     O I                   

T  O I                       

 If we cannot develop adequate distribution, customer service and technical support networks, then we may not be able to market and distribute the Aquadex System effectively and
our sales will suffer.
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We compete against many companies, some of which have longer operating histories, more established products and greater resources than we do, which may prevent us from
achieving further market penetration or improving operating results.
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Significant additional governmental regulation could subject us to unanticipated delays which would adversely affect our sales.
 

O                A  S         T       
A  S                          F A 

      S      A            A  S   
         



H       S                    A
                          

        L                   
                          

      H     S                   
                    A       

           A  S        A  S        
                    F A         

            
 

I    S       A  S                
        A  S     T         (   

)                       
               

 
               S        

   I   E  S  P      A  S           
    A  S         I              O

        III PT  T     T   H         A  
       (  )   T    T    III PT           

         
 
Product defects, resulting in lawsuits for product liability, could harm our business, results of operations and financial condition.
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We may face significant risks associated with international operations, which could have a material adverse effect on our business, financial condition and results of operations.
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If we are not able to maintain sufficient quality controls, then the approval or clearance of our products by the EU, the FDA or other relevant authorities could be withdrawn,
delayed or denied and our sales will suffer.
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If we violate any provisions of the FDC Act or any other statutes or regulations, then we could be subject to enforcement actions by the FDA or other governmental agencies.
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We cannot assure you that our products will be safe or that there will not be serious injuries or product malfunctions. Further, we are required under applicable law to report any
circumstances relating to our medically approved products that could result in deaths or serious injuries. These circumstances could trigger recalls, class action lawsuits and other
events that could cause us to incur expenses and may also limit our ability to generate revenues from such products.
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We face significant uncertainty in the industry due to government healthcare reform.
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We are subject, directly or indirectly, to United States federal and state healthcare fraud and abuse and false claims laws and regulations. Prosecutions under such laws have
increased in recent years and we may become subject to such litigation. If we are unable to, or have not fully complied with such laws, we could face substantial penalties.
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Failure to comply with anti-bribery, anti-corruption, and anti-money laundering laws could subject us to penalties and other adverse consequences.
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If we acquire other businesses, products or technologies, we could incur additional impairment charges and will be subject to risks that could hurt our business.
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Risks Related to Our Intellectual Property
 
We may not be able to protect our intellectual property rights effectively, which could have an adverse effect on our business, financial condition or results of operations.
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Intellectual property litigation could be costly and disruptive to us.
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If we were unable to protect the confidentiality of our proprietary information and know-how, the value of our technology and system could be adversely affected.
 

I                         
           T              

  I                T         
                        

 
Our products could infringe patent rights of others, which may require costly litigation and, if we are not successful, could cause us to pay substantial damages or limit our ability
to commercialize our products.
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We may be subject to claims that our employees have wrongfully used or disclosed alleged trade secrets of their former employers.
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Security breaches, loss of data and other disruptions could compromise sensitive information related to our business or prevent us from accessing critical information and expose
us to liability, which could adversely affect our business and our reputation.
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Risks Related to Our Common Stock

Nasdaq may delist our common stock from its exchange which could limit your ability to make transactions in our securities and subject us to additional trading restrictions.
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Sales of a substantial number of shares of our common stock by our stockholders in the public market could cause our stock price to fall.
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The rights of holders of our capital stock will be subject to, and could be adversely affected by, the rights of holders of our outstanding preferred stock and stock that may be issued
in the future.
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There may be future sales of our securities or other dilution of our equity, which may adversely affect the market price of our common stock.
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We have a large number of authorized but unissued shares of stock, which could negatively impact a potential investor if they purchased our common stock.
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A more active, liquid trading market for our common stock may not develop, and the price of our common stock may fluctuate significantly.
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Our ability to use U.S. net operating loss carryforwards might be limited.
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We do not intend to pay cash dividends on our common stock in the foreseeable future.
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Provisions in our charter documents and Delaware law may delay or deter a change-in-control transaction or limit our stockholders’ ability to obtain a favorable judicial forum
for disputes with us or our directors, officers, or employees.
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We are a “smaller reporting company” under federal securities laws and we cannot be certain whether the reduced reporting requirements applicable to such companies will make
our common stock less attractive to investors.
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Item 1B. Unresolved Staff Comments.
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Item 1C. Cybersecurity.
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Item 2. Properties.
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Item 3. Legal Proceedings.

