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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS AND INDUSTRY DATA

This Quarterly Report on Form 10-Q contains “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as 
amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Forward-looking statements, which are based on certain assumptions and 
describe our future plans, strategies and expectations, can generally be identified by the use of forward-looking terms such as “believe,” “expect,” “may,” 
“will,” “should,” “would,” “could,” “seek,” “intend,” “plan,” “goal,” “project,” “estimate,” “anticipate,” “strategy,” “future,” “likely” or other comparable 
terms. All statements, other than statements of historical fact, contained in this Quarterly Report on Form 10-Q, including statements regarding our strategy, 
future operations, future financial position, future revenue, projected costs, prospects, plans and objectives of management, are forward-looking statements. 

The forward-looking statements in this Quarterly Report on Form 10-Q include, among other things, statements about:

• the initiation, timing, progress and results of our current and future preclinical studies and clinical trials and our research and development 
programs;	

• our estimates regarding expenses, future revenue, capital requirements and need for additional financing;
 

• our expectations regarding our ability to fund our projected operating requirements with our existing cash resources and the period in which 
we expect that such cash resources will enable us to fund such operating requirements;
 

• our plans to develop our drug product candidates;	
 

• the timing of and our ability to submit applications for, obtain and maintain regulatory approvals for our drug product candidates;
 

• the potential advantages of our drug product candidates;
 

• the rate and degree of market acceptance and clinical utility of our drug product candidates, if approved;
 

• our estimates regarding the potential market opportunity for our drug product candidates;
 

• our commercialization, marketing and manufacturing capabilities and strategy;
 

• our intellectual property position;
 

• our ability to identify additional products, drug product candidates or technologies with significant commercial potential that are consistent 
with our commercial objectives;
 

• the impact of government laws and regulations;
 

• our competitive position;
 

• developments relating to our competitors and our industry;
 

• our ability to maintain and establish collaborations or obtain additional funding; and
 

• the impacts of the COVID-19 pandemic.
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Forward-looking statements are neither historical facts nor assurances of future performance. Instead, they are based only on our current beliefs, 
expectations and assumptions regarding the future of our business, future plans and strategies, projections, anticipated events and trends, the economy and 
other future conditions. Because forward-looking statements relate to the future, they are subject to inherent uncertainties, risks and changes in 
circumstances that are difficult to predict and many of which are outside of our control. Our actual results and financial condition may differ materially 
from those indicated in the forward-looking statements. Therefore, you should not rely on any of these forward-looking statements. Important factors that 
could cause our actual results and financial condition to differ materially from those indicated in the forward-looking statements include the factors 
discussed below under the heading “Risk Factor Summary,” and the risk factors detailed further in Item 1A., “Risk Factors” of Part I of our Annual Report 
on Form 10-K for the year ended December 31, 2022.

This report includes statistical and other industry and market data that we obtained from industry publications and research, surveys, and studies 
conducted by third parties as well as our own estimates. All of the market data used in this report involve a number of assumptions and limitations, and you 
are cautioned not to give undue weight to such data. Industry publications and third-party research, surveys, and studies generally indicate that their 
information has been obtained from sources believed to be reliable, although they do not guarantee the accuracy or completeness of such information. Our 
estimates of the potential market opportunities for our drug product candidates include several key assumptions based on our industry knowledge, industry 
publications, third-party research, and other surveys, which may be based on a small sample size and may fail to accurately reflect market opportunities. 
While we believe that our internal assumptions are reasonable, no independent source has verified such assumptions.

Any forward-looking statement made by us in this Quarterly Report on Form 10-Q is based only on information currently available to us and speaks 
only as of the date on which it is made. We undertake no obligation to publicly update any forward-looking statement, whether written or oral, that may be 
made from time to time, whether as a result of new information, future developments or otherwise.

RISK FACTOR SUMMARY  

Investment in our securities involves risk.  You should carefully consider the following summary of what we believe to be the principal risks 
facing our business, in addition to the risks described more fully in Item 1A, “Risk Factors” of Part I of our Annual Report on Form 10-K filed with the 
Securities and Exchange Commission on March 21, 2023 and other information included in this report. The risks and uncertainties described below are not 
the only risks and uncertainties we face. Additional risks and uncertainties not presently known to us or that we presently deem less significant may also 
impair our business operations.

If any of the following risks occurs, our business, financial condition and results of operations and future growth prospects could be materially 
and adversely affected, and the actual outcomes of matters as to which forward-looking statements are made in this report could be materially different 
from those anticipated in such forward-looking statements.

• We are a clinical-stage biopharmaceutical company, have no history of generating commercial revenue, have a history of operating losses, and 
we may never achieve or maintain profitability.

• We currently do not have, and may never develop, any FDA-approved or commercialized products.

• We are substantially dependent on the success of our drug product candidates, only two of which are currently being tested in a clinical trial, and 
significant additional research and development and clinical testing will be required before we can potentially seek regulatory approval for or 
commercialize any of our drug product candidates.

• We have limited experience in conducting clinical trials and no history of commercializing biologic products, which may make it difficult to 
evaluate the prospects for our future viability.

• The COVID-19 pandemic has, and may continue to, adversely impact our business, including our clinical trials and preclinical studies.

• We plan to seek collaborations or strategic alliances. However, we may not be able to establish such relationships, and relationships we have 
established may not provide the expected benefits. 

• Our collaboration agreement with LG Chem contains exclusivity provisions that restrict our research and development activities.

• We may not be successful in our efforts to identify additional drug product candidates. Due to our limited resources and access to capital, we 
must prioritize development of certain drug product candidates; these decisions may prove to be wrong and may adversely affect our business.
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• We face significant competition from other biotechnology and pharmaceutical companies, and our operating results will suffer if we fail to 
compete effectively.

• We rely on third parties to conduct our clinical trials. If these third parties do not successfully carry out their contractual duties or meet expected 
deadlines, we may not be able to obtain regulatory approval for or commercialize our drug product candidates and our business could be 
substantially harmed.

• We rely completely on third parties to manufacture our preclinical and clinical drug supplies for our drug product candidates.

• If we or our licensor is unable to protect our or its intellectual property, then our financial condition, results of operations and the value of our 
technology and potential products could be adversely affected.

• We will be subject to stringent domestic and foreign regulation in respect of any potential products. The regulatory approval processes of the 
FDA and other comparable regulatory authorities outside the United States are lengthy, time-consuming and inherently unpredictable. Any 
unfavorable regulatory action may materially and adversely affect our future financial condition and business operations.

• Even if a potential therapeutic is ultimately approved by the various regulatory authorities, it may be approved only for narrow indications which 
may render it commercially less viable.

• Even if we receive regulatory approval of our drug product candidates, we will be subject to ongoing regulatory obligations and continued 
regulatory review, which may result in significant additional expense, and we may be subject to penalties if we fail to comply with regulatory 
requirements or experience unanticipated problems with our drug product candidates.

• We have a loan agreement that requires us to meet certain operating covenants and places restrictions on our operating and financial flexibility. 
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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements

Cue Biopharma, Inc.
Consolidated Balance Sheets

(Unaudited in thousands, except share amounts)
 

   
March 31,

2023    
December 31,

2022  
Assets            
Current assets:            

Cash and cash equivalents   $ 56,321     $ 51,614  
Marketable securities     9,878       24,675  
Accounts receivable     196       57  
Prepaid expenses and other current assets     2,360       841  

Total current assets     68,755       77,187  
Property and equipment, net     1,325       1,499  
Operating lease right-of-use     8,500       9,203  
Deposits     2,977       3,116  
Restricted cash     —       150  
Other long-term assets     125       128  

Total assets   $ 81,682     $ 91,283  
Liabilities and Stockholders’ Equity            
Current liabilities:            

Accounts payable   $ 2,151     $ 2,731  
Accrued expenses     2,843       3,554  
Research and development contract liability, current portion     2,521       —  
Operating lease liability, current portion     3,332       3,300  
Current portion of long-term debt, net     2,963       1,963  

Total current liabilities     13,810       11,548  
Operating lease liability, net of current portion     5,333       6,017  
Long-term debt, net     7,077       8,035  
Research and development contract liability, net of current portion     445       —  

Total liabilities   $ 26,665     $ 25,600  
Commitments and contingencies (Note 10)            
Stockholders’ equity:            

Preferred stock, $0.001 par value; 10,000,000 shares authorized and 0 shares issued and
outstanding at March 31, 2023 and December 31, 2022     —       —  
Common stock, $0.001 par value; 100,000,000 shares authorized; 43,178,150 and 43,042,548 shares 
issued and outstanding, at March 31, 2023 and December 31, 2022, respectively     43       43  
Additional paid in capital     318,578       316,192  
Accumulated other comprehensive loss     (39 )     (96 )
Accumulated deficit     (263,565 )     (250,456 )

Total stockholders’ equity     55,017       65,683  
Total liabilities and stockholders’ equity   $ 81,682     $ 91,283  

 
The accompanying notes are an integral part of these consolidated financial statements.
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Cue Biopharma, Inc.

Consolidated Statements of Operations and Other Comprehensive Loss
(Unaudited in thousands, except share and per share amounts)

 

   
Three Months Ended

March 31,    
    2023     2022    

Collaboration revenue   $ 187     $ 1,000    
Operating expenses:              

General and administrative     4,176       5,156    
Research and development     9,391       10,082    
Total operating expenses    13,567       15,238    

Loss from operations     (13,380 )     (14,238 )  
Other income (expense):              

Interest income    641       8    
Interest expense    (370 )     (25 )  

Total other income (expense)     271       (17 )  
Net loss   $ (13,109 )   $ (14,255 )  

Unrealized gain from available-for-sale
   securities     57       —    

Comprehensive loss   $ (13,052 )   $ (14,255 )  
Net loss per common share – basic and diluted   $ (0.29 )   $ (0.44 )  
Weighted average common shares outstanding –
   basic and diluted

 
  44,652,353       32,636,383    

 
The accompanying notes are an integral part of these consolidated financial statements.
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Cue Biopharma, Inc.

Consolidated Statements of Stockholders’ Equity
(Unaudited in thousands, except share and per share amounts)

 
                                     

For the three months ended March 31, 2023 and 2022:  

    Common Stock     Additional    
Accumulated

Other           Total  

    Shares    
Par

Value    
Paid-in
Capital    

Comprehensive
Income (Loss)    

Accumulated
Deficit    

Stockholders’
Equity  

Balance, December 31, 2021     32,202,496     $ 32     $ 262,906     $ -     $ (197,446 )   $ 65,492  
Issuance of common stock from ATM offering, net of
   sales agent commission and fees     1,919,826       2       10,614       —       —       10,616  
Stock-based compensation     —       —       3,011       —       —       3,011  
Restricted stock awards released     91,668       —       —       —       —       —  
Restricted stock awards withheld at vesting to cover taxes     (39,190 )     —       (191 )     —       —       (191 )
Net loss     —       —       —       —       (14,255 )     (14,255 )
Balance, March 31, 2022     34,174,800     $ 34     $ 276,340     $ —     $ (211,701 )   $ 64,673  

                                     
Balance, December 31, 2022     43,042,548     $ 43     $ 316,192     $ (96 )   $ (250,456 )   $ 65,683  
Stock-based compensation     —       —       1,998       —       —       1,998  
Exercise of stock options     135,602       —       388       —       —       388  
Unrealized losses from available-for-sale securities     —       —       -       57       —       57  
Net loss     —       —       —       —       (13,109 )     (13,109 )
Balance, March 31, 2023     43,178,150     $ 43     $ 318,578     $ (39 )   $ (263,565 )   $ 55,017  

                                     
 

The accompanying notes are an integral part of these consolidated financial statements.
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Cue Biopharma, Inc.

Consolidated Statements of Cash Flows
(Unaudited in thousands)

 
    Three Months Ended March 31,  
    2023     2022  

Cash flows from operating activities            
Net loss   $ (13,109 )   $ (14,255 )
Adjustments to reconcile net loss to cash used in operating activities:            

Depreciation and amortization     177       303  
Stock-based compensation     1,998       3,011  
Amortization of operating lease right-of-use asset     703       (74 )
Gain on sale of property and equipment     (2 )     —  
Amortization of premium/discount on purchased securities     (149 )     —  
Amortization of debt issuance costs     9       3  
Accretion of final payment on term loan     33       —  
Changes in operating assets and liabilities:            

Accounts receivable     (139 )     2,218  
Prepaid expenses and other current assets     (1,518 )     (1,093 )
Deposits     139       53  
Accounts payable     (580 )     26  
Accrued expenses     (709 )     (1,215 )
Research and development contract liability     2,966       (645 )
Operating lease liability     (652 )     95  

Net cash used in operating activities     (10,833 )     (11,573 )
Cash flows from investing activities            

Purchases of property and equipment     —       (27 )
Cash received from the sale of property and equipment     2       —  
Redemption of short-term investments     15,000       —  
Net cash provided by (used in) investing activities     15,002       (27 )

Cash flows from financing activities            
Proceeds from ATM offering, net of sales agent
   commission and fees     —       5,489  
Proceeds from borrowings under term loan     —       10,000  
Proceeds from exercise of stock options     388       —  
Payment of debt issuance costs     —       (142 )
Restricted stock awards withheld at vesting to cover taxes     —       (191 )
Net cash provided by financing activities     388       15,156  

Net increase in cash, cash equivalents, and restricted cash     4,557       3,556  
Cash, cash equivalents, and restricted cash at beginning of period     51,764       64,521  
Cash, cash equivalents, and restricted cash at end of period   $ 56,321     $ 68,077  
Supplemental disclosures of non-cash investing and financing activities:            
Cash paid for interest   $ 330     $ 21  
Operating lease modification   $ —     $ 1,263  
Unsettled cash receivable from the sale of common stock   $ —     $ 5,127  
 

The accompanying notes are an integral part of these consolidated financial statements.
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Cue Biopharma, Inc.

Notes to Consolidated Financial Statements (Unaudited)

For the three months ended March 31, 2023 and 2022

1. Organization and Basis of Presentation 

Cue Biopharma, Inc. (the "Company") is a clinical-stage biopharmaceutical company developing a novel class of injectable biologics designed to 
selectively engage and modulate tumor-specific T cells within the body to treat a broad range of cancers, chronic infectious diseases, and autoimmune 
diseases. The Company’s corporate office and research facilities are located in Boston, Massachusetts. 

The Company is in the development stage and has incurred recurring losses and negative cash flows from operations since inception. As of March 
31, 2023, the Company had cash, cash equivalents, and marketable securities of approximately $66,199,000. Management believes that current cash, cash 
equivalents, and marketable securities on hand at March 31, 2023 are sufficient to fund operations for at least the next twelve months from the date of 
issuance of these financial statements; however, the future viability of the Company is dependent on its ability to raise additional capital to finance its 
operations and to fund research and development costs in order to seek approval for commercialization of its drug product candidates. The Company’s 
failure to raise capital as and when needed would have a negative impact on its financial condition and its ability to pursue its business strategies as this 
capital is necessary for the Company to perform the research and development activities required to develop and commercialize the Company’s drug 
product candidates in order to generate future revenue streams.

2. Summary of Significant Accounting Policies

Basis of Presentation 

The accompanying unaudited consolidated financial statements as of March 31, 2023, and for the three months ended March 31, 2023 and 2022, 
have been prepared in accordance with the rules and regulations of the Securities and Exchange Commission (the “SEC”) and generally accepted 
accounting principles in the United States (“U.S. GAAP”) for financial information, which prescribes elimination of all significant intercompany accounts 
and transactions in the accounts of the Company and its wholly owned subsidiary, Cue Biopharma Securities Corp., which was incorporated in the 
Commonwealth of Massachusetts in December 2018. In the opinion of management, these financial statements reflect all adjustments which are necessary 
for a fair statement of the Company’s financial position and results of its operations, as of and for the periods presented. These financial statements should 
be read in conjunction with the financial statements and notes thereto contained in the Company’s Annual Report on Form 10-K filed with the SEC on 
March 21, 2023.

Interim results for the three months ended March 31, 2023 are not necessarily indicative of the results that may be expected for the fiscal year 
ending December 31, 2023, or any future periods.
 