        

Item 4. Mine Safety Disclosures.
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PART II

ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES.

Market Information.   F             N           N E   S
 F    O   S N                     

       P  I  I  A   A    F  K
 
Stockholders of Record. A                           A

                        

Dividends.                                
                 P                  

                     
                           

        

Recent Sales of Unregistered Securities   E          F  K             I  
                               

    

ITEM 6. [Reserved].

ITEM 7. 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 together with our audited consolidated financial statements and related
notes which are included elsewhere in this Annual Report on Form 10-K. Our actual results could differ materially from those anticipated in the forward-looking statements included
in this discussion as a result of certain factors, including, but not limited to, those discussed in “Risk Factors” included elsewhere in this Annual Report on Form 10-K.
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Impact of COVID-19 Pandemic
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Recent Developments
 
Public Offerings

O  O         P  A  A  (  P  A  A )  L  S    LL    G  LL
                  (  O   O )        

(A)      S     P  S        (B)        ( )   S  
 P  S                  T             

S    P  S         T        S  (   )   
  S    P  S                         

        S    P  S    PIK 

T      S    P  S     PIK  S   PIK  S        S    P
S                          S    P
S                F  S    (F  N  )        SE  
S       S         SE   S          F  S    O  

    ( )  A      O      SE   O    T     O   O    
P  A  A    O   

O  O                  E  T   LL         
             O   O

E             ( )   S    P  S         ( )     

T         S    P  S              I         
S    P  S      T  N                



T         O   O      N            
        T         O   O        

 
T  S    P  S                    T       

                

T                              T
              T           

Nasdaq Notice
 
O        N    S   N                N      

           B  P        N        N  
 ( )( )

 
I    N    ( )( )(A)                        

 B  P   I                             
   (        N )  N               B

P        

T  N                 B  P              
T                              
N                             

       I       N               
H       S                     N       

     

T                             
         B  P   I              

      N  N               T         
   N    T               B  P      

                  N   

Expense Reduction Initiatives
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CRITICAL ACCOUNTING POLICIES AND ESTIMATES
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Accounts Receivable
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Internal Controls and Procedures
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RECENT ACCOUNTING PRONOUNCEMENTS
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FINANCIAL OVERVIEW
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Results of Operations

Net Sales
(in thousands)

Year Ended
December 31, 2023   

Year Ended
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Costs and Expenses
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Year Ended
December 31, 2023  

Year Ended
December 31, 2022  Increase (Decrease)  % Change  

I        ( )   ( )

                S               
          I  



Liquidity and Capital Resources

Sources of Liquidity
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Cash Flows from Operating Activities

N                  T                
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Capital Resource Requirements
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Off-Balance Sheet Arrangements
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Item 7A. Quantitative and Qualitative Disclosures About Market Risk.
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Item 8. Financial Statements and Supplementary Data.
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Report of Independent Registered Public Accounting Firm
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EVALUATION OF WARRANT LIABILITY
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NUWELLIS, INC. AND SUBSIDIARY
Consolidated Balance Sheets
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December 31,
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December 31,
2022  
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NUWELLIS, INC. AND SUBSIDIARY
Consolidated Statements of Operations and Comprehensive Loss
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Year Ended
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NUWELLIS, INC. AND SUBSIDIARY
Consolidated Statements of Stockholders’ Equity
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NUWELLIS, INC. AND SUBSIDIARY
Consolidated Statements of Cash Flows
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NUWELLIS, INC. AND SUBSIDIARY

Notes to Consolidated Financial Statements

Note 1—Nature of Business and Significant Accounting Policies
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Revenue Recognition
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  T  E L                  T  E L  
                            A    

       S  E  A                 T    
                 

T                         

Note 2 – Revenue Recognition

Net Sales
 
T         S                  

 S  I      S                A  B  B  
  G  G  H  K  I  I  I  I  P   S  S   S  S  T   A  E   
 K  T               

                             
         T       FOB            

                         
                 A          

    T                  T      
         T                     T  

                         T
             

S                             
             S             

                   
  
Product Returns:  T                    T       

                           T   
                T           

          T              

Note 3—Property, Plant and Equipment

P       

(in thousands)  December 31, 2023  December 31, 2022 
P  E     
L    E       

 S   E       
O  F   F       
L  I       

T       
A    ( )   ( )
     

                 



Note 4—Stockholders’ Equity

Series F Convertible Preferred Stock  O  N            S  F  P  S     
          N               

    

T      S  F                     E   
S  F        S                      

           S                      
       T  S  F                  

             S  F    (            
                    S  F      
           )  T                  

                  A   
  S  F                        

E          S  F                   S  G 
       O  E  O         S  F           

N                 O   N     E        
 S  F                   S  H        

        E          S  F           
            I     S         S  F   

               S      I     O       
 S  F                   O       I     O

       S  F                   O    

A              S  F     

Market-Based Warrants  O                    T      
                               T  

                     T        N   
       

Series H Convertible Preferred Stock and January 2020 Offering: O                S  H 
                          
     (   O )  N              

      T  S  H                   
                        

T    O                   S  H      
             E    S  H           

       T           T             
             T              

   (             )             T
           T                

                              
                        (         
   )                     

  E                             



A            

March 2020 Offering: O                               
                I          

                    T           
                             

April 2020 Offering  O  A                              
                 I         

                     T          
               

May 2020 Offering  O                               
                 I         

                     T          
               

August 2020 Offering  O  A                        
                     ( A   O )

N                      T  A   O
              E                T   

       T             T      
                            O     

        

March 2021 Offering  O                         
(    O )  N                    

            

I       O       S  F                   
 O  I                  O             
     O

September 2021 Offering  O  S                       
 (  S   O )  N                   
             

I     S   O       S  F                  
S   O  I                  O          

      S   O



October 2022 Offering  O  O                      S  I 
         (  O   O )  N          

                     

T      ( )   A            A     A          
                 ( )   B            B  

  B       S  I                 S  I 
                  S  I     T      
              

T                              
              N              

T              T                    
T                      

O                           
     O          S   S    S       A     

I      S  S  T   S  S        E  T           
             T                  
        T                  (

           )             T      
     

I     O   O       S  F                  
O   O  I                  O           

     O   O   I     O         S  F         
         O     

Reverse Stock Split  O                            
                          

 T                            F  A
    I    A                   

2023 At-the-Market Program  I        P  S     S   F  S    SE       A
 S   (  A  P )              A  P     

    N                    

Supply Agreement Warrants   O         S    A    I           
A                  S   T       

         T   P     A             
                 A      P        

    S  A                   

October 2023 Offering   O  O    N  I     P  A  A   L  S    LL    G  LL   
                       (A)      S  

  P  S        (B)        ( )   S    P  S      
           T              S    P  S   

     T         S  (   )      S    P  S
         B                S      

S    P  S    PIK 

T      S    P  S     PIK  S   PIK  S        S    P
S                          S    P
S                F  S    (F  N  )        S
E    S       S         SE   S         
F  S    O       ( )  A      O      SE   O    T     O  

  P  A  A    O   



O  O                  E  T   LL         
             O

E             ( )   S    P  S         ( )     

T         S    P  S              I         
S    P  S      T  N                

T         O    O      N            
  O       T         O         

T  S    P  S                   T       
                

T                             T  
             T           

Underwriter and Placement Agent Fees  I                       
                        A  P     

         

I     S  A                         
                               

         T             ( )         S
A      ( )                   S  A   

   S  A  ( )                   S  A  
    S  A   ( )                   S

A       S  A  T           

T             AS   S    AS    L   E  
                     I       

                         
               T            

     S  A                      
              



Note 5— Stock-Based Compensation

Stock Options and Restricted Stock Awards

T          T  A     E  I  P    N E   E  I
P     I  P  (   “Plans”)  T  P                 

            T              P

T                        
           T             

         

(in thousands)  2023   2022  
S        

        
T     

T                              S
                          I    

         

Stock Options  T        P          

  2023   2022  

  
Options

Outstanding   

Weighted
Average
Exercise

Price   
Options

Outstanding   

Weighted
Average
Exercise

Price  
Beginning Balance           

G             
E             
F   ( )      ( )    

Outstanding at December 31           
Vested at December 31           

F                         T    
     T                               

Valuation Assumptions  T                B S     T         B
S                      

     

T                          A   
         T           S  T             

S                            E
         



T            B S          

  2023   2022  
E       

      
E      
E   (  )       

T                  A             
                        

Warrants                     E       
      A                       

      

Note 6—Fair Value of Financial Instruments

T              

P      AS  T   “Fair Value Measurement,”                 
       