Public Offerings

In October 2021, the Company entered into an open market sale agreement (the “October 2021 ATM Agreement”) with Jefferies LLC ("Jefferies"), 
as agent, to sell shares of the Company’s common stock for aggregate gross proceeds of up to $80 million, from time to time, through an at-the-market 
equity offering program.  The October 2021 ATM Agreement will terminate upon the earliest of (a) the sale of $80 million of shares of the Company’s 
common stock pursuant to the October 2021 ATM Agreement or (b) the termination of the October 2021 ATM Agreement by the Company or Jefferies. 
During the three months ended March 31, 2023, the Company did not sell any shares of common stock under the October 2021 ATM Agreement. As of 
December 31, 2022, the Company had sold an aggregate of 3,593,407 shares of common stock under the October 2021 ATM Agreement for proceeds of 
approximately $23.6 million, net of commissions paid, but excluding transaction expenses, since its inception. There were no sales under the October 2021 
ATM Agreement during the three months ended March 31, 2023.
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Consolidation

The accompanying consolidated financial statements include the Company and its wholly owned subsidiary, Cue Biopharma Securities Corp. The 
Company has eliminated all intercompany transactions.
 

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 at the date of the financial statements and the reported amounts of expenses during the reporting period. 
Significant estimates include estimates related to collaboration revenue, the accounting for potential liabilities and accrued expenses, the assumptions 
utilized in valuing stock-based compensation issued for services, the realization of deferred tax assets, and the useful life with respect to long-lived assets 
and intangibles. Actual results could differ from those estimates.

Cash Concentrations 

The Company maintains its cash balances with financial institutions in federally insured accounts and may periodically have cash balances in excess 
of insurance limits. The Company maintains its accounts with financial institutions with a high credit rating. The Company has not experienced any losses 
to date from our deposits with these financial institutions and believes that it is not exposed to any significant credit risk on cash. 

Cash and Cash Equivalents

The Company considers all highly liquid investments with a maturity of three months or less at the date of purchase to be cash equivalents.  The 
Company currently invests available cash in money market funds.

Marketable Securities

Marketable securities consist of investments with original maturities greater than ninety days and less than one year from the balance sheet date.  
The Company classifies all of its investments as available-for-sale securities.  Accordingly, these investments are recorded at fair value, which is based on 
quoted market prices.  Unrealized gains and losses are recognized and determined on a specific identification basis and are included in other comprehensive 
loss. Realized gains and losses are determined on a specific identification basis and are included in other income on the consolidated statement of 
operations and other comprehensive loss.  Amortization and accretion of discounts and premiums is recorded in interest income.  The Company has 
invested available cash in U.S. Treasury obligations.

Restricted Cash

The Company had $0 and $150,000 in restricted cash deposited with a commercial bank to collateralize a credit card as of March 31, 2023 and 
December 31, 2022, respectively. 

Property and Equipment 

Property and equipment is recorded at cost. Major improvements are capitalized, while maintenance and repairs are charged to expense as incurred. 
Gains and losses from dispositions of property and equipment are included in income and expense when realized. Amortization of leasehold improvements 
is provided using the straight-line method over the shorter of the lease term or the useful life of the underlying assets. Depreciation of property and 
equipment is provided using the straight-line method over the following estimated useful lives: 
 

Laboratory equipment   5 years
Computer and office equipment   3 years
Furniture and fixtures   3-8 years

 
The Company recognizes depreciation and amortization expense in general and administrative expenses and in research and development expenses 

in the Company’s consolidated statements of operations and comprehensive loss, depending on how each category of property and equipment is utilized in 
the Company’s business activities. 
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Trademark

Trademark consists of the Company’s right, title and interest to the CUE BIOLOGICS Mark, and any derivative mark incorporating CUE, 
throughout the world, together with all associated goodwill and common law rights appurtenant thereto, including, but not limited to, any right, title and 
interest in any corporate name, company name, business, name, trade name, dba, domain name, or other source identifier incorporating CUE.

The Company has classified the trademark as a component of other long-term assets, having a useful life of 15 years. The Company evaluates the 
status of this intangible asset for amortization and impairment at each quarter end and year end reporting date. For each of the three months ended March 
31, 2023 and 2022, the Company recorded approximately $3,000 and $3,000, respectively, in amortization expense on a straight-line basis. 
 
Debt Issuance Costs

Debt issuance costs are deferred and presented as a reduction to long-term debt. Debt issuance costs are amortized using the effective interest rate 
method over the term of the loan. Amortization of deferred debt issuance costs are included in interest expense in the consolidated statements of operations 
and other comprehensive loss.

Revenue Recognition

The Company recognizes collaboration revenue under certain of the Company’s license and collaboration agreements that are within the scope of 
Accounting Standards Codification (“ASC”), Topic 606, Revenue from Contracts with Customers (“ASC 606”). The Company’s contracts with customers 
typically include promises related to licenses to intellectual property and research and development services.  If the license to the Company’s intellectual 
property is determined to be distinct from the other performance obligations identified in the arrangement, the Company recognizes revenue from non-
refundable, up-front fees allocated to the license when the license is transferred to the licensee and the licensee is able to use and benefit from the license. 
For licenses that are bundled with other promises, the Company utilizes judgment to assess the nature of the combined performance obligation to determine 
whether the combined performance obligation is satisfied over time or at a point in time and, if over time, the appropriate method of measuring progress for 
purposes of recognizing revenue from non-refundable, up-front fees. Accordingly, the transaction price is generally comprised of a fixed fee due at contract 
inception and variable consideration in the form of milestone payments due upon the achievement of specified events and tiered royalties earned when 
customers recognize net sales of licensed products. The Company measures the transaction price based on the amount of consideration to which it expects 
to be entitled in exchange for transferring the promised goods and/or services to the customer. The Company utilizes the “most likely amount” method to 
estimate the amount of variable consideration, to predict the amount of consideration to which it will be entitled for its one open contract. Amounts of 
variable consideration are included in the transaction price to the extent that it is probable that a significant reversal in the amount of cumulative revenue 
recognized will not occur when the uncertainty associated with the variable consideration is subsequently resolved. At the inception of each arrangement 
that includes development and regulatory milestone payments, the Company evaluates whether the associated event is considered probable of achievement 
and estimates the amount to be included in the transaction price using the expected value method.

Research and Development Expenses 

Research and development expenses consist primarily of compensation costs, fees paid to consultants, outside service providers and organizations 
(including research institutes at universities), facility costs, and development and clinical trial costs with respect to the Company’s drug product candidates. 

Research and development expenses incurred under contracts are expensed ratably over the life of the underlying contracts, unless the achievement 
of milestones, the completion of contracted work, or other information indicates that a different pattern of performance is more appropriate.  Other research 
and development expenses are charged to operations as incurred.  

Nonrefundable advance payments are recognized as an expense as the related services are performed. The Company evaluates whether it expects the 
services to be rendered at each quarter end and year end reporting date. If the Company does not expect the services to be rendered, the advance payment is 
charged to expense. Nonrefundable advance payments for research and development services are included in prepaid and other current assets on the 
balance sheet.  To the extent that a nonrefundable advance payment is for contracted services to be performed within 12 months from the reporting date, 
such advance is included in current assets; otherwise, such advance is included in non-current assets.

The Company evaluates the status of its research and development agreements and contracts, and the carrying amount of the related assets and 
liabilities, at each quarter end and year end reporting date, and adjusts the carrying amounts and their classification on the balance sheet as appropriate. 
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Patent Expenses 

The Company is the exclusive worldwide licensee of, and has patent applications pending for, numerous domestic and foreign patents. Due to the 
significant uncertainty associated with the successful development of one or more commercially viable drug product candidates based on the Company’s 
research efforts and any related patent applications, all patent costs, including patent-related legal fees, filing fees and other costs are charged to general and 
administrative expense as incurred. For the three months ended March 31, 2023 and March 31, 2022, patent expenses were approximately $632,000 and 
$666,000, respectively.

Licensing Fees and Costs 

Licensing fees and costs consist primarily of costs relating to the acquisition of the Company’s license agreement (the “Einstein License 
Agreement”) with the Albert Einstein College of Medicine (“Einstein”), including related royalties, maintenance fees, milestone payments and product 
development costs. Licensing fees and costs are charged to research and development expense as incurred. 

Long-Lived Assets 

The Company reviews long-lived assets, consisting of property and equipment, for impairment at each fiscal year end or when events or changes in 
circumstances indicate the carrying value of these assets may exceed their current fair values. Recoverability of assets to be held and used is measured by a 
comparison of the carrying amount of an asset to the estimated undiscounted future cash flows expected to be generated by the asset. If the carrying amount 
of an asset exceeds its estimated future cash flows, an impairment charge is recognized for the amount by which the carrying amount of the asset exceeds 
the fair value of the assets. Assets to be disposed of are separately presented in the balance sheet and reported at the lower of the carrying amount or fair 
value less costs to sell and are no longer depreciated. The Company has not historically recorded any impairment to its long-lived assets. In the future, if 
events or market conditions affect the estimated fair value to the extent that a long-lived asset is impaired, the Company will adjust the carrying value of 
these long-lived assets in the period in which the impairment occurs.  

Leases 
 

The Company accounts for leases under ASC 842 Leases, which requires a lessee to record a right-of-use asset and a corresponding lease liability 
for most lease arrangements on the balance sheet.  Under the standard, disclosure of key information about leasing arrangements to assist users of the 
financial statements with assessing the amount, timing and uncertainty of cash flows arising from leases are required. 
 

Stock-Based Compensation 

The Company periodically issues stock-based awards to officers, directors, employees, Scientific and Clinical Advisory Board members and 
consultants for services rendered. Such issuances vest and expire according to terms established at the issuance date. 

Stock-based payments to officers, directors, employees, Scientific and Clinical Advisory Board members and consultants, including grants of 
employee stock options, are recognized in the financial statements based on their grant date fair values. Stock option grants, which are generally time-
vested, are measured at the grant date fair value and charged to operations on a straight-line basis over the service period, which generally approximates the 
vesting term. The Company also grants performance-based awards periodically to officers of the Company. The Company recognizes compensation costs 
related to performance awards over the requisite service period if and when the Company concludes that it is probable that the performance condition will 
be achieved.  

The fair value of stock options and restricted stock units is determined utilizing the Black-Scholes option-pricing model, which is affected by several 
variables, including the risk-free interest rate, the expected dividend yield, the life of the equity award, the exercise price of the stock option as compared to 
the fair value of the common stock on the grant date, and the estimated volatility of the common stock over the term of the equity award. 

The risk-free interest rate is based on the U.S. Treasury yield curve in effect at the time of grant. Until the Company has  established a trading 
history for its common stock that approximates the expected term of the options, estimated volatility is based on the average historical volatilities of 
comparable public companies in a similar industry. The expected dividend yield is based on the current yield at the grant date; the Company has never 
declared or paid dividends and has no plans to do so for the foreseeable future. As permitted by Staff Accounting Bulletin No. 107, due to the Company’s 
limited trading history and option activity, management 
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utilizes the simplified method to estimate the expected term of options at the date of grant. The exercise price is determined based on the fair value of our 
common stock at the date of grant. The Company accounts for forfeitures as they occur.

The Company recognizes the fair value of stock-based compensation in general and administrative expenses and in research and development 
expenses in the Company’s consolidated statements of operations and comprehensive loss, depending on the type of services provided by the recipient of 
the equity award. 

Comprehensive Income (Loss)

Components of comprehensive income or loss, including net income or loss, are reported in the financial statements in the period in which they are 
recognized.  Other comprehensive income or loss is defined as the change in equity during a period from transactions and other events and circumstances 
from non-owner sources.  Net income (loss) and other comprehensive income (loss) are reported net of any related tax effect to arrive at comprehensive 
income (loss).  Comprehensive income (loss) includes net income (loss) as well as changes in stockholders’ equity that result from transactions and 
economic events other than those with stockholders.  The Company’s only element of other comprehensive income (loss) in periods presented was 
unrealized gain or loss on available-for-sale securities.

Earnings (Loss) Per Share 

The Company’s computation of earnings (loss) per share (“EPS”) for the respective periods includes basic and diluted EPS. Basic EPS is measured 
as the income (loss) attributable to common stockholders divided by the weighted average number of common shares outstanding for the period. Diluted 
EPS is similar to basic EPS but presents the dilutive effect on a per share basis of potential common shares that would result from the exercise of 
outstanding stock options and warrants as if they had been exercised at the beginning of the periods presented, or issuance date, if later. Potential common 
shares that have an anti-dilutive effect (i.e., those that increase income per share or decrease loss per share) are excluded from the calculation of diluted 
EPS. Basic and diluted loss per common share is the same for all periods presented because all outstanding stock options and warrants are anti-dilutive. 

Per ASC 260-10-45-13, shares issuable for little to no consideration should be included in the number of outstanding shares used for basic EPS. The 
FASB proposed that warrants or options exercisable for little to no cost (sometimes referred to as “penny warrants”) be included in the denominator of 
basic EPS (and therefore diluted EPS) once there were no further vesting conditions or contingencies associated with them. The Company included 
1,531,440 pre-funded warrants in the denominator of basic EPS at March 31, 2023.

At March 31, 2023 and 2022, the Company excluded the outstanding securities summarized below, which entitle the holders thereof to acquire 
shares of common stock, from its calculation of earnings per share, as their effect would have been anti-dilutive. 
 

    March 31,  
    2023   2022  
Common stock warrants     9,188,406     851,969  
Common stock options     7,044,599     6,362,415  
Nonvested restricted stock units     -     6,667  
Total     16,233,005     7,221,051  

 

Fair Value of Financial Instruments 

The authoritative guidance with respect to fair value established a fair value hierarchy that prioritizes the inputs to valuation techniques used to 
measure fair value into three levels and requires that assets and liabilities carried at fair value be classified and disclosed in one of three categories, as 
presented below.

Level 1.   Observable inputs such as quoted prices in active markets for an identical asset or liability that the Company has the ability to access as of 
the measurement date. Financial assets and liabilities utilizing Level 1 inputs include active exchange-traded securities and exchange-based derivatives.

Level 2.   Inputs, other than quoted prices included within Level 1, which are directly observable for the asset or liability or indirectly observable 
through corroboration with observable market data. Financial assets and liabilities utilizing Level 2 inputs include fixed income securities, non-exchange-
based derivatives, mutual funds, and fair-value hedges.
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Level 3.   Unobservable inputs in which there is little or no market data for the asset or liability which requires the reporting entity to develop its 
own assumptions. Financial assets and liabilities utilizing Level 3 inputs include infrequently traded non-exchange-based derivatives and commingled 
investment funds and are measured using present value pricing models.

The Company determines the level in the fair value hierarchy within which each fair value measurement falls in its entirety, based on the lowest 
level input that is significant to the fair value measurement in its entirety. In determining the appropriate levels, the Company performs an analysis of the 
assets and liabilities at each reporting period end.

The Company had approximately $43,861,000 in cash equivalents and approximately $9,878,000 in short-term marketable securities that were 
measured and recorded at fair value on the Company’s balance sheet as of March 31, 2023. The Company had approximately $45,423,000 in cash 
equivalents and approximately $24,675,000 in short-term marketable securities that were measured and recorded at fair value on the Company’s balance 
sheet at December 31, 2022.

The carrying value of financial instruments (consisting of cash, a certificate of deposit, accounts payable, accrued compensation and accrued 
expenses) is considered to be representative of their respective fair values due to the short-term nature of those instruments.

Recent Accounting Pronouncements 

In June 2016, the Financial Accounting Standards Board (the “FASB”) issued Accounting Standards Update ("ASU") No. 2016-13, Financial 
Instruments-Credit Losses: Measurement of Credit Losses on Financial Instruments (Topic 326) (CECL). The new standard requires entities to measure all 
expected credit losses for financial assets held at the reporting date based on historical experience, current conditions and reasonable and supportable 
forecasts. The new standard is effective for annual reporting periods beginning after December 15, 2022, including interim reporting periods within each 
annual reporting period for smaller reporting companies. The Company adopted ASU No. 2016-13 but there was no financial impact to the Company’s 
consolidated financial statements for the year ended December 31, 2022.

Management does not believe that any other recently issued, but not yet effective, authoritative guidance, if currently adopted, would have a 
material impact on the Company’s financial statement presentation or disclosures.

3. Fair Value 

The Company accounts for its financial assets and liabilities using fair value measurements. The authoritative accounting guidance defines fair 
value, establishes a framework for measuring fair value under U.S. GAAP and enhances disclosures about fair value measurements. Fair value is defined as 
the exchange price that would be received for an asset or paid to transfer a liability (an exit price) in the principal or most advantageous market for the asset 
or liability in an orderly transaction between market participants on the measurement date.  