L    F           

L    F                T     
                        

          

L    F            T               
 T           

A         L       

T         S              

  2023   2022  
(in thousands)  Fair Value   Level 1   Fair Value   Level 1  
             

         

T                   O    O        
        L       



T           L   

(in thousands)  2023  
B       
O      S  I    

     ( )
B        

      
I    S     S  I   ( )
O      S      
E   S     ( )

     ( )
B       

F        

 2023  2022  
          

T  ( )       
E      

        

A                            
           I                

                             

Note 7—Income Taxes

    ( )             

(in thousands)  2023   2022  
 ( )  ( )

F       
Loss before income taxes  ( )  ( )

T                

(in thousands)  2023   2022  
      

 S       
F    ( )   ( )

        
 S         

F       
Total income tax expense  ( )  ( )

A                   

(in thousands)  2023   2022  
S         
S             
F    ( )   ( )
N    ( )    
O   ( )   ( )

  ( )   ( )   ( )
Total income tax expense  ( )  ( )



         

(in thousands)  2023   2022  
Deferred tax assets:       
Noncurrent:       

A      
S         
N          
O       
I       

        
T          

L     ( )   ( )
T     

A             ( NOL )        NOL     A
    NOL        P    T     A    NOL         

  T     NOL      I      NOL    S        
S     I    T         

T                           T      
  S                          T  
                 F          
          T                

               S     I           
    (NOL )  T               NOL     

T         S    T           NOL          
              

T                         
        I                  T
             

T                        A    
              

T                  I   S           
  A       I                    

Note 8—Operating Leases

T           E  P                
 I  N                           T     

                      
   T                        

B   A                        



T                 

(in thousands)  2023   2022  
O       

        
Total  $ 391  $ 365 

                     

                

(in thousands)  2023  
  
   
   
   

T      
L  I   ( )
Present value of lease liability  $ 760 

A                          F     
                      

Note 9—Finance Lease Liability

I               T            
 P  P   E        T               
              

Note 10—Commitments and Contingencies

Employee Retirement Plan

T     ( )           S   E         
   I   S                   

              

Milestone Payment

O               S S   H   (N  I )      
               ( S S )       

S            A            S S      
     H   E  (H E)    S  F    A  (F A)  T             

      A    A            H E         
      O  F    S S   H E 

Note 11—Related Party Transactions

T                 

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.

N

Item 9A. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

                   E  A      
         SE                   E

O    F  O  (   “Certifying Officers”)           

I                         
         A                    

        B                  
                       T       

                 T             
                           

A                             
 O                    ( )  ( )   E  A  O
               B       E  O   

F  O                      T   O   
                     A    F  K  I     

        



Management Report on Internal Control Over Financial Reporting

O                       
              S      I    
       ( )                   

  ( )                   S   
                    B   ( )  

                        

O      O                   A   
                     T       
                    F         

                              
  T                              

          



       O                    
       I  I  F  ( )      S  O    T   A

             B             
       

A                            
               

T                         
               SE            A   

F  K

Material Weakness in Internal Control Over Financial Reporting

T                           
                     A   

                       
                    

Remediation Plans

           T                 
                           
      

T                                
                          

                        
  

Changes in Internal Control over Financial Reporting

T                            
           H                

  

Item 9B. Other Information.

N                          
           I  ( )   S K

Item 9C. Disclosure Regarding Foreign Jurisdictions that Prevent Inspections.

N  

PART III

Item 10. Directors, Executive Officers and Corporate Governance.

 Directors and Executive Officers

T                  

Name Age Position(s)
Director Class –

Term Ending
N   P    E  O   I  

 B  S  F  O N A
N  P  A S   P  G      O N A

 L  E    B   III  
   II  

A  G   II  
  I  

  I  
G    III  

O           O         T    II       
    T    III            T    I        

  

O                              
        



Background and Qualifications

Nestor Jaramillo, Jr.                B     P        
                   F  O            
   I  N  S  I               

              NPI  I      S    A      
  F     S             H        

   A             T   A            
    T       S                I       

        S          E      B A      S  T   
B S   E  E      N  

       B                     
I  N  S  I        

Robert B. Scott     F  O      S   I        F  O     
S      S  F       S    S             

      S       P       S     F       
E  A             S        H  G  (NYSE NH)  H    

      S        B   S   F   E  S

Neil Ayotte    S   P  G   S     O     H    E   P  G
  S   B  G  I              F    A   F    
   A    L     A                 A

   L     I   O                  
   I  G      A          L  S   A         B A  

S     

A     A        B  G  I       B  B  I     
      B  B  I       A  

Except as described in the preceding sentence, no other event has occurred during the past 10 years related to Mr. Ayotte or any other executive officer requiring disclosure
pursuant to Item 401(f) of Regulation S-K.

John L. Erb          S        B   O   P   E      
   N      H        (  )     (    )      

A        HF S  I                 
   E        (    )  N A  I  (   A  I )         

             I T  I           
                     S     P  I  

    E           S  I  (  N   )            
 T  I  (     )   O            S  I  (  N   )

            B  (    )             E
         N  I          N       I   E  
       I  (   S T  I )              

     ( )          O   I    AS       
         I                 (N  I O)
      T      E        L   SA    S      

   E    B A            S   F



                          E   
 B                        I   
     O    S  S     T           H

          E        

Maria Rosa Costanzo, M.D.          S           H  F    A
H  I       A  H  F   E  H    I    F            

 H  F  T  P           H     K  P        
F            L    H  F    T  P  F          

      H   L  T  I        S   H   H  S        N  H  L  
B  I  A   S           A  B   I          A  H
F   T              H  F  S   A  I         

      A     A    P  A  H  A    E  S      G
   H  F  A    E  S    S        O    (T  I  N   P  A )

         F         B   B  I

       B                    
              

Archelle Georgiou, M.D.          N    G    P   G   LL  S    G
 LL              G         

      S       O      H  G        S
    O    H  O   S  H  T           B      H

     F    E          S       F     
      T  H  I          S            
   G                T          

  G         H  S        I  

 G       B                  

Michael McCormick                           
               S        P   EO  

              F         EO  O   (AS
OSP)                I  A  K  I  F    

   EO  A  T  I                   
   B  S  P       P    S T           

          S T         E         B  S  S  
B  H                      B     O   I   F  I  

    O              S   A    A  T  I     
B   B  A  B    T    T   A

       B                  



David McDonald          N         L  S  I  B   L  S   
I     L  S            S  F   B   E   S  B

       S   S       A      S   I       
                       B   
      I  A  I   S    F    A   H  (    B )     S
 A  E         A  H   H  (     G )  S        

 BA  E   S  O  

       B                  

Gregory D. Waller          A             A  B  I    
 (              )   A            
                  N  A     F     A    

      B  P  I                  
   S   S  I           A            

    K  O        O                K
E  O      A       B A         S   F  H    

         A       (           
)             S   B  T  I      (     )

 O    A         (     )   A          
 I          G  E      (            
  )        E       (         

   )   N       O    S           B  I   
 (     )       

       B                   
B  P  S   S    I                     

A           E       E            
E                          I  ( ) 

 S K

Audit Committee

O  B     A          G    O  B      A    
             O  B            
     SE         N    T           

                          B      
               B

Code of Conduct

T  B       B    E  (  Code of Conduct )                
              T          

          T            A
                     SE   N          I  

 G  



Item 11. Executive Compensation.

Director Compensation

O            T            B
       B                   

         B

2023 Director Compensation Table

T                   

A                         N  E  O  
T S   T     

Name  
Fees Earned or
Paid in Cash ($)   

Option Awards
($)(1)(3)   

Total
($)  

S  B ( )          
        ( )   

 E          
A  G  ( )          

 ( )          
 ( )          

  S ( )          
G            

 S  ( )          
Total          
 
( ) T           P      T              

            N                 
  A    F  K  T                        

( )               
( ) A                  (    )      E

  G            
( )  B     B     
( )  G      B   N   
( )       B     
( )       B   N   
( )  S     B   O   
( )      B     
 
O  N E    P        (    A        E       

    F            )        E  
                       B    

             F   A             
    F      N    G               

              



  A    N E    P               
                               

                               
  

Named Executive Officer Compensation Tables

Summary Compensation Table for 2023 and 2022

T                       

Name and Principal Position  Year
Salary

($)  

Option
Awards
($)(1)(2)  

Non-equity
Incentive Plan
Compensation

($)  

All Other
Compensation

($)(3)  
Total
($)  

N   
P    E  O            

           
 B  S

 F  O ( )            
           