The following table presents information about the Company’s assets that are measured at fair value on a recurring basis as of March 31, 2023 and 
December 31, 2022, and indicate the level of the fair value hierarchy utilized to determine such fair value:
 

    Fair Value Measurements as of March 31, 2023  
    (in thousands)  

    Level 1     Level 2     Level 3     Fair Value  
Cash equivalents   $ 43,861     $ —     $ —     $ 43,861  
Marketable securities     —       9,878       —       9,878  
Total   $ 43,861     $ 9,878     $ —     $ 53,739  
                         

    Fair Value Measurements as of December 31, 2022  
    (in thousands)  

    Level 1     Level 2     Level 3     Fair Value  
Cash equivalents   $ 45,423     $ —     $ —     $ 45,423  
Marketable securities     —       24,675       —       24,675  
Total   $ 45,423     $ 24,675     $ —     $ 70,098  

 
As of March 31, 2023, the Company reported approximately $43,861,000 and $9,878,000 in cash equivalents and marketable securities, 

respectively. The Company measures the cash equivalents that are invested in money market funds using Level 1 inputs for identical securities. The 
Company measures the fair value of marketable securities that are invested in U.S. Treasury securities using Level 2 inputs and primarily relies on quoted 
prices in active markets for similar marketable securities. As of December 31, 2022, the 
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Company reported approximately $45,423,000 and $24,675,000 in cash equivalents and marketable securities, respectively. During the three months ended 
March 31, 2023, and the year ended December 31, 2022, there were no transfers between Level 2 and Level 3. 

The carrying values of accounts receivable, prepaid expenses, other current assets, debt, accounts payable and accrued expenses approximate their 
fair value due to the short-term nature of these balances.
 

4. Marketable Securities

As of March 31, 2023, the Company had marketable securities that consisted of $9,878,000. The Company had marketable securities that consisted 
of $24,675,000 at December 31, 2022. The following table presents the Company's marketable securities at March 31, 2023, and December 31, 2022:

 
    March 31, 2023  

    (in thousands)  

    Amortized Cost    
Gross Unrealized

Gains    
Gross Unrealized

Losses     Fair Value  
U.S. Treasury Securities   $ 9,917     $ —     $ (39 )   $ 9,878  
   $ 9,917     $ —     $ (39 )   $ 9,878  

                         
    December 31, 2022  

    (in thousands)  

    Amortized Cost    
Gross Unrealized

Gains    
Gross Unrealized

Losses     Fair Value  
U.S. Treasury Securities   $ 24,771     $ —     $ (96 )   $ 24,675  
   $ 24,771     $ —     $ (96 )   $ 24,675  
 
At March 31, 2023, the Company's marketable securities consisted of $9,878,000 of investments that mature within 12 months and the Company recorded 
an unrealized loss of $39,000 for the period ended March 31, 2023.  The Company did not have any marketable securities as of March 31, 2022.  

5. Property and Equipment

Property and equipment as of March 31, 2023 and December 31, 2022 consisted of the following:
 

   
March 31,

2023    
December 31,

2022  
    (in thousands)  

Laboratory equipment   $ 5,205     $ 5,246  
Furniture and fixtures     80       81  
Computer and office equipment     296       296  
Leasehold improvements     118       118  
     5,699       5,741  
Less accumulated depreciation     (4,374 )     (4,241 )

Net property and equipment   $ 1,325     $ 1,499  

 
Depreciation expense for the three months ended March 31, 2023 and 2022, was approximately $174,000 and $220,000, respectively. Depreciation 

expense for the three months ended March 31, 2023 excludes trademark amortization expense of approximately $3,000. Depreciation expense for the three 
months ended March 31, 2022 excludes trademark amortization expense of approximately $3,000, and amortization of capitalized license expenses of 
approximately $80,000. During the three months ended March 31, 2023, the Company sold fully depreciated lab equipment with an acquisition cost of 
$41,000 and collected cash of $2,000. The Company recorded a gain on the sale of fixed assets of $2,000, which is presented in other income on the 
consolidated statements of operations and other comprehensive loss. There were no disposals of property and equipment for the three months ended March 
31, 2022.  

6.  Loan with Silicon Valley Bank

On February 15, 2022 (the “Closing Date”), the Company entered into a Loan and Security Agreement (the “Loan Agreement”), with Silicon Valley 
Bank, as lender (“Lender”). The Company drew $10,000,000 in term loans under the Loan Agreement (the "Term Loans") on the Closing Date. The Loan 
Agreement was amended in April 2023.  
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The Term Loans bear interest at a floating rate per annum equal to the greater of (A) the prime rate (as published in the money rates section of The 
Wall Street Journal) plus 2.25% and (B) 5.50%. The Term Loans are interest only from the Closing Date through June 30, 2023, after which the Company 
is required to pay 30 equal monthly installments of principal. At March 31, 2023, the interest rate was 10.25% based on the prime rate plus 2.25%.  

 The Term Loans may be prepaid in full prior to February 15, 2024 with payment of a 2.00% prepayment premium, on or after which they may be 
prepaid in full with payment of a 1.00% prepayment premium. Upon prepayment or repayment in full of the Term Loans, the Company will be required to 
pay a one-time final payment fee equal to 5.00% of the original principal amount of any funded Term Loans being repaid. This one-time final payment fee 
is recorded to interest expense using the effective interest method over the period of the Term Loans in the consolidated statements of operation and other 
comprehensive loss.  

The Term Loans and related obligations under the Loan Agreement are secured by substantially all of the Company’s properties, rights and assets, 
except for its intellectual property which is subject to a negative pledge under the Loan Agreement.

The Loan Agreement contains customary representations, warranties, events of default and covenants, including a requirement that the Company 
maintain in accounts of the Company at the Lender unrestricted and unencumbered cash equal to the lesser of all of the Company’s cash or $20,000,000. 
On March 10, 2023, SVB was closed by state regulators and the Federal Deposit Insurance Company ("FDIC") was appointed receiver for the bank. The 
FDIC created a successor bridge bank, Silicon Valley Bridge Bank, N.A. (“SVBB”) and all deposits of SVB were transferred to SVBB under a systemic 
risk exception approved by the U.S. Department of the Treasury, the Federal Reserve and the FDIC. SVBB continues to hold the Company’s Term Loans 
under the same existing terms and covenants which were in place with SVB.  

During the three months ended March 31, 2023 and March 31, 2022, the Company recognized interest expense related to the Term Loans of 
$330,417 and $21,389, respectively, and $32,608 and $10,869, respectively, in interest expense related to accretion of the final payment. 

 

The following table presents the aggregate maturities of long-term debt as of March 31, 2023: (in thousands):

 
Total long-term debt     $ 7,000  
Accretion of final payment   142  
Less: unamortized debt issuance costs       (65 )
Long-term debt, net $ 7,077  
         
Total current portion of long-term debt     $ 3,000  
Less: unamortized debt issuance costs       (37 )
Current portion of long-term debt, net $ 2,963  
 
  Aggregate Minimum Payments  
Year (in thousands)  
2023     2,000  
2024     4,000  
2025     4,000  
Total maturities $   10,000  

 
Debt Issuance Costs

Debt issuance costs are deferred and presented as a reduction to long-term debt. Debt issuance costs are amortized using the effective interest rate 
method over the term of the loan. Amortization of deferred debt issuance costs are included in interest expense in the consolidated statements of operations 
and comprehensive loss. The Company incurred approximately $141,748 in debt issuance costs related to the Loan Agreement. For the three months ended 
March 31, 2023 and March 31, 2022, the Company recorded approximately $9,000 and $3,000, respectively, in amortization of debt issuance costs to 
interest expense in the consolidated statements of operations and comprehensive loss. 
 
7.      Stock-Based Compensation 
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Stock Option Valuation 

For stock options requiring an assessment of value during the three months ended March 31, 2023 and 2022, the fair value of each stock option 
award was estimated using the Black-Scholes option-pricing model utilizing the following assumptions: 
 

    March 31, 2023
Risk-free interest rate   3.40% - 3.99%
Expected dividend yield   0%
Expected volatility   97.0% - 100.4%
Expected life   5.50 to 6.25 years
     

    March 31, 2022
Risk-free interest rate   1.53% - 2.56%
Expected dividend yield   0%
Expected volatility   92.1% - 95.7%
Expected life   5.50 to 6.25 years

 
A summary of stock option activity for the three months ended March 31, 2023 is as follows: 

 

   
Number of


Shares    

Weighted

Average


Exercise

Price    

Weighted 

Average


Remaining 

Contractual 

Life 


(in Years)  
Stock options outstanding at December 31, 2022     6,173,867     $ 9.60       5.05  
Granted     1,321,900       3.20       —  
Exercised     (135,602 )     2.86       —  
Cancelled     (315,566 )     6.65       —  
Stock options outstanding at March 31, 2023     7,044,599       8.66       5.96  
Stock options exercisable at March 31, 2023     4,364,005     $ 9.66       4.19  

 
The Company recognized approximately $1,998,000 in stock-based compensation expense during the three months ended March 31, 2023, related 

to stock options activity. As of March 31, 2023, total unrecognized stock-based compensation expense was approximately $12,835,000, which is expected 
to be recognized as an operating expense in the Company’s consolidated statement of operations and other comprehensive loss over the weighted average 
remaining period of 2.62 years.  During the three months ended March 31, 2023, the Company granted stock options to purchase 1,321,900 shares of 
common stock with a weighted average grant date fair value of $3.20 per share. 

 
The Company recognized approximately $3,011,000 in stock-based compensation expense during the three months ended March 31, 2022, related 

to stock options activity. As of March 31, 2022, total unrecognized stock-based compensation expense was approximately $18,531,000, which is expected 
to be recognized as an operating expense in the Company’s consolidated statements of operations and other comprehensive loss over the weighted average 
remaining period of 2.45 years. During the three months ended March 31, 2022, the Company granted stock options to purchase 816,000 shares of common 
stock with an average grant date fair value of $7.06 per share. 

The intrinsic value of exercisable but unexercised in-the-money stock options at March 31, 2023 was approximately $417,000, based on a weighted 
average grant date fair value of $9.66 per share on March 31, 2023.  
 

Restricted Stock Units 
On October 3, 2019, the Company granted 100,000 restricted stock units (“RSUs”) with time-based vesting conditions to an executive officer 

having an average grant date fair value of $7.53 per share. The RSUs vested in three equal installments beginning on the grant date, and annually on each 
anniversary of the grant date thereafter. Compensation expense is recognized on a straight-line basis.

 
On February 5, 2020, the Company granted 150,000 RSUs with time-based vesting conditions to an executive officer. One-half of the RSUs vested 

on September 30, 2021, and the balance vested on March 31, 2022. On March 31, 2020, the Company granted 50,000 RSUs with time-based vesting 
conditions to an executive officer. The RSUs vested in three equal installments beginning on the grant date, and annually on each anniversary of the grant 
date thereafter. Compensation expense is recognized on a straight-line basis.
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On August 21, 2020, the Company granted 20,000 RSUs with time-based vesting conditions to an executive officer.  The RSUs vest in three equal 
installments beginning on the grant date, and annually on each anniversary of the grant date thereafter, subject to the recipient’s continued service on each 
applicable vesting date. Compensation expense is recognized on a straight-line basis.

 
The Company recognized approximately $0 in stock-based compensation during the three months ended March 31, 2023 related to RSU activity. As 

of March 31, 2023, total unrecognized stock-based compensation was fully recognized as an operating expense in the Company’s consolidated statements 
of operations and other comprehensive loss.  The Company recognized approximately $794,000 in stock-based compensation during the three months 
ended March 31, 2022, related to RSU activity. As of March 31, 2022, total unrecognized stock-based compensation was approximately $51,900.  




 

Stock-based Compensation

Stock-based compensation expense for the three months ended March 31, 2023 and 2022 was included in the Company’s consolidated statement of 
operations and other comprehensive loss as follows: 

 

   
Three Months Ended


March 31,    
(in thousands)   2023     2022    
General and administrative   $ 888     $ 1,637    
Research and development     1,110       1,374    
Total   $ 1,998     $ 3,011    

 

8.        Warrants

The Company has one tranche of common stock warrants outstanding at March 31, 2023.  The Company issued warrants exercisable for 1,500 
shares of common stock on June 15, 2015 with an exercise price of $2.70 per share, which warrants expired at the end of their 7-year term on June 15, 
2022. The Company issued another tranche of warrants exercisable for an aggregate of 882,071 shares of common stock with an exercise price of $9.38 per 
share when issued on December 27, 2017, which warrants expired at the end of their 5-year term on December 26, 2022.  On November 16, 2022, the 
Company issued in a private placement 9,188,406 warrants with an exercise price of $3.93 and 1,531,440 pre-funded warrants.

Each tranche of warrants was evaluated under ASC 480, Distinguishing Liabilities from Equity, and ASC 815, Derivatives and Hedging, and the 
Company determined that equity classification was appropriate. The Company determined equity classification for both warrants and pre-funded warrants 
as they do not embody an obligation for the Company to repurchase its shares and permit the holders to receive a fixed number of shares of common stock 
upon exercise. Per ASC 815-40-25, the Company will account for the warrants and pre-funded warrants as equity, as the Company does not provide to the 
holder a fixed or guaranteed return. 

The Company recorded cash received from 1,531,440 pre-funded warrants to additional paid in capital in the amount of $4,999,999. The Company 
recorded placements fees and expenses related to the sale of pre-funded warrants in the amount of $299,999 as a charge to additional paid in capital in the 
consolidated balance sheet at December 31, 2022. 

Per ASC 260-10-45-13, shares issuable for little to no consideration should be included in the number of outstanding shares used for basic EPS. The 
FASB proposed that warrants or options exercisable for little to no cost (sometimes referred to as “penny warrants”) be included in the denominator of 
basic EPS (and therefore diluted EPS) once there were no further vesting conditions or contingencies associated with them. The Company included 
1,531,440 pre-funded warrants in the denominator of basic EPS at March 31, 2023.  
 

The following table shows common stock warrants outstanding as of March 31, 2023:
 

   
Warrant Issued


November 16, 2022     Total  

Balance at December 31, 2022     10,719,846       10,719,846  
Issued via cashless exercises     —       —  
Withheld as payment to cover issued shares     —       —  
Expired     —       —  
Issued     —       —  
Balance at March 31, 2023     10,719,846       10,719,846  
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9.        Collaboration Revenue

The Company recognizes collaboration revenue under certain of the Company’s license or collaboration agreements that are within the scope of 
ASC 606. The Company’s contracts with customers typically include promises related to licenses to intellectual property and research and development 
services.  If the license to the Company’s intellectual property is determined to be distinct from the other performance obligations identified in the 
arrangement, the Company recognizes revenue from non-refundable, up-front fees allocated to the license when the license is transferred to the licensee 
and the licensee is able to use and benefit from the license. For licenses that are bundled with other promises, the Company utilizes judgment to assess the 
nature of the combined performance obligation to determine whether the combined performance obligation is satisfied over time or at a point in time and if, 
over time, the appropriate method of measuring progress for purposes of recognizing revenue from non-refundable, up-front fees. The Company’s contracts 
may include options to acquire additional goods and/or services. 

The terms of the Company’s arrangements with customers typically include the payment of one or more of the following: (i) non-refundable, up-
front payment, and pass through costs related to research activities, (ii) development, regulatory and commercial milestone payments, (iii) future options 
and (iv) royalties on net sales of licensed products. Accordingly, the transaction price is generally comprised of a fixed fee due at contract inception and 
variable consideration in the form of pass through costs and milestone payments due upon the achievement of specified events and tiered royalties earned 
when customers recognize net sales of licensed products. The Company measures the transaction price based on the amount of consideration to which it 
expects to be entitled in exchange for transferring the promised goods and/or services to the customer. The Company utilizes the “most likely amount” 
method to estimate the amount of variable consideration, to predict the amount of consideration to which it will be entitled for its one open contract. 
Amounts of variable consideration are included in the transaction price to the extent that it is probable that a significant reversal in the amount of 
cumulative revenue recognized will not occur when the uncertainty associated with the variable consideration is subsequently resolved. Milestone 
payments that are not within the control of the Company or the licensee, such as those dependent upon receipt of regulatory approval, are not considered to 
be probable of achievement until the triggering event occurs. At the end of each reporting period, the Company reevaluates the probability of achievement 
of each milestone and any related constraint, and, if necessary, adjusts its estimate of the overall transaction price. Any such adjustments are recorded on a 
cumulative catch-up basis, which would affect revenue and net loss in the period of adjustment.

For arrangements that include sales-based royalties, including milestone payments based upon the achievement of a certain level of product sales, 
the Company recognizes revenue upon the later of: (i) when the related sales occur or (ii) when the performance obligation to which some or all of the 
payment has been allocated has been satisfied (or partially satisfied). To date, the Company has not recognized any development, regulatory or commercial 
milestones or royalty revenue resulting from any of its collaboration arrangements. Consideration that would be received for optional goods and/or services 
is excluded from the transaction price at contract inception.

The Company allocates the transaction price to each performance obligation identified in the contract on a relative standalone selling price basis, 
when applicable. However, certain components of variable consideration are allocated specifically to one or more particular performance obligations in a 
contact to the extent both of the following criteria are met: (i) the terms of the payment relate specifically to the efforts to satisfy the performance obligation 
or transfer the distinct good or service and (ii) allocating the variable amount of consideration entirely to the performance obligation or the distinct good or 
service is consistent with the allocation objective of the standard whereby the amount allocated depicts the amount of consideration to which the entity 
expects to be entitled in exchange for transferring the promised goods or services. The Company develops assumptions that require judgment to determine 
the standalone selling price for each performance obligation identified in each contract. The key assumptions utilized in determining the standalone selling 
price for each performance obligation may include forecasted revenues, development timelines, estimated research and development costs, discount rates, 
likelihood of exercise and probabilities of technical and regulatory success.

Revenue is recognized based on the amount of the transaction price that is allocated to each respective performance obligation when or as the 
performance obligation is satisfied by transferring a promised good and/or service to the customer. For performance obligations that are satisfied over time, 
the Company recognizes revenue by measuring the progress toward complete satisfaction of the performance obligation using a single method of 
measuring progress which depicts the performance in transferring control of the associated goods and/or services to the customer. The Company uses input 
methods to measure the progress toward the complete satisfaction of performance obligations satisfied over time. The Company evaluates the measure of 
progress each reporting period and, if necessary, adjusts the measure of performance and related revenue recognition. Any such adjustments are recorded 
on a cumulative catch-up basis, which would affect revenue and net loss in the period of adjustment. The Company measures progress toward satisfaction 
of the performance obligation over time as effort is expended.
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Collaboration Agreement with LG Chem

On November 6, 2018, the Company entered into a collaboration agreement (the “LG Chem Collaboration Agreement”) with LG Chem Ltd. (“LG 
Chem”) related to the development of the Company’s Immuno-STATs focused in the field of oncology.  Pursuant to the LG Chem Collaboration 
Agreement, the Company granted LG Chem an exclusive license to develop, manufacture and commercialize the Company’s lead product, CUE-101, as 
well as Immuno-STATs that target T cells against two additional cancer antigens, in certain Asian countries (collectively, the “LG Chem Territory”).  On 
April 30, 2021, LG Chem’s option pursuant to the Global License and Collaboration Agreement entered into between the Company and LG Chem on 
December 18, 2019 and as amended on November 5, 2020 (the "Global License and Collaboration Agreement"), expired, and accordingly the Company no 
longer has any material obligations under the Global License and Collaboration Agreement.  In June 2021, after ongoing discussions regarding the 
selection of the second of the two additional cancer antigens, LG Chem and the Company agreed to let the selection period expire without a second antigen 
being selected.  The Company retains rights to develop and commercialize all assets included in the LG Chem Collaboration Agreement in the United 
States and in global markets outside of the LG Chem Territory.  In exchange for the licenses and other rights granted to LG Chem under the LG Chem 
Collaboration Agreement, LG Chem made a $5.0 million equity investment in common stock of the Company and a $5.0 million nonrefundable up-front 
cash payment.  The Company is also eligible to receive up to an additional $400.0 million in research, development, regulatory and sales milestones.  In 
addition, the LG Chem Collaboration Agreement also provides that LG Chem will pay the Company tiered single-digit percentage royalties on net sales of 
commercialized drug product candidates in the LG Chem Territory.  

On May 16, 2019, LG Chem paid the Company a $2.5 million milestone payment for the U.S. Food and Drug Administration’s (“FDA”) acceptance 
of the investigational new drug application (“IND”) for the Company’s lead drug product candidate, CUE-101, pursuant to the LG Chem Collaboration 
Agreement.  The $2.5 million milestone payment was recorded as a contract liability upon receipt of payment as it requires deferral of revenue recognition 
to a future period until the Company performs its obligations under the arrangement. Of the $2.5 million milestone payment, approximately $412,500 was 
recognized as tax withholding, shown as income tax expense on the consolidated statement of operations and other comprehensive loss. 

On December 7, 2020, the Company earned a $1.25 million milestone payment on the selection of a pre-clinical candidate pursuant to the LG Chem 
Collaboration Agreement.  The $1.25 million milestone payment was recorded as a contract liability upon receipt. Revenue related to this milestone 
payment will be recognized by the Company pursuant to the Company’s revenue recognition policy in relation to the performance of its obligations related 
to the development of this pre-clinical candidate. Of the $1.25 million milestone payment, approximately $206,250 was withheld as payment of foreign tax 
withholding and shown as income tax expense on the consolidated statement of operations and other comprehensive loss. 

On November 23, 2021 the Company earned a $3 million milestone payment for the selection of a clinical product candidate in partnership with LG 
Chem. The $3 million milestone payment was recorded as a contract liability upon receipt. Revenue related to this milestone payment will be recognized 
by the Company pursuant to the Company’s revenue recognition policy in relation to the performance of its obligations related to the development of this 
preclinical candidate. Of the $3 million milestone payment, approximately $495,000 was withheld as payment of foreign tax withholding and shown as 
income tax expense on the consolidated statements of operations and comprehensive loss. Cash was collected in relation to this milestone payment in 
February 2022.

Aside from the $6.75 million in milestone payments earned to date, the Company does not believe that any variable consideration should be 
included in the transaction price as of March 31, 2023.  Such assessment considered the application of the constraint to ensure that estimates of variable 
consideration would be included in the transaction price only to the extent the Company had a high degree of confidence that revenue would not be 
reversed in a subsequent reporting period. The Company will re-evaluate the transaction price, including the estimated variable consideration included in 
the transaction price and all constrained amounts, in each reporting period and as other changes in circumstances occur. For the three months ended March 
31, 2023 and 2022, the Company recognized revenue of approximately $36,000 and approximately $1,000,000, respectively, related to the LG Chem 
Collaboration Agreement. The Company did not record short or long-term research and development liabilities on its balance sheet dated March 31, 2023 
and December 31, 2022 as the performance obligation was met and completed. Research and development cost sharing provisions under the agreement 
expired on March 31, 2022.

Collaboration and Option Agreement with Ono

On February 22, 2023, the Company entered into a strategic collaboration agreement (the "Ono Collaboration and Option Agreement") with Ono 
Pharmaceutical Co., Ltd. ("Ono") to further develop CUE-401 and provide dedicated resources and capabilities to help advance CUE-401 toward the clinic. 
Under the terms of the Ono Collaboration and Option Agreement, Ono paid the Company an upfront payment and agreed to fully fund all research 
activities related to CUE-401 through a specified option period. During this option period, the Company will be responsible for the research and 
development of CUE-401. Upon Ono’s exercise of its option to license CUE-401, the Company will receive an option exercise payment and be eligible for 
development and commercial milestone 
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payments up to an aggregate of approximately $220 million, as well as tiered royalties on sales. Upon any such exercise, Ono will receive worldwide rights 
to develop and commercialize CUE-401, with the Company retaining a 50% co-development and co-commercialization right in the United States. 

Under the terms of the Ono Collaboration and Option Agreement, the Company will perform research activities related to CUE-401 through a 
specified option period of 24 months (the “Research Term”). During this Research Term, the Company will be responsible for the execution of scientific 
investigation, nonclinical, preclinical, and clinical drug research and development activities designed to progress CUE-401 toward a potential IND and 
regulatory approval (such activities, collectively referred to as “R&D”). Ono is responsible for the funding of R&D activities performed by the Company. 
Per the agreement, as consideration for the R&D activities performed by the Company, Ono (i) will make a one-time, non-refundable, non-creditable 
upfront payment of $3.0 million to the Company and (ii) will reimburse the Company for all costs incurred in conducting research, including (a) pass 
through costs from third party contractors and (b) full time employee salaries capped at $2.1 million in the first 18 months of the Research Term. The term 
of the Ono Collaboration and Option Agreement extends until the expiration of the Research Term which cannot exceed a 24-month period. The Company 
has forecasted that it will be able to complete the R&D activities in 18 months based on the initial research and development plans it has established. The 
Company received the $3.0 million upfront payment in March 2023.

Aside from the $3.0 million upfront payment and funding related to pass through costs, the Company does not believe that any variable 
consideration should be included in the transaction price as of March 31, 2023.  Such assessment considered the application of the constraint to ensure that 
estimates of variable consideration would be included in the transaction price only to the extent the Company had a high degree of confidence that revenue 
would not be reversed in a subsequent reporting period. The Company will re-evaluate the transaction price, including the estimated variable consideration 
included in the transaction price and all constrained amounts, in each reporting period and as other changes in circumstances occur. For the three months 
ended March 31, 2023 and 2022, the Company recognized revenue of approximately $151,000 and $0, respectively, related to the Ono Collaboration and 
Option Agreement. The Company recorded short and long-term research and development liabilities on its balance sheet dated March 31, 2023, of 
approximately $2,521,000 and $445,000, respectively. The Company did not recognize short or long-term research and development liabilities on its 
balance sheet as of December 31, 2022, as the agreement was executed in February 2023.

Capitalization of Contract Costs

The Company considered the capitalization of contract costs under the guidance in ASC 340-40, Other Assets and Deferred Costs: Contracts with 
Customers. As it related to the LG Chem Collaboration Agreement, the Company capitalized license expenses of approximately $908,000 as of March 31, 
2023, paid to Einstein pursuant to the Einstein License Agreement which requires the Company to pay a percentage of sublicenses related to the 
Company’s patent rights for components of its core technology that is licensed from Einstein. This amount is comprised of approximately $438,000 of 
capitalized license expenses related to the up-front payment received from LG Chem in December 2018, approximately $313,000 in capitalized license 
expenses related to the milestone payment received in June 2019, and approximately $157,000 in capitalized license expenses related to the milestone 
payment received in December 2020, net of accumulated amortization on all capitalized license expenses of approximately $908,000.  As of March 31, 
2023 and December 31, 2022, no capitalized license expenses net of accumulated amortization were included in prepaid expenses and other short-term 
assets related to the LG Chem Collaboration Agreement. 
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10.       Commitments and Contingencies 

Einstein License Agreement 

In 2015, the Company entered into the Einstein License Agreement with Einstein for certain patent rights relating to the Company’s core technology 
platform for the engineering of biologics to control T cell activity, precision, immune-modulatory drug product candidates, and two supporting technologies 
that enable the discovery of costimulatory signaling molecules (ligands) and T cell targeting peptides. The Company entered into an amended and restated 
license agreement on July 31, 2017, as amended on October 2018, which modified certain obligations of the parties under the Einstein License Agreement. 
For the three months ended March 31, 2023 and 2022, the Company incurred approximately $44,000 and $51,000, respectively, in fees and expenses to 
Einstein related to this license. 

The Company’s remaining commitments with respect to the Einstein License Agreement are based on the attainment of future milestones. The 
aggregate amount of milestone payments made under the Einstein License Agreement may equal up to $1.85 million for each product, process or service 
that use the patents covered by the Einstein License Agreement, including certain technology received from Einstein related thereto (the "Licensed 
Product"), and up to $1.85 million for each new indication of a Licensed Product. Additionally, the aggregate amount of one-time milestone payments 
based on cumulative sales of all Licensed Products may equal up to $5.75 million. The Company is also party to a material transfer agreement with 
Einstein focusing on infectious disease and assessing application of the Company's Neo-STAT asset for the treatment of infectious disease.   

Collaboration Agreement with LG Chem

See discussion of the LG Chem Collaboration Agreement in Note 9.

Collaboration Agreement with Ono

See discussion of the Ono Collaboration Agreement in Note 9.

Contingencies 

The Company accrues for contingent liabilities to the extent that the liability is probable and estimable. There are no accruals for contingent 
liabilities in the Company’s consolidated financial statements.

The Company may be subject to various legal proceedings from time to time as part of its business. As of March 31, 2023, the Company was not a 
party to any legal proceedings or threatened legal proceedings, the adverse outcome of which, individually or in the aggregate, would have a material 
adverse effect on its business, financial condition or results of operations.

11.      Leases
 

On March 28, 2022, the Company entered into a License Agreement (the “License”) with MIL 40G, LLC (the “Licensor”), pursuant to which the 
Company leases approximately 13,000 square feet of office, research and development and laboratory space located at 40 Guest Street, Boston, 
Massachusetts 02135 (the “Premises”). The Company relocated its corporate headquarters to the Premises in April 2022. On March 28, 2022, the Company 
terminated its office and lab space lease in Cambridge Massachusetts (the “Laboratory and Office Lease”) effective April 30, 2022. The Company 
performed an analysis of the accounting implications of this termination based on ASC 360 Impairments and Abandonments guidance. At March 31, 2022, 
the Company recorded an adjustment to decrease the right-of-use asset and lease liability of approximately $8,124,000 and $8,382,000, respectively, and 
recorded a gain on right-of-use asset included in the consolidated statement of operations and other comprehensive loss of approximately $258,000.

The Company recognized a right of use asset of approximately $9,056,000 and an operating lease liability of approximately $9,056,000 which were 
recorded as of the Term Commencement Date (as defined below) related to the License.

The term of the License commenced on April 15, 2022 (the “Term Commencement Date”) and expires on April 14, 2026 (the “Term”). The License 
has a monthly rental rate of $200,700 for the first year of the Term, $208,728 for the second year of the Term, $217,077 for the third year of the Term and 
$225,760 for the remainder of the Term. Pursuant to the License, the Company prepaid two months of rent and a security deposit. The Licensor is obligated 
under the License to provide certain services to the Company, 
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including providing certain gases, chemicals and equipment to the Premises’ laboratory space, IT support, security, office support and health and safety 
training. The Licensor has the right to terminate the License for Cause (as defined in the License). 

On May 3, 2022, the Company entered into the First Amendment to the License ("First Amendment”) with the Licensor, pursuant to which the 
License was expanded to include an additional room effective July 15, 2022. In consideration of the First Amendment, the security deposit was increased 
from $225,760 to $235,884 effective July 15, 2022. Upon execution of the First Amendment, the Company prepaid three months of rent, two of which will 
be held in escrow and credited against future rent payments and the other of which was applied to the first month’s rent. Effective July 15, 2022, the 
monthly rental rate under the First Amendment increased to $209,700 from $200,700. The Company recognized a right of use asset of approximately 
$369,000 and a short and long term operating lease liability of approximately $100,300 and $260,600, respectively, using the weighted average discount 
rate of 8%, which were recorded as of the Term Commencement Date related to the License.

On May 31, 2022, the Company entered into an operating lease for additional laboratory space at 40 Guest Street, Boston, Massachusetts for the 
period from December 1, 2022 through December 1, 2024 (the “40G Additional Laboratory Lease”). The 40G Additional Laboratory Lease contains 
escalating payments during the lease period. The monthly rental rate under the 40G Additional Laboratory Lease is $59,152 for the first 12 months and 
$61,519 for the remainder of the term. Under the terms of this lease agreement, the Company prepaid three months of rent, two of which will be held in 
escrow and credited against future rent payments and the other of which was applied to the first month’s rent. The Company recognized a right of use asset 
of approximately $1,307,000 and a short and long term operating lease liability of approximately $712,000 and $535,000, respectively, using the weighted 
average discount rate of 10%, which were recorded as of the Term Commencement Date related to the 40G Additional Laboratory Lease.