L  L  B
F   F  O ( )            

           
N  P  A  S P
G      O            

           
 
( )         N  H  E  I  P    I  P   
( ) T                B S     T         B S  

                     
     

( ) F                   ( ) P      
        

( )  S      F  O      S   
( )  B     F  O   S   
 
Narrative Discussion of Summary Compensation Table for 2023

Employment Agreements and Other Arrangements.              S   B    A   
      A                     
     S   P  P   T          

Base Salaries. T                 T         
             

T     F              B        F   
                         

                                A



Equity Compensation. I                            
                               

             A                    
                              

                  I          B  O  L   B   
                               O  

                     O          
B    S     A                        

                              
                              

                                 
                       S      
             S                    

                            

Non-equity Incentive Plan Compensation. I                    B       
 S          A    

T                        
                 E E SE HF        

           T             
                   

T                

 2022  2023  
 Target  Earned  Target  Earned  

Name  % of Base Salary      % of Base Salary      
N                
L  B              

 B  S              
N  A              

Offer Letter – Ms. Blake

O  S            B  (  B  O  L )            
   F  O   O     B                  

  B                  B               
          B                    

  B          S   



Offer Letter – Mr. Scott

O  A            S  (  S  O  L )       F  O   S    
S                     S          

       S                      S     S  
                  

Offer Letter – Mr. Ayotte

O             A       S P  G      O       
 A                     A       

                              A
                                 

          

Outstanding Equity Awards at Fiscal Year-End 2023

T                         T   
    

 Option Awards(1)  

Name  

Number of
Securities
Underlying
Unexercised

Options
(#) Exercisable  

Number of Securities
Underlying Unexercised

Options
(#) Unexercisable  

Option
Exercise Price

($)  

Option
Expiration

Date
 

N           
        
        
        
        

L  B         
 B  S         

        
        
        
        

N  P  A         
        
        

 
( ) T                            

                  

Potential Payments Upon Termination or Change in Control



Equity Compensation Plans

E              P   P   N  H  P    N  I   I  P  (  
I  P )  A                       
 

S  O  G       
 
                    (            

)           ( )         ( )         I   
        

 

 

            (             )     
     ( )         ( )         I           

                            
             (             )     

       ( )           ( )         I        
   

 
                            
 

Acceleration of Vesting.    P   N  H  P     I  P   B          
                 

Change in Control Agreements

                             
E                ( )              

                       ( )              
              

T         ( )              ( )     
              ( )                

         ( )                   ( )    
                            ( ) 

             (A)          (B)        
               

                   ( )     (A)    
     (B)            ( )             

     

I                             
                               
          

           ( )                 ( )   
       ( )                        

                 



Employment Agreement – Mr. Jaramillo

O                     E  O   P  T  
         A   

T        (  I  T )                   
  I  T                  I  T       B       
       

T            
 
 A               (    )
 

 A                    ( ) (    ( )   )  
                    B

 
 A               B      
 

 
P                               

                      B  I  
                           

 

 
P                  (     

              )          
   

 
 P                       
 

 T  ( )     (PTO)                          
 

 
I                              
    

T                  B      
                            

                B           
    

                       I    
                          
         E      B  (    )  I         

                     E      
B                             

T  Unconditional Entitlements     ( )                      
   ( )                           

                              
            ( )       

T  Conditional Benefits     ( )                 ( )    
      ( )              ( )          

                             



Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.

 T           (        E  A )       F     ( )
        ( )            ( )            

 A                          
            

Name of Beneficial Owner  
Number

of Shares  
Right to

Acquire(1)    Total   

Aggregate
Percent of
Class(2)  

 L  E     ( )        
             

               
A  G              
G       ( )        

              
 B  S     ( )        

N       ( )        
N  P  A     ( )        
L  B             
A          (  )       ( )        

L    
 
( ) E                  ( )       ( ) 

   S  ( )           ( )     S  F P  S  
      F   

( ) B          
( )   ( )           ( )              

( )          S  F  P  S  (      S  F  P  S    
E             )

( )            
( )            
( )            
( )            
( )   ( )         S  ( )           ( )   

           ( )          S  F  P  S
(    S  F  P  S             )



Equity Compensation Plan Information

T                 

Plan category  

Number of securities
to be issued upon

exercise of
outstanding options,
warrants and rights

(a)    