On September 9, 2022, the Company terminated its lab space lease in Cambridge, Massachusetts with MIL 21E, LLC with an effective termination 
date of December 6, 2022. The Company performed an analysis of the accounting implications of this termination based on ASC 360 Impairments and 
Abandonments guidance. The Company recorded an entry to remove the remaining lease liability and right of use asset of $963,000 and $945,000, 
respectively. The difference between the carrying amounts of the right of use asset and lease liability of $19,000 was recorded to gain on right of use asset 
and included in the consolidated statement of operations.

 For the three months ended March 31, 2023 and 2022, the Company recorded approximately $146,000 and $43,000, respectively, in non-cash 
interest expense to the lease liability.

At March 31, 2023, the Company recorded approximately $8,500,000 to operating lease right-of-use asset, and approximately $3,332,000 and 
$5,324,000 to the short-term and long-term operating lease liability, respectively.  At December 31, 2022, the Company recorded approximately $9,203,000 
to operating lease right-of-use asset, and approximately $3,300,000 and $6,018,000 to short- and long-term operating lease liability, respectively.  As of 
March 31, 2023 and December 31, 2022, a security deposit of approximately $595,000 was included in deposits on the Company’s consolidated balance 
sheet related to the 40G Additional Laboratory Lease. Cash was collected in the amount of approximately $199,000 for the Company's former Cambridge 
21 Erie Laboratory space during the three months ended March 31, 2023.

Future minimum lease payments under the leases in effect at March 31, 2023 are as follows: 
 

Year   (in thousands)  
2023   $ 2,494  
2024     3,368  
2025     2,799  
2026     818  
Total lease payments   $ 9,479  
Less: present value discount     (814 )

Present value of lease payments   $ 8,665  
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Total rent expense of approximately $854,000 and $1,338,000 was included in the consolidated statements of operations and other comprehensive 

loss for the three months ended March 31, 2023 and 2022, respectively. Other information pertaining to the Company’s operating leases for the three 
months ended March 31, 2023 and 2022 is summarized in the table below.
 

Other information (in thousands)  

Three Months

Ended


March 31, 2023  

Three Months

Ended


March 31, 2022  
Cash paid for amounts included in the measurement


   of lease liabilities:
         

Operating cash flows from operating leases   $ 652   $ 95  
Operating lease cost   $ 145   $ 145  
Weighted average discount rate   5.75%-8%     5.5 %
Weighted average remaining lease term   3.04 years   1.96 years  
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following Management’s Discussion and Analysis of Financial Condition and Results of Operations of Cue Biopharma, Inc. and its subsidiary 
(“Cue Biopharma”, “we”, “us”, “our” or the “Company”) should be read in conjunction with our financial statements and accompanying notes included 
in this Quarterly Report on Form 10-Q and the financial statements and accompanying notes thereto for the fiscal year ended December 31, 2022 and the 
related Management’s Discussion and Analysis of Financial Condition and Results of Operations included in our Annual Report on Form 10-K filed with 
the Securities and Exchange Commission, or SEC, on March 21, 2023, or the 2022 Annual Report.

Overview
 

We are a clinical-stage biopharmaceutical company engineering a novel class of injectable biologics to selectively engage and modulate disease-
relevant T cells directly within the patient’s body. Through protein engineering, it is our aim to translate nature's cues, or signals, into promising 
therapeutics comprised of T cell engagers that enable selective modulation of disease-specific T cells. We believe our proprietary Immuno-STAT™ 
(Selective Targeting and Alteration of T Cells) platform, as described below, will enable us to enhance the potential of the patient’s own immune system to 
restore health while avoiding the deleterious side effects of broad immune activation, in the case of cancer, and broad immune suppression in the case of 
autoimmune disease. Our selective immune modulation approach may be deployed for treating cancer, autoimmune diseases and chronic infections. In 
addition to the selective modulation of T cell activity, we believe the core features of Immuno-STATs offer competitive differentiation and advantages, 
including modularity, manufacturability, and convenient administration that allows for the versatility to treat a broad range of disease.

We believe that we have demonstrated the potential of our engineered Immuno-STAT platform in treating cancer with the preliminary data from our 
ongoing clinical trial of our lead drug product candidate, CUE-101, which is representative of the interleukin 2, or IL-2, based CUE-100 series, the first 
series from our biologics platform.  In response to the current challenges of the financial markets, we have prioritized and strategically focused our internal 
resources on drug product candidates in our CUE-100 series of Immuno-STATs. The CUE-100 series exploits the selectivity of the T cell receptor, or TCR, 
combined with rationally engineered IL-2, in context of the core Immuno-STAT framework for selective activation of targeted tumor-specific T cells to 
potentially address a broad range of cancers. In addition to our promising preliminary clinical data pertaining to CUE-101, we continue to develop datasets 
to elucidate the mechanism of action and further differentiate the CUE-100 series Immuno-STATs from competing approaches. We have also recently 
observed promising preclinical data pertaining to the potential application of our platform for the treatment of a broad range of autoimmune diseases.  
Accordingly, we announced in February 2023 the establishment of a strategic collaboration with Ono Pharmaceuticals Co., Ltd., or Ono, focused on the 
development of CUE-401 for the potential treatment of autoimmune disease through the induction and expansion of regulatory T cells, or Tregs.     

Our drug product candidates are in various stages of clinical and preclinical development. The emerging preliminary clinical data for our lead 
candidate, CUE-101, bolsters our belief that we have developed a potential breakthrough approach for modulating disease-relevant T cells directly in the 
patient’s body.  However, our activities are also subject to significant risks and uncertainties. We have not yet commenced any commercial revenue-
generating operations, have limited cash flows from operations, and will need to access substantial additional capital to fund our growth and ongoing 
business operations.

Our Immuno-STAT Platform Oncology Pipeline
The pipeline chart below details our current portfolio of oncology assets and their stages of development. We have determined to prioritize and 

strategically focus on our CUE-101 and CUE-102 oncology programs in our IL-2 based CUE-100 series, and we are actively seeking third party support 
through partnerships and collaborations, or alternative funding structures, to further develop CUE-103 and our Neo-STAT and RDI-STAT programs, as well 
as our programs outside of oncology, including our CUE-200, CUE-300 and CUE-400 series.
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Through a focused and strategic deployment of internal resources, we have made significant progress advancing the IL-2-based CUE-100 series for 

oncology. CUE-101, representative of the CUE-100 series, is our most advanced clinical stage asset and is being clinically investigated for the treatment of 
human papillomavirus ("HPV") head and neck cancer. We completed enrollment of the expansion phase of our monotherapy Phase 1 clinical trial of CUE-
101 at the 4 mg/kg recommended Phase 2 dose, or RP2D, for the treatment of second line and beyond, late-stage treatment of recurrent/metastatic head and 
neck squamous cell cancer, or R/M HNSCC, patients. These patients had received and failed several prior lines of systemic therapy, including 
chemotherapy and checkpoint inhibitors, or CPIs, such as KEYTRUDA. 

CUE-101 has demonstrated evidence of anti-tumor clinical activity as a monotherapy along with a favorable tolerability profile. Of the 19 evaluable 
patients treated at the RP2D of 4 mg/kg, we observed a confirmed partial response, or PR, lasting for more than 36 weeks and seven patients with durable 
stable disease, defined as stable disease on at least two consecutive post-treatment scans lasting at least 12 weeks.  Of particular note, one of the stable 
disease patients has had no evidence of tumor growth for over 12 months and has had no detectable evidence of circulating HPV DNA in their blood. This 
patient continues on treatment in the trial. We have also observed promising preliminary data with respect to CUE-101’s pharmacokinetic, or PK, and 
pharmacodynamic, or PD, profile, as well as biomarker data with respect to circulating HPV DNA as a potential proxy of anti-tumor response.  Also of 
importance is a continuing trend that we have observed of improvement in median overall patient survival, or mOS, which is currently approaching 12 
months or greater in third line and beyond patients. Data generated from a third-party trial for second line patients receiving check point inhibitor therapy, 
the current standard of care, demonstrated a mOS of approximately eight months. We continue to follow the patients treated in the monotherapy trial and 
anticipate this overall survival data to continue to mature throughout 2023.

 

Overall Survival in CUE-101 Phase 1 Monotherapy 4mg/kg Patients
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On October 3, 2022, we received Fast Track Designation of CUE-101 for the treatment of R/M HPV+ HNSCC as a monotherapy and in 
combination with KEYTRUDA. As the data from the CUE-101 monotherapy and combination with pembrolizumab study matures, we plan to define 
potential registration paths. 

We are currently enrolling patients in a first line, Phase 1 combination trial with Merck Sharp & Dohme Corp.'s, or Merck’s, anti-PD-1 therapy 
KEYTRUDA® (pembrolizumab), the current standard of care for R/M HNSCC.  We completed the dose escalation portion of this trial without observing 
any dose-limiting-toxicity and continue to enroll patients in the expansion phase at the RP2D dose of 4 mg/kg of CUE-101 in combination with the 
approved dose of KEYTRUDA.  The waterfall plot below is an update of the plot that was presented at the 2022 Society for Immunotherapy of Cancer, or 
SITC, on November 10, 2022, where we reported on the first 10 evaluable patients treated with combination therapy at the RP2D of 4mg/kg of CUE-101 
and 200 mg of KEYTRUDA who had at least one post-dose scan at the time of the data cutoff date. At that time we reported two unconfirmed PRs which 
have subsequently been confirmed, and three patients with stable disease, two of which have become durable (i.e. stable disease lasting greater than 12 
weeks). In summary, of these 10 patients, four patients had confirmed ongoing PRs as their best response from baseline demonstrating an initial overall 
response rate, or ORR, for these first 10 patients of 40%.  In addition, one patient demonstrated durable stable disease of greater than 12 weeks and three 
patients demonstrated stable disease for a clinical benefit rate, to date, of greater than 70% in the first 10 evaluable patients. Importantly, these responses 
include several patients with low PD-L1 expression (combined positive score, or CPS, less than 20).  Notably, tumor reduction from baseline in the four 
patients with confirmed PRs was between -35% and -60%.  

 

 

 

Best Change from Baseline, or CFB, and Response in Patients Treated with 4mg/kg of CUE-101

 in Combination with Pembrolizumab
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We continue to enroll patients, up to a total of 20 patients at our RP2D of 4mg/kg. We plan to provide a further update and substantive analysis of 
this ongoing trial at the upcoming American Society of Clinical Oncology, or ASCO, meeting in June 2023. 

We believe the potential combination activity of CUE-101 with KEYTRUDA is likely due to their complementary mechanisms of action, 
specifically, CUE-101’s mechanism of selectively engaging, activating and expanding tumor-specific T cells and KEYTRUDA’s mechanism of checkpoint 
signaling blockade, that allows for the anti-tumor T cells to effectively recognize and kill the tumor cells.  

Furthermore, we believe that CUE-101 has the potential to enhance the clinical activity of KEYTRUDA as well as other CPIs, since the presence of 
expanded tumor-specific T cells is an obligatory pre-requisite for anti-PD-1 therapy. As such, we believe that CUE-101 has the potential to expand patient 
reach and enhance the therapeutic benefit of CPIs.  

Importantly, we believe that the CUE-101 clinical data we have generated to date reduces the risk profile of the entire IL-2 based CUE-100 series 
because the core framework of the CUE-100 series remains essentially the same for each drug product candidate, except for the targeting peptide epitope 
within the major histocompatibility complex, or MHC, pocket or the human leukocyte antigen, or HLA. Therefore, with the exception of some protein 
engineering modifications to ensure stability and manufacturability, the core IL-2 scaffold is a shared molecular feature of all molecules generated within 
this series (including CUE-102 as described below).

The second drug product candidate in our CUE-100 series, CUE-102, targets Wilms’ Tumor 1 protein, or WT-1, an oncofetal antigen known to be 
over-expressed in more than 20 different cancers, including both solid tumors (such as colorectal, ovarian, pancreatic and lung tumors) and hematologic 
malignancies (such as acute myeloid leukemia, multiple myeloma and myelodysplastic syndromes).  In April 2022, we received acceptance from the U.S. 
Food and Drug Administration, or FDA, of our investigational new drug application, or IND, for CUE-102. Based on the premise that CUE-102 shares the 
same core molecular framework as CUE-101, except for the T cell epitope pertaining to HPV-E7 versus WT-1, its IND was supported by clinical and safety 
data from the ongoing CUE-101 monotherapy trial and did not require additional IND-enabling toxicology studies. This supports our premise that each 
CUE-100 series Immuno-STAT molecule provides further de-risking and acceleration of subsequent drug product candidates. With CUE-102 we believe 
that there is a potential to reach an even larger patient population than for CUE-101 as WT-1 can potentially treat a number of different types of cancer. We 
have initiated a Phase 1 monotherapy dose-escalation trial with CUE-102 focused on WT-1-positive recurrent/metastatic gastric, pancreatic, ovarian and 
colorectal cancers at a 1mg/kg dose level. We anticipate completing the dose escalation portion of this Phase 1 clinical trial in mid-2023.

We believe that our CUE-100 series platform can generate multiple therapeutic molecules that selectively target tumor-specific antigens. For 
example, we have generated proof of concept data with Immuno-STATs targeting mutated driver antigens (such as KRAS) and broadly expressed cancer 
antigens (such as MAGE-A4).  Importantly, the modularity of the CUE-100 series platform  enables us to generate new drug product candidates targeting 
tumor antigens that have already been clinically validated, resulting in further potential de-risking and accelerated development of future molecules. For 
example, in addition to our representative preclinical data with Immuno-STATs targeting the G12V mutated KRAS T cell epitope (including demonstration 
of selective activation and expansion of T cells expressing G12V-specific T cell receptors), we have also generated Immuno-STAT molecules targeting 
KRAS T 
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cell epitopes (G12V/D) presented by both the HLA-A03 and -A11 alleles. These additional alleles will potentially enhance patient coverage and market 
reach.  

Furthermore, we have expanded the potential reach of the Immuno-STAT platform to address the heterogeneity and diversity present in many 
cancers by developing a derivative scaffold of the CUE-100 series containing stable “peptide-less” or “empty” HLA molecules, to which defined peptides 
of interest may be covalently attached. We refer to this derivative scaffold as Neo-STAT™.   Neo-STAT is designed to provide greater flexibility for 
targeting multiple tumor epitopes, enhancing production efficiencies, and decreasing time and cost associated with manufacturing. We have also generated 
a derivative biologic designed to address a primary resistance mechanism found in a subset of solid tumors. This escape mechanism is based upon evading 
immune surveillance through down-regulation of HLA, thereby making the tumor “invisible” to T cells. This derivative of the CUE-100 series, referred to 
as RDI-STAT, takes advantage of the clinical validation of the CUE-100 series from our Immuno-STAT platform, by deploying an antibody-like targeting 
moiety binding to tumor specific antigens found on the surface of tumor cells. Through this approach, we believe we may be able to “paint” the tumor with 
a viral epitope placed within the HLA pocket of the CUE-100 series Immuno-STAT with the potential of then "redirecting" high frequency anti-viral T cells 
to attack the targeted tumor cells. As noted above, we are seeking partnerships to further develop our Neo-STAT and RDI-STAT programs.

In addition to the CUE-100 series, we have leveraged the modularity of the Immuno-STAT platform to develop additional biologic series outside of 
oncology, for example, CUE-200, CUE-300 and CUE-400, specifically designed through rational protein engineering to address distinct therapeutic 
approaches for treating autoimmune disease. The CUE-300 series incorporates the inhibitory PD-L1 co-modulator for selective inhibition of the 
autoreactive T cell repertoire. The CUE-400 series represents a novel class of bispecific molecules designed to selectively induce and expand Tregs for 
chronic autoimmune diseases.  We recently announced a partnership with Ono supporting the development of CUE-401 for the potential treatment of 
multiple autoimmune diseases. 

Plan of Operation

Our technology is in the development phase. We believe that our platforms have the potential for creating a diverse pipeline of promising drug 
product candidates addressing multiple medical indications. We intend to maximize the value and probability of commercialization of our Immuno-STAT 
drug product candidates by focusing on researching, testing, optimizing, conducting pilot studies, performing early-stage clinical development and 
potentially partnering, where appropriate, for more extensive, later stages of clinical development, as well as seeking extensive patent protection and 
intellectual property development.

Since we are a development-stage company, the majority of our business activities to date and our planned future activities will be devoted to 
furthering research and development.  