Weighted-
average exercise

price of
outstanding

options, warrants
and rights

(b)   

Number of securities
remaining available for future

issuance under equity
compensation plans (excluding
securities reflected in column

(a))
(c)   

E          ( )      ( ) 
E           ( )      ( ) 
Total   110,916   $ 35.90   41,871  

( )                   S  A     E  I  P  (  
P )    E  I  P  (   P )     P   T   N E   E  I  P  (    P )  

 

( )                 P             
    P  N          S  P     E  I  P  T   E  I  P   

                          
 S      E  I  P                     

            (  )                 
         B                          
                        P           
     P                          

      (  )                       
   B                                  

               

( )                   N  H  P  T  B    N  H  P    
T  N  H  P       I  P     T  N  H  P               

    S         S          E    
                    bona fide    A

                  N        
              P          N  H  P  

 ( )             ( )  N             
 N         A             N  H  P

( )                     I  P  T  B    
I  P     T   I  P                    S

       S                E  
                      bona fide   

 A                     N    
                  P          

I  P     ( )             ( )  N          
    N        

Item 13. Certain Relationships and Related Transactions, and Director Independence.

Director Independence

O  B                B  O  B          
N        T                        

      I    B                     
  B                  I      B   

                         

O  B                B      B      S  
   B   O          B               B   
  G                 N          

 E             B      P    E  O       
  E     A      N    G      N   I

  B          A             
     SE   N



Certain Relationships and Related Person Transactions

                   SE        
                              

                      A         
              

T                         
             A            T  

                             

T              I     S K          

Item 14. Principal Accountant Fees and Services.

AUDIT COMMITTEE MATTERS

Pre-Approval Policies and Procedures

T  A                      
 I       A                      

        T  A                
               A       

           T  A        A          

T  A                        
     T  A                   

Independent Registered Public Accounting Firm Fees

B  T                     T        
        B  T                  A   
     

  
2022
($)   

2023
($)  

A  F ( )      
A  F ( )      
T  F ( )( )      
A  O  F       
Total   489,655   690,325 

( ) A                        A    F  K  
              F  

( ) A                      
 

( ) T                 S            



PART IV

Item 15. Exhibits, and Financial Statement Schedules.

T           A    F  K

 ( ) F  S  T             P  II  I  

 ( ) F  S  S  T                   

 ( ) E  T              A    F  K

EXHIBIT INDEX
 
  Incorporated By Reference

Exhibit
Number

Exhibit Description Form File
Number

Date of
First
Filing

Exhibit
Number

Filed
Herewith

       
F  A      I F    

       
  A    F  A   
  I

K    

       
  A   F  A   
  I

K    

       
  A   F  A   
  I

K O    

       
  A   F  A   
  I

K    

       
  A   F  A   
  I

K A O    



  A   F  A   
  I

K A    

       
  A   F  A   
  I

K    

       
T  A    B K A    

       
A   T  A    B K O    

       
F       S  A 
P  P  S

K    

       
F       P   
L   S  F  P  S

 S A  N     

       
    P    L

 S  I  P  S
K O    

       
    P    L

 S    P  S
K O    

       
F         S A   N    

       
F   S    S     P  S  

 S
S A F      

       
 S  P       

    I
A    



 F     P      
S  P  A   O    

      

K  O    

       
F     P      
S  P  A   N    

      

K N    

       
F     P F  P   

   S  P  A   N
        

K N    

       
F    S  P  S A    

       
F     P      
S  P  A      

        
 

K    

       
F     P      
S  P  A      

        
 

K    

       
 F     P      

S  P  A       
        

 
K

  
  

  



F     P  S    S S A A    
       

      S S A O    
       

F         S A S    
       

  S     
       

P  L  A   S  H  I  
G  F S  I   A   

K A    

       
 N E   E  I  P A A   A  A  

       
F   S  O  G  N   O  A  

 N E   E  I  P
K    

       
F    S   A  G  N  
A    N E   E  I
P

K    

       
N H  E  I  P A    

       
F  A   N H  E  I  P N    

       
S  A   N H  E  I  P S    

       
T  A   N H  E  I  P S    



F  A   N H  E  I  P K    
       

F  A   N H  E  I  P K    
       

S  A   N H  E  I  P A    
       

S  A   N H  E  I  P K    
       

E  A   N H  E  I  P K A F    
       

F   S  O  G  N     O  A  
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