A fundamental part of our corporate development strategy is to establish one or more strategic partnerships with leading pharmaceutical or 
biotechnology organizations that will allow us to more fully exploit the potential of our technology platform, such as our collaborations described below 
under the heading “Collaboration Agreement with LG Chem" and "Collaboration and Option Agreement with Ono”. 
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Critical Accounting Estimates and Significant Judgments

Our management’s discussion and analysis of our financial condition and results of operations is based on our financial statements, which have been 
prepared in accordance with generally accepted accounting principles in the United States, or U.S. GAAP. The preparation of our financial statements 
requires us to make estimates and assumptions that affect the reported amounts of assets and liabilities and the disclosure of contingent assets and liabilities 
at the date of our financial statements, and the reported revenue and expenses during the reported periods. We evaluate these estimates and judgments, 
including those described below, on an ongoing basis. We base our estimates on historical experience, known trends and events, contractual milestones and 
various other factors that we believe are reasonable under the circumstances, the results of which form the basis for making judgments about the carrying 
value of assets and liabilities that are not readily apparent from other sources. Actual results may differ from these estimates under different assumptions or 
conditions. 

While our significant accounting policies are more fully described in Note 2 to our consolidated financial statements appearing elsewhere in this 
Quarterly Report on Form 10-Q, we believe that the estimates, assumptions and judgments involved in the accounting policies described in Management’s 
Discussion and Analysis of Financial Condition and Results of Operations in Item 7 of our 2022 Annual Report have the greatest potential impact on our 
financial statements, so we consider those estimates, assumptions and judgments to be our critical accounting policies and estimates. There were no 
material changes to our critical accounting policies and estimates during the three months ended March 31, 2023.

Recent Accounting Pronouncements and Adopted Standards

A discussion of recent accounting pronouncements is included in Note 2 to our consolidated financial statements in this Quarterly Report on Form 
10-Q.

Significant Contracts and Agreements Related to Research and Development Activities

Einstein License Agreement

On January 14, 2015, we entered into a license agreement, as amended and restated on July 31, 2017, and as amended on October 30, 2018, or the 
Einstein License, with Albert Einstein College of Medicine, or Einstein, for certain patent rights, or the Patents, relating to our core technology platform for 
the engineering of biologics to control T cell activity, precision, immune-modulatory drug product candidates, and two supporting technologies that enable 
the discovery of costimulatory signaling molecules (ligands) and T cell targeting peptides. 

We hold an exclusive worldwide license, with the right to sublicense, import, make, have made, use, provide, offer to sell, and sell all products, 
processes and services that use the Patents, including certain technology received from Einstein related thereto, which we refer to as the Licensed Products. 
Under the Einstein License, we are required to:

• Pay royalties and amounts based on certain percentage of proceeds, as defined in the Einstein License, from sales of Licensed Products and 
sublicense agreements.

• Pay escalating annual maintenance fees, which are non-refundable, but are creditable against the amount due to Einstein for royalties.

• Make significant payments based upon the achievement of certain milestones, as defined in the Einstein License. As of the three months ended 
March 31, 2023, two of these milestones had been achieved, as we had filed an IND in 2019, and initiated the investigator sponsored Phase 1b 
neoadjuvant clinical trial for CUE-101 in 2021.  

• Incur minimum product development costs per year until the first commercial sale of the first Licensed Product.

As of March 31, 2023, we were in compliance with our obligations under the Einstein License.

The Einstein License expires upon the expiration of the last obligation to make royalty payments to Einstein which may be due with respect to 
certain Licensed Products, unless terminated earlier under the provisions thereof. The Einstein License includes certain termination provisions that will be 
triggered if we fail to meet our obligations thereunder.
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We account for the costs incurred in connection with the Einstein License in accordance with Accounting Standards Codification, or ASC, 730, 
Research and Development. For the three months ended March 31, 2023 and 2022, costs incurred with respect to the Einstein License were approximately 
$44,000 and $51,000, respectively. Such costs are included in research and development costs in our consolidated statements of operations and other 
comprehensive loss.  

Pursuant to the Einstein License, we issued to Einstein 671,572 shares of our common stock in connection with the consummation of the initial 
public offering of our common stock on December 27, 2017. 

Collaboration Agreement with LG Chem

Effective November 6, 2018, we entered into a Collaboration, License and Option Agreement, or the LG Chem Collaboration Agreement, with LG 
Chem Ltd., or LG Chem, related to the development of Immuno-STATs focused in the field of oncology.

Pursuant to the LG Chem Collaboration Agreement, we granted LG Chem an exclusive license to develop, manufacture and commercialize our lead 
product, CUE-101, as well as Immuno-STATs that target T cells against two additional cancer antigens, or Drug Product Candidates, in Australia, Japan, 
Republic of Korea, Singapore, Malaysia, Vietnam, Thailand, Philippines, Indonesia, China (including Macau and Hong Kong) and Taiwan, which we refer 
to collectively as the LG Chem Territory. We retain rights to develop and commercialize all assets included in the LG Chem Collaboration Agreement in 
the United States and in global markets outside of the LG Chem Territory. Under the LG Chem Collaboration Agreement, we will engineer the selected 
Immuno-STATs for up to three alleles, which are expected to include the predominant alleles in the LG Chem Territory, thereby enhancing our market 
reach by providing for greater patient coverage of populations in global markets, while LG Chem will establish a chemistry, manufacturing and controls, or 
CMC, process for the development and commercialization of selected Drug Product Candidates. In addition, LG Chem has the option to select one 
additional Immuno-STAT for an oncology target, or an Additional Immuno-STAT, for an exclusive worldwide development and commercialization license. 
On December 18, 2019, we and LG Chem entered into a global license and collaboration agreement, which was amended on November 5, 2020. We refer 
to such agreement, as amended, as the Global License and Collaboration Agreement. The Global License and Collaboration Agreement supersedes the 
provisions of the LG Chem Collaboration Agreement related to LG Chem’s option for an Additional Immuno-STAT but generally does not become 
effective unless and until LG Chem exercises its option, other than certain select provisions including the length of the option period and representations, 
warranties and covenants of the parties. On April 30, 2021, LG Chem’s option pursuant to the Global License and Collaboration Agreement expired.  We 
retain an option to co-develop and co-commercialize the additional program worldwide. 

Under the terms of the LG Chem Collaboration Agreement, LG Chem paid us a $5.0 million non-refundable, non-creditable upfront payment and 
purchased approximately $5.0 million of shares of our common stock at a price per share equal to a 20% premium to the volume weighted-average closing 
price per share over the 30 trading day period immediately prior to the effective date of the LG Chem Collaboration Agreement. We are also eligible to 
receive additional aggregate payments of up to approximately $400.0 million if certain research, development, regulatory and commercial milestones are 
successfully achieved. On May 16, 2019, we earned a $2.5 million milestone payment for the FDA’s acceptance of the IND for our lead drug product 
candidate, CUE-101, pursuant to the LG Chem Collaboration Agreement. On December 7, 2020, we earned a $1.25 million milestone payment on the 
selection of a preclinical candidate pursuant to the LG Chem Collaboration Agreement. On November 23, 2021, we earned a $3.0 million milestone 
payment for the selection of a Drug Product Candidate. In addition, the LG Chem Collaboration Agreement also provides that LG Chem will pay us tiered 
single-digit royalties on net sales of commercialized Drug Product Candidates, or Collaboration Products, in the LG Chem Territory on a product-by-
product and country-by-country basis, until the later of expiration of patent rights in a country, the expiration of regulatory exclusivity in such country, or 
ten years after the first commercial sale of a Collaboration Product in such country, subject to certain royalty step-down provisions set forth in the LG 
Chem Collaboration Agreement. 

Pursuant to the LG Chem Collaboration Agreement, the parties will share research costs related to Collaboration Products, and LG Chem will 
provide CMC process development for selected Drug Product Candidates and potentially additional downstream manufacturing capabilities, including 
clinical and commercial supply for Collaboration Products. In return for performing CMC process development, LG Chem is eligible to receive low-single 
digit percentage royalty payments on the sales of Collaboration Products sold in all countries outside the LG Chem Territory. As of March 31, 2023, we had 
recorded approximately $19.6 million in collaboration revenue related to this agreement since the agreement was entered into. The majority of the research 
phase of the collaboration agreement was substantially complete on March 31, 2022. 

The LG Chem Collaboration Agreement includes various representations, warranties, covenants, indemnities and other customary provisions. LG 
Chem may terminate the LG Chem Collaboration Agreement for convenience or change of control of us on a program-by-program, product-by-product or 
country-by-country basis, or in its entirety, at any time following the notice period set forth in the LG Chem Collaboration Agreement. Either party may 
terminate the LG Chem Collaboration Agreement, in its entirety or on a program-by-program, product-by-product or country-by-country basis, in the event 
of an uncured material breach. The LG Chem 
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Collaboration Agreement is also terminable by either party (i) upon the bankruptcy, insolvency or liquidation of the other party or (ii) for certain activities 
involving the challenge of certain patents controlled by the other party. Unless earlier terminated, the LG Chem Collaboration Agreement will expire on a 
product-by-product and country-by-country basis upon the expiration of the applicable royalty term.

To date, LG Chem has selected one additional cancer antigen, WT-1, which is the focus of the CUE-102 research program.  We are currently 
developing two Collaboration Products with LG Chem pursuant to this agreement.  

Collaboration and Option Agreement with Ono 

On February 22, 2023, we entered into a strategic collaboration agreement, or the Ono Collaboration and Option Agreement, with Ono 
Pharmaceutical Co., Ltd., or Ono, to further develop CUE-401 and provide dedicated resources and capabilities to help advance CUE-401 toward the 
clinic. Under the terms of the Ono Collaboration and Option Agreement, Ono paid us an upfront payment and agreed to fully fund all research activities 
related to CUE-401 through a specified option period. During this option period, we will be responsible for the research and development of CUE-401. 
Upon Ono’s exercise of its option to license CUE-401, we will receive an option exercise payment and be eligible for development and commercial 
milestone payments up to an aggregate of approximately $220 million, as well as tiered royalties on sales. Upon any such exercise, Ono will receive 
worldwide rights to develop and commercialize CUE-401, with us retaining a 50% co-development and co-commercialization right in the United States. 

Under the terms of the Ono Collaboration and Option Agreement, we will perform research activities related to CUE-401 through a specified option 
period of 24 months, or the Research Term. During this Research Term, we will be responsible for the execution of scientific investigation, nonclinical, 
preclinical, and clinical drug research and development activities designed to progress CUE-401 toward a potential IND and regulatory approval, 
collectively referred to as R&D. Ono is responsible for the funding of R&D activities performed by us. Per the Ono Collaboration and Option Agreement, 
as consideration for the R&D activities performed by us, Ono (i) will make a one-time, non-refundable, non-creditable upfront payment of $3.0 million to 
us and (ii) will reimburse us for all costs incurred in conducting research, including (a) pass through costs from third party contractors and (b) full time 
employee salaries capped at $2.1 million in the first 18 months of the Research Term. The term of the Ono Collaboration and Option Agreement extends 
until the expiration of the Research Term which cannot exceed a 24-month period. We have forecasted that we will be able to complete the R&D activities 
in 18 months based on the initial research and development plans we have established. We received the $3.0 million upfront payment in March 2023.

Aside from the $3.0 million upfront payment and funding related to pass through costs, we do not believe that any variable consideration should be 
included in the transaction price as of March 31, 2023.  Such assessment considered the application of the constraint to ensure that estimates of variable 
consideration would be included in the transaction price only to the extent we have had a high degree of confidence that revenue would not be reversed in a 
subsequent reporting period. We will re-evaluate the transaction price, including the estimated variable consideration included in the transaction price and 
all constrained amounts, in each reporting period and as other changes in circumstances occur. For the three months ended March 31, 2023 and 2022, we 
recognized revenue of approximately $151,000 and $0, respectively, related to the Ono Collaboration and Option Agreement. We recorded short or long-
term research and development liabilities on our balance sheet dated March 31, 2023, of approximately $2,521,000 and $445,000, respectively. We did not 
recognize short or long term research and development liabilities on our balance sheet as of December 31, 2022, as the agreement was executed in February 
2023.

Results of Operations
 

Collaboration Revenue

We have not generated commercial revenue from product sales. To date, we have generated collaboration revenue from our former collaboration 
agreement with Merck, the LG Chem Collaboration Agreement and the Ono Collaboration and Option Agreement.  Collaboration revenue may vary from 
period to period depending on the progress of our work in connection with either or both of our collaboration agreements.
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Operating Expenses

We generally recognize operating expenses as they are incurred in two general categories, general and administrative expenses and research and 
development expenses. Our operating expenses also include non-cash components related to depreciation and amortization of property and equipment and 
stock-based compensation, which are allocated, as appropriate, to general and administrative expenses and research and development expenses.

General and administrative expenses consist of salaries and related expenses for executive, legal, finance, human resources, information technology 
and administrative personnel, as well as professional fees, insurance costs, and other general corporate expenses. We expect general and administrative 
expenses to increase in future periods as we incur additional expenses related to our operation as a public company which requires our compliance with 
certain regulatory and legal procedures. We expect activities supporting our operations including legal, accounting, insurance, employee compensation and 
other expenses to increase.

Research and development expenses consist primarily of compensation expenses, fees paid to consultants, outside service providers and 
organizations (including research institutes at universities), facility expenses, and development and clinical trial expenses with respect to our drug product 
candidates. We charge research and development expenses to operations as they are incurred. We expect research and development expenses to increase in 
the future as we continue to advance the clinical development of CUE-101 and CUE-102, including our ongoing and planned clinical trials, and develop 
potential future drug product candidates based on our technology and research.  We also believe that rising inflation, supply chain disruptions and labor 
shortages may also contribute to increased research and development costs.

Three Months Ended March 31, 2023 and 2022

Our consolidated statements of operations and other comprehensive loss for the three months ended March 31, 2023 and 2022, as discussed herein, 
are presented below.
 

    Three Months Ended    
    March 31,    
    2023     2022    
    (in thousands)    

Collaboration revenue   $ 187     $ 1,000    
Operating expenses:              

General and administrative     4,176       5,156    
Research and development     9,391       10,082    

Total operating expenses     13,567       15,238    
Loss from operations     (13,380 )     (14,238 )  
Other income (expense):              

Interest income     641       8    
Interest expense     (370 )     (25 )  

Total other income (expense)     271       (17 )  
Net loss   $ (13,109 )   $ (14,255 )  
Unrealized gain from available-for-sale
   securities     57       —    
Comprehensive loss   $ (13,052 )   $ (14,255 )  
Net loss per common share – basic and diluted   $ (0.29 )   $ (0.44 )  
Weighted average common shares outstanding –
   basic and diluted     44,652,353       32,636,383    

 

Collaboration Revenue

Collaboration revenue was approximately $187,000 and $1,000,000 for the three months ended March 31, 2023 and 2022, respectively. The 
decrease of approximately $813,000 was due to the completion of the research phase under the LG Chem collaboration at March 31, 2022. All 
collaboration revenue recognized in the three months ended March 31, 2023 was related to the performance of services under our collaboration agreements 
with Ono and LG Chem, including a $3.0 million upfront payment received pursuant to the Ono Collaboration and Option Agreement and pass through 
costs related to research activities. All collaboration revenue recognized in the three months ended March 31, 2022 was related to the performance of 
services under our collaboration agreement with LG Chem.
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General and Administrative 

General and administrative expenses totaled approximately $4,176,000 and $5,156,000 for the three months ended March 31, 2023 and 2022, 
respectively. This decrease of approximately $980,000 during the three months ended March 31, 2023 compared to the three months ended March 31, 2022 
was due primarily to lower stock-based compensation related to executive management, professional and consulting fees, as well as a decrease in rent 
expense and overhead. 

General and administrative expenses for the three months ended March 31, 2023 consisted of expenses related to employee and board compensation 
of $1,483,000, professional and consulting fees of $1,350,000, stock-based compensation of $888,000, rent of $186,000, insurance expense of $77,000 and 
other expenses of $192,000. General and administrative expenses for the three months ended March 31, 2022 consisted of expenses related to stock-based 
compensation of $1,637,000, professional and consulting fees of $1,509,000, employee and board compensation of $1,403,000, rent of $287,000, insurance 
expense of $85,000, and other expenses of $235,000.

Research and Development 

Research and development expenses totaled approximately $9,391,000 and $10,082,000 for the three months ended March 31, 2023 and 2022, 
respectively. This decrease of $691,000 during the three months ended March 31, 2023 compared to the three months ended March 31, 2022 was due 
primarily to lower laboratory and drug substance manufacturing costs, as well as lower stock-based compensation, other professional fees, and licensing 
fees. 
 

Research and development expenses for the three months ended March 31, 2023 included expenses related to employee compensation of 
$2,682,000, research and laboratory expenses of $2,468,000, clinical expenses of $1,705,000, stock-based compensation expense of $1,110,000, rent of 
$667,000, insurance expense of $205,000, depreciation and amortization of $169,000, and other expenses of $385,000. Research and development expenses 
for the three months ended March 31, 2022 included expenses related to employee compensation of $2,975,000, research and laboratory expenses of 
$2,401,000, stock-based compensation expense of $1,374,000, clinical expenses of $1,135,000, rent of $1,049,000, depreciation and amortization of 
$280,000, insurance expense of $258,000, other professional fees of $286,000, and other expenses of $324,000.

 

Interest Income

Interest income was approximately $641,000 for the three months ended March 31, 2023, as compared to approximately $8,000 for the three months 
ended March 31, 2022. Interest income for the three months ended March 31, 2023 included approximately $434,000 in income resulting from 
amortization of discounts received on certain of our marketable securities, approximately $149,000 from amortization/accretion on investments, and 
approximately $58,000 of interest income from our operating sweep account, compared to approximately $8,000 of interest income for the three months 
ended March 31, 2022.

Interest Expense

Interest expense was $370,000 and $25,000 for the three months ended March 31, 2023 and 2022, respectively. This increase of $345,000 was 
primarily due to cash paid for interest expense related to the proceeds from borrowings under our Loan and Security Agreement, as amended, or the Loan 
Agreement, with Silicon Valley Bridge Bank, N.A., or SVBB, of $363,000, and amortization of deferred issuance costs of $9,000, offset by cash received 
on the sale of property and equipment of $2,000.

Liquidity and Capital Resources

We have financed our working capital requirements primarily through private and public offerings of equity securities, cash received from Merck, 
LG Chem, and Ono under the respective collaboration agreements and borrowings under the Loan Agreement. At March 31, 2023, we had cash, cash 
equivalents, and marketable securities totaling $66,199,000 available to fund our ongoing business activities. Additional information concerning our 
financial condition and results of operations is provided in the financial statements included in this Quarterly Report on Form 10-Q. 

The amounts that we actually spend for any specific purpose may vary significantly and will depend on a number of factors, including, but not 
limited to, our research and development activities and programs, clinical testing, regulatory approval, market conditions, and changes in or revisions to our 
business strategy and technology development plans. 

36



 

On June 22, 2020, we filed a registration statement on Form S-3ASR, which became automatically effective upon filing with the SEC (File No. 333-
239357), or the 2020 Shelf, to register for sale from time to time up to $300.0 million of our common stock, preferred stock, debt securities, warrants, 
rights and/or units in one or more offerings.

 

In October 2021, we entered into an open market sale agreement, or the October 2021 ATM Agreement, with Jefferies LLC, or Jefferies, to sell 
shares of our common stock for aggregate gross proceeds of up to $80.0 million, from time to time, through an "at-the-market" equity offering program 
under which Jefferies acts as sales agent.  The October 2021 ATM Agreement will terminate upon the earliest of (a) the sale of $80.0 million of shares of 
our common stock pursuant to the October 2021 ATM Agreement or (b) the termination of the October 2021 ATM Agreement by us or Jefferies. During 
the three months ended March 31, 2023, we did not sell any shares under the October 2021 ATM Agreement. As of December 31, 2022, we had sold an 
aggregate of 3,593,407 shares of common stock under the October 2021 ATM Agreement for proceeds of approximately $23.6 million, net of commissions 
paid, but excluding transaction expenses. There were no sales under the October 2021 ATM Agreement during the three months ended March 31, 2023.  

On February 15, 2022, we entered into the Loan Agreement, pursuant to which we have borrowed $10.0 million. The Loan Agreement was 
amended in April 2023. The term loans under the Loan Agreement, or the Term Loans, bear interest at a floating rate per annum equal to the greater of (A) 
the prime rate (as published in the money rates section of The Wall Street Journal) plus 2.25% and (B) 5.50%. On the first calendar day of each month, we 
will be required to make monthly interest payments and commencing on June 30, 2023, we will be required to repay the Term Loans in (i) 30 consecutive 
installments of principal plus monthly payments of accrued interest if the additional term loans are not advanced and (ii) 24 months if the additional term 
loans are advanced. All outstanding principal and accrued and unpaid interest under the Term Loans and all other outstanding obligations with respect to 
the Term Loans are due and payable in full on December 1, 2025.

The Loan Agreement permits voluntary prepayment of all, but not less than all, of the Term Loans, subject to a prepayment premium except if the 
facility is refinanced with another SVBB facility. Such prepayment premium would be 2.00% of the principal amount of the Term Loan if prepaid on or 
after the first anniversary of the date on which we entered the Loan Agreement but prior to the second anniversary of the date on which we entered the 
Loan Agreement, and 1.00% of the principal amount of the Term Loan if prepaid on or after the second anniversary of the date on which we entered the 
Loan Agreement. Upon prepayment or repayment in full of the Term Loans, we will be required to pay a one-time final payment fee equal to 5.00% of the 
original principal amount of any funded Term Loans being repaid.  The Loan Agreement also requires us to maintain in our accounts at the Lender 
unrestricted and unencumbered cash equal to the lesser of all of our cash or $20,000,000. 

On March 10, 2023, SVB was closed and the Federal Deposit Insurance Company, or FDIC, was appointed receiver for the bank. The FDIC created 
a successor bridge bank, Silicon Valley Bridge Bank, N.A., or SVBB, and all deposits of SVB were transferred to SVBB under a systemic risk exception 
approved by the U.S. Department of the Treasury, the Federal Reserve and the FDIC.  SVBB continues to hold our Term Loans under the same existing 
terms and covenants which were in place with SVB. The vast majority of our cash, cash equivalents and marketable securities reside in custodial accounts 
at US Bank for which SVB Asset Management is the advisor. 

On November 14, 2022, we entered into securities purchase agreements with accredited investors pursuant to which, on November 16, 2022, we 
issued and sold to such investors in a private placement an aggregate of 7,656,966 shares of common stock and, in lieu of shares of common stock to 
certain investors, pre-funded warrants, or Pre-Funded Warrants, to purchase an aggregate of 1,531,440 shares of common stock, and, in each case, 
accompanying warrants, or Warrants, to purchase an aggregate of up to 9,188,406 additional shares of common stock (or Pre-Funded Warrants in lieu 
thereof) at a price of $3.265 per share and accompanying Warrant (or $3.2649 per Pre-Funded Warrant and accompanying Warrant), or the PIPE Financing.  
The exercise price of the Warrants is $3.93 per share, or if exercised for a Pre-Funded Warrant in lieu thereof, $3.9299 per Pre-Funded Warrant. The 
Warrants are exercisable at any time after they are issued and ending on the fifth anniversary of the closing. The Pre-Funded Warrants are exercisable at any 
time after they are issued and will not expire. We received aggregate gross proceeds from the PIPE Financing of approximately $30 million, before 
deducting placement agent fees and offering expenses of $2.6 million. Piper Sandler & Co. acted as lead placement agent and Public Ventures LLC acted as 
co-placement agent for the PIPE Financing.

 
If we issue additional equity securities to raise funds, the ownership percentage of our existing stockholders would be reduced. New investors may 

demand rights, preferences or privileges senior to those of existing holders of our common stock. If we issue debt securities, we may be required to grant 
security interests in our assets, could have substantial debt service obligations, and lenders may have a senior position (compared to stockholders) in any 
potential future bankruptcy or liquidation. Additionally, corporate collaboration and licensing arrangements may require us to incur non-recurring and other 
charges, give up certain rights relating to our intellectual property and research and development activities, increase our near and long-term expenditures, 
issue securities that dilute our existing stockholders, issue debt which may require liens on our assets and which will increase our monthly expense 
obligations, or disrupt our management and business.
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Cash Flows

The following table summarizes our changes in cash, cash equivalents, and restricted cash for the three months ended March 31, 2023 and 2022:
 
    Three Months Ended  
    March 31,  
    2023     2022  
(in thousands)            
Net cash provided by (used in):            

Operating activities   $ (10,833 )   $ (11,573 )
Investing activities     15,002       (27 )
Financing activities     388       15,156  

Net increase in cash, cash equivalents, and restricted cash   $ 4,557     $ 3,556  
 

Operating Activities 

During the three months ended March 31, 2023 and 2022, we used cash of $10,833,000 and $11,573,000, respectively, to fund our operating 
activities. Cash used in operating activities during the three months ended March 31, 2023 consisted primarily of our net loss of $13,109,000 and decreases 
of $1,518,000 in prepaid expenses and other current assets, $709,000 in accrued expenses, $652,000 in operating lease liability, $580,000 in accounts 
payable, $149,000 in amortization of discount on purchased securities, $139,000 in accounts receivable, and $2,000 in gain on sale of property and 
equipment. Cash used in operating activities was partially offset by increases of $2,966,000 in research and development contract liability, $1,998,000 in 
stock-based compensation, $703,000 in amortization of operating lease right-of-use asset, $177,000 in depreciation and amortization, $139,000 in deposits, 
$33,000 in accretion on final payment of term loan, and $9,000 in amortization of debt issuance costs.

Cash used in operating activities during the three months ended March 31, 2022 consisted primarily of our net loss of $14,255,000, and decreases of 
$1,215,000 in accrued expenses, $645,000 in research and development contract liability, $74,000 in operating lease right-of-use asset and $1,093,000 in 
prepaid expenses and other current assets. Cash used in operating activities was partially offset by increases of $3,011,000 in stock-based compensation, 
$2,218,000 in accounts receivable, $303,000 in depreciation and amortization, $3,000 in amortization of debt issuance costs, $53,000 in deposits, $26,000 
in accounts payable and $95,000 in operating lease liability. 

Investing Activities 

During the three months ended March 31, 2023, our investing activities provided $15,002,000 in cash, compared to cash used in investing activities 
of $27,000 during the three months ended March 31, 2022. This increase of $15,029,000 in cash from investing activities was primarily due to the 
redemption of short-term investments in marketable securities and cash received from the sale of fixed assets. Cash provided in investing activities during 
the three months ended March 31, 2023 consisted of the redemption of short-term investments in marketable securities of $15,000,000 and the cash 
received from the sale of property and equipment of $2,000. Cash used in investing activities during the three months ended March 31, 2022 consisted of 
the purchase of property and equipment of $27,000. 

Financing Activities 

During the three months ended March 31, 2023 and 2022, we generated cash from financing activities of $388,000 and $15,156,000, respectively, a 
decrease of $14,768,000. Cash from financing activities during the three months ended March 31, 2023 consisted of cash proceeds from the exercise of 
stock options of $388,000. Cash from financing activities during the three months ended March 31, 2022, consisted of cash proceeds from the sale of 
common stock pursuant to the October 2021 Sales Agreement of $5,489,000 net of commissions paid, and proceeds from borrowings under the Loan 
Agreement of $10,000,000, offset by cash used for restricted stock buy-back at vesting of $191,000 and payment of debt issuance costs of $142,000. 

Funding Requirements

We expect our expenses to increase in connection with our ongoing activities, particularly as we continue the research and development of our 
Immuno-STAT platform, continue ongoing and initiate new clinical trials of and seek marketing approval for our drug product candidates. In addition, we 
expect to incur additional costs associated with operating as a public company.  Our expenses will also increase if, and as, we:

• continue the clinical development of our CUE-100 series, including CUE-101 and CUE-102;
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• leverage our programs to advance our other drug product candidates into preclinical and clinical development;

• seek regulatory approvals for any drug product candidates for which we successfully complete clinical trials;

• seek to discover and develop additional drug product candidates in the CUE-100 series, including Neo-STATs;

• establish a sales, marketing, medical affairs and distribution infrastructure to commercialize any drug product candidates for which we may 
obtain marketing approval and intend to commercialize on our own or jointly;

• hire additional clinical, quality control and scientific personnel;

• expand our manufacturing, quality, operational, financial and management systems;

• increase personnel, including personnel to support our clinical development, manufacturing and commercialization efforts and our 
operations as a public company;

• maintain, expand and protect our intellectual property portfolio;

• acquire or in-license other drug product candidates and technologies; and

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

In the first quarter of 2022, we determined to prioritize and strategically focus on our CUE-101 and CUE-102 oncology programs in our CUE-100 
series. We are actively seeking third party support through partnerships and collaborations, or alternative funding structures, to further develop CUE-103 
and our Neo-STAT and RDI-STAT programs as well as our programs outside of oncology, including our CUE-200, CUE-300 and CUE-400 series.  In 
2022, we also determined to take proactive steps to decrease our office and lab footprint and to restructure our research and development functions in 
support of prioritized corporate objectives and strategies. These steps have realized cost savings to date that have been allocated to our key programs.

We believe that our existing cash, cash equivalents and marketable securities as of March 31, 2023 will enable us to fund our operating requirements 
for at least the next 12 months. We have based this estimate on assumptions that may prove to be wrong, and we could exhaust our available capital 
resources sooner than we expect.

We will need to raise additional capital or incur indebtedness to continue to fund our operations in the future. Our ability to raise additional funds 
will depend on financial, economic and market conditions, many of which are outside of our control, and we may be unable to raise financing when 
needed, or on terms favorable to us. If we are unable to raise additional funds when needed, we may be required to delay, reduce or eliminate our product 
development or future commercialization efforts, or grant rights to develop and market drug product candidates that we would otherwise prefer to develop 
and market ourselves, which could adversely affect our business prospects, and we may be unable to continue our operations. Because of numerous risks 
and uncertainties associated with the research, development and commercialization of our drug product candidates, we are unable to estimate the exact 
amount of our working capital requirements. Factors that may affect our planned future capital requirements and accelerate our need for additional working 
capital include the following:

• the progress, timing, scope and costs of our clinical trials, including the ability to timely enroll patients in our planned and potential future 
clinical trials;

• the outcome, timing and cost of regulatory approvals by the FDA and other comparable regulatory authorities, including the potential that 
the FDA or other comparable regulatory authorities may require that we perform more studies than those that we currently expect;

• the number and characteristics of drug product candidates that we may in-license and develop;

• our ability to successfully commercialize our drug product candidates, if approved;

• the amount of sales and other revenues from drug product candidates that we may commercialize, if any, including the selling prices for 
such potential products and the availability of adequate third-party reimbursement;

• selling and marketing costs associated with our potential products, including the cost and timing of expanding our marketing and sales 
capabilities;

• the terms and timing of any potential future collaborations, licensing or other arrangements that we may establish;

• cash requirements of any future acquisitions and/or the development of other drug product candidates;

• the costs of operating as a public company;
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• the cost and timing of completion of commercial-scale, outsourced manufacturing activities;

• the time and cost necessary to respond to technological and market developments;

• any disputes which may occur between us and Einstein, employees, collaborators or other prospective business partners; and

• the costs of filing, prosecuting, defending and enforcing any patent claims and other intellectual property rights.

A change in the outcome of any of these or other variables with respect to the development of any of our drug product candidates could significantly 
change the costs and timing associated with the development of that drug product candidate. Further, our operating plans may change in the future, and we 
may need additional funds to meet operational needs and capital requirements associated with such operating plans.

Until such time, if ever, as we can generate substantial product revenue, we expect to finance our cash needs through a combination of public or 
private equity offerings, debt financings, collaborations, strategic partnerships or marketing, distribution or licensing arrangements with third parties and 
grants from organizations and foundations. If we raise additional funds by selling shares of our common stock or other equity-linked securities, the 
ownership interest of our current stockholders will be diluted. We may seek to access the public or private capital markets whenever conditions are 
favorable, even if we do not have an immediate need for additional capital at that time. If we raise additional funds through collaborations, strategic 
alliances or marketing, distribution or licensing arrangements with third parties, we may have to relinquish valuable rights to our technologies, future 
revenue streams or drug product candidates or to grant licenses on terms that may not be acceptable to us. If we raise additional funds through debt 
financing, we may have to grant a security interest on our assets to the future lenders, our debt service costs may be substantial, and the lenders may have a 
preferential position in connection with any future bankruptcy or liquidation.

If we are unable to raise additional capital when needed, we may be required to curtail the development of our technology or materially curtail or 
reduce our operations. We could be forced to sell or dispose of our rights or assets. Any inability to raise adequate funds on commercially reasonable terms 
could have a material adverse effect on our business, results of operation and financial condition, including the possibility that a lack of funds could cause 
our business to fail, dissolve and liquidate with little or no return to investors.

Principal Commitments 

During the three months ended March 31, 2023, there were no material changes to our contractual obligations and commitments as of December 31, 
2022 described under Management’s Discussion and Analysis of Financial Condition and Results of Operations in our 2022 Annual Report.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

As a smaller reporting company, we are not required to provide the information required by this Item 3.

ITEM 4. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

We are responsible for maintaining disclosure controls and procedures, as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange 
Act of 1934, or the Exchange Act. Disclosure controls and procedures are controls and other procedures designed to ensure that the information required to 
be disclosed by us in the reports that we file or submit under the Exchange Act is recorded, processed, summarized, and reported within the time periods 
specified in the SEC’s rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that 
information required to be disclosed by us in the reports that we file or submit under the Exchange Act is accumulated and communicated to our 
management, including our principal executive officer and our principal financial officer, as appropriate to allow timely decisions regarding required 
disclosure.

Based on our management’s evaluation (with the participation of our principal executive officer and our principal financial officer) of our disclosure 
controls and procedures as required by Rule 13a-15 under the Exchange Act, our principal executive officer and our principal financial officer have 
concluded that our disclosure controls and procedures were effective as of March 31, 2023, the end of the period covered by this report.

Inherent Limitations on Effectiveness of Controls

Our management, including our principal executive officer and our principal financial officer, do not expect that our disclosure controls or our 
internal control over financial reporting will prevent or detect all errors and all fraud. A control system, no matter how well designed and operated, can 
provide only reasonable, not absolute, assurance that the control system’s objectives will be met. The design of a control system must reflect the fact that 
there are resource constraints, and the benefits of controls must be considered relative to their costs. Further, because of the inherent limitations in all 
control systems, no evaluation of controls can provide absolute assurance that misstatements due to error or fraud will not occur or that all control issues 
and instances of fraud, if any, have been detected. These inherent limitations include the realities that judgments in decision-making can be faulty and that 
breakdowns can occur because of a simple error or mistake. Controls can also be circumvented by the individual acts of some persons, by collusion of two 
or more people, or by management override of the controls. The design of any system of controls is based in part on certain assumptions about the 
likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals under all potential future conditions. 
Projections of any evaluation of control effectiveness to future periods are subject to risks. Over time, controls may become inadequate because of changes 
in conditions or deterioration in the degree of compliance with policies or procedures.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting during the three months ended March 31, 2023 that have materially affected, 
or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

We are not currently a party to any material legal proceedings.

ITEM 1A. RISK FACTORS

We operate in a rapidly changing environment that involves a number of risks that could materially affect our business, financial condition or future 
results, some of which are beyond our control.  The occurrence of any of these risks could harm our business, financial condition, results of operations 
and/or growth prospects or cause our actual results to differ materially from those contained in forward-looking statements we have made in this report and 
those we may make from time to time.  In evaluating us and our business, you should carefully consider the information included in this Quarterly Report 
on Form 10-Q and in other documents we file with the SEC and the risk factors previously disclosed in “Part I, Item 1A. Risk Factors” of our 2022 Annual 
Report.   
 

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION

None.
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ITEM 6. EXHIBITS
 
  Incorporated by Reference

Exhibit
Number Exhibit Description

Filed
Herewith Form Exhibit Filing Date Registration/File No.

10.1 Director Compensation Policy dated March 31, 2023 X        
10.2 Waiver and First Amendment to Loan and Security Agreement, dated April 

10, 2023, by and between Cue Biopharma, Inc. and Silicon Valley Bridge 
Bank, N.A., as successor in interest to Silicon Valley Bank

X        

31.1 Certification Pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Securities 
Exchange Act of 1934

X       

31.2 Certification Pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Securities 
Exchange Act of 1934

X     

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

X      

101.INS Inline eXtensible Business Reporting Language (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.

X        

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

104 The cover page from the Company’s Quarterly Report on Form 10-Q for the 
quarter ended March 31, 2023, has been formatted in Inline XBRL.

X        
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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.
 
    Cue Biopharma, Inc.
         
         
Dated:   May 9, 2023   By:   /s/ Daniel R. Passeri
         

        Daniel R. Passeri
Chief Executive Officer
(Principal Executive Officer)

         
Dated:   May 9, 2023   By:   /s/ Kerri-Ann Millar
         

        Kerri-Ann Millar
Chief Financial Officer
(Principal Financial and Accounting Officer)
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EXHIBIT 10.1

Cue Biopharma, Inc.

Director Compensation Policy

Members of the Board of Directors (the “Board”) of Cue Biopharma, Inc. (the “Company”) who are not employees of the 
Company or any subsidiary of the Company (“non-employee directors”) shall receive compensation for their services on the 
Board in accordance with this Director Compensation Policy (this “Policy”).

Cash Compensation

Each non-employee director shall be paid an annual cash retainer of $35,000 prorated for partial periods and paid quarterly in 
arrears as soon as practicable following the end of each quarter for which payment under this Policy is owed.

In addition to the annual cash retainer described above, the chairman of the Board, if he or she is a non-employee director (the 
“Non-Employee Chairman”), shall be paid an annual cash retainer of $30,000 and standing committee members shall be paid 
the annual committee fees set forth below, in each case prorated for partial periods and paid quarterly in arrears as soon as 
practicable following the end of each quarter for which payment under this Policy is owed.

Audit Committee Chair:  $15,000

Audit Committee Member (other than the committee Chair): $7,500

Compensation Committee Chair:  $10,000

Compensation Committee Member (other than the committee Chair):  $5,000

Corporate Development Committee Chair:  $10,000

Corporate Development Committee Member (other than the committee Chair):  $5,000

Science and Technology Strategy Committee Chair:  $10,000

Science and Technology Strategy Committee Member (other than the committee 
Chair):  

$5,000

Corporate Governance and Nominating Committee Chair:  $8,000

Corporate Governance and Nominating Committee Member (other than the 
committee Chair):  

$4,000
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Equity Compensation

Upon initial appointment to the Board, a non-employee director shall be awarded, automatically and without the need for any 
further action by the Board, Options to purchase 40,000 shares of the Company’s common stock (“Common Stock”).  So long as 
such non-employee director remains a Service Provider, such Options shall vest over three years with one-third vesting on the 
one-year anniversary of the grant date and the balance vesting in eight equal quarterly installments.  Upon Separation from 
Service due to the non-employee director’s death, or if there is a Change in Control, then any such then unvested Options shall 
become fully vested as of the date of such death or Change in Control, as applicable.  If such non-employee director ceases to 
remain a Service Provider for any reason other than death or a Change in Control, then any such unvested Options shall be 
forfeited as of the date of such Separation from Service. 

On the first trading day following December 31 of each year (each, an “Annual Option Grant Date”), each non-employee director 
shall be awarded, automatically and without the need for any further action by the Board, Options to purchase 20,000 shares of 
Common Stock.  So long as such non-employee director remains a Service Provider, such Options shall become vested on the 
first anniversary of the Annual Option Grant Date (the “Annual Award Vesting Date”).  Upon Separation from Service due to the 
non-employee director’s death, or if there is a Change in Control, any such Options shall become fully vested as of the date of 
such death or Change in Control, as applicable.  If a non-employee director ceases to remain a Service Provider for any reason 
other than death before the Annual Award Vesting Date or a Change in Control, then such Options shall be forfeited as of the 
date of such Separation from Service.  

Options issued in accordance with the terms of this Policy shall be made under and pursuant to the Company’s 2016 Omnibus 
Incentive Plan (the “Omnibus Plan”) or any successor plan.  Capitalized terms used herein and not otherwise defined shall have 
the meanings given to them in the Non-Employee Plan or Omnibus Plan, as applicable.  The Board, in its sole discretion and in 
recognition for meritorious service, may elect to vest up to 100% of a Director’s unvested equity awards upon retirement.

Non-Employee Director Compensation Limit

Notwithstanding anything herein to the contrary, the cash compensation and equity compensation that each non-employee 
director is entitled to receive under this Policy shall be subject to the limits set forth in Section 4.3.4 of the Omnibus Plan or any 
similar limits in any successor plan.

Expense Reimbursement

The compensation described in this Policy is in addition to reimbursement of all reasonable out-of-pocket expenses incurred by 
directors in attending meetings of the Board.

Employee Directors

An employee of the Company who serves as a director receives no additional compensation for such service.
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Adopted Effective March 31, 2023
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 Exhibit 10.2

 
WAIVER AND FIRST AMENDMENT TO
LOAN AND SECURITY AGREEMENT

 
This First Amendment to Loan and Security Agreement (this “Amendment”) is entered into this 10th day of 

April, 2023 by and between Silicon Valley Bank, a division of First-Citizens Bank & Trust Company (successor by 
purchase to the Federal Deposit Insurance Corporation as Receiver for Silicon Valley Bridge Bank, N.A. (as 
successor to Silicon Valley Bank)) (“Bank”) and Cue Biopharma, Inc., a Delaware corporation (“Borrower”), 
whose address is 21 Erie Street, Cambridge, Massachusetts 02139.

 

RECITALS
 

A. Bank and Borrower have entered into that certain Loan and Security Agreement dated as of February 15, 
2022 (as the same may from time to time be amended, modified, supplemented or restated, the “Loan Agreement”).

 
B. Bank has extended credit to Borrower for the purposes permitted in the Loan Agreement.

 
C. Borrower has requested that Bank (a) waive the Stated Default (as hereinafter defined) and (b) amend the 

Loan Agreement to make certain revisions to the Loan Agreement as more fully set forth herein.
 

D. Bank has agreed to so (i) waive the Stated Default (as hereinafter defined) and (ii) amend certain 
provisions of the Loan Agreement, but only to the extent, in accordance with the terms, subject to the conditions and 
in reliance upon the representations and warranties set forth below.

 

AGREEMENT
 

NOW, THEREFORE, in consideration of the foregoing recitals and other good and valuable consideration, the 
receipt and adequacy of which is hereby acknowledged, and intending to be legally bound, the parties hereto agree as 
follows:

 
1. Definitions. Capitalized terms used but not defined in this Amendment shall have the meanings given to 

them in the Loan Agreement.
 

2. Amendments to Loan Agreement.
 

2.1 Section 5.7 (Accounts). Section 5.7 is amended in its entirety and replaced with the 
following:

 
“5.7 (Accounts).

 
(a) Commencing as of the First Amendment Effective Date, maintain a 

 



 
portion of Borrower’s, any of its Subsidiaries’ (excluding Securities Corp.), and

 
any Guarantor’s primary operating accounts, depository accounts and excess cash with Bank; 
provided that accounts in the name of Borrower with Bank shall be in amount equal to at least 
$20,000,000.00 (the “Threshold Amount”). In addition to the foregoing, Borrower shall at all 
times have on deposit in operating and depository accounts maintained in the name of Borrower 
with Bank, unrestricted and unencumbered cash in an amount equal to the lesser of (i) one hundred 
percent (100.0%) of the Dollar value of Borrower’s consolidated cash, including any Subsidiaries’, 
Affiliates’, or related entities’ cash, in the aggregate, at all financial institutions, and (ii) the 
Threshold Amount. So long as, in each case, Borrower maintains the Threshold Amount with Bank, 
Borrower shall be permitted to maintain accounts with other banks or financial institutions (other 
than Bank) (the “Permitted Accounts”); provided that such Permitted Accounts (other than the 
Excluded Accounts) shall be subject to a Control Agreement in favor of Bank pursuant to the terms 
of Section 5.7(c) and 5.13 hereof.

 
(b) [Reserved].

 
(c) In addition to and without limiting the restrictions in (a), Borrower shall provide Bank 

five (5) days prior written notice before establishing any Collateral Account at or with any bank or 
financial institution other than Bank or Bank’s Affiliates. For each Collateral Account that 
Borrower at any time maintains, Borrower shall cause the applicable bank or financial institution 
(other than Bank) at or with which any Collateral Account is maintained to execute and deliver a 
Control Agreement or other appropriate instrument with respect to such Collateral Account to 
perfect Bank’s Lien in such Collateral Account in accordance with the terms hereunder which 
Control Agreement may not be terminated without the prior written consent of Bank. The 
provisions of the previous sentence shall not apply to (i) deposit accounts exclusively used for 
payroll, payroll taxes, and other employee wage and benefit payments to or for the benefit of 
Borrower’s employees and identified to Bank by Borrower as such (collectively, the “Employee-
Related Accounts”), (ii) the Permitted Letter of Credit Cash Collateral Account, and (iii) Permitted 
Credit Card Cash Collateral Account.”

 
2.2 Section 5 (Affirmative Covenants). The Loan Agreement is amended by inserting the 

following new provision to appear as Section 5.13 thereof:
 

“5.13 Post-Closing Condition. Deliver to Bank within 30 days after the First Amendment 
Effective Date, a duly executed Control Agreement with respect to the Permitted Accounts (other 
than the Excluded Accounts).”

 
2.3 Section 12.2 (Definitions). Clause (b) of the definition of Permitted Indebtedness is amended 

by inserting the words “(other than with respect to the Permitted Letter of Credit and Permitted Credit Cards)” to 
appear immediately following the words “Perfection Certificate” appearing therein.

 
2.4 Section 12.2 (Definitions). The definition of Permitted Indebtedness is 

 



 
amended by (i) deleting the word “and” appearing at the end of clause (j) thereof, (ii) deleting the

 
 



 
“.” at the end of clause (k) thereof and inserting in lieu thereof “;”, and (iii) inserting the following new clauses (l) 
and (m) thereof to appear immediately following clause (k) thereof:

 
“ (l) Indebtedness  incurred in  connection with letters of credit  with an  aggregate face amount not 
to exceed $250,000.00 at any time (the “Permitted Letter of Credit”); and

 

(m)Indebtedness incurred in connection with Borrower’s business credit cards in a 
maximum amount not to exceed $250,000.00 (the “Permitted Credit Cards”).”

 
 

2.5 Section 12.2 (Definitions). Clause (a) of the definition of Permitted Liens is amended by 
inserting the words “(other than with respect to the Permitted Letter of Credit Cash Collateral Account and Permitted 
Credit Card Cash Collateral Account)” to appear immediately following the words “Perfection Certificate” 
appearing therein.

 
2.6 Section 12.2 (Definitions). The definition of Permitted Liens is amended by (i) deleting the 

word “and” appearing at the end of clause (k) thereof, (ii) deleting the “.” at the end of clause (l) thereof and 
inserting in lieu thereof “;”, and (iii) inserting the following new clauses (m) and (n) thereof to appear immediately 
following clause (l) thereof:

 
“   (m)    the Lien on the  collateral account securing the  obligations with    respect to the Permitted
Letter of Credit in an amount not to exceed $250,000.00 (the “Permitted Letter of Credit Cash 
Collateral Account”); and

 
(n) the Lien on the collateral account securing the obligations with respect to the Permitted 

Credit Cards in an amount not to exceed $250,000.00 (the “Permitted Credit Card Cash 
Collateral Account”).”

 
2.7 Section 12.2 (Definitions). The following new defined terms and their respective definitions 

are hereby inserted alphabetically in Section 13.1:
 

“ “Employee-Related Accounts” is defined in Section 5.7(c).”
 

“ “Excluded Accounts” means, collectively, (i) the  Employee-Related  Accounts, (ii) the 
Permitted Credit Card Cash Collateral Account and (iii) Permitted Letter of Credit Cash Collateral 
Account.”

 
“	 “First Amendment Effective Date” is April 10, 2023.” “	 “Permitted 
Accounts” is defined in Section 5.7(a).”
“	 “Permitted Credit Cards” is defined in clause (m) of Permitted Indebtedness.”

 
 



 
“	 “Permitted Credit Card Cash Collateral Account” is defined in clause
(n) of Permitted Liens.”

 
“	 “Permitted Letter of Credit” is defined in clause (l) of Permitted Indebtedness.”

 
“	 “Permitted Letter of Credit Cash Collateral Account” is defined in clause (m) of 
Permitted Liens.”

 
“	 “Threshold Amount” is defined in Section 5.7(a).”

 
2.8 Exhibit A (Compliance Statement). The Compliance Statement is amended in its entirety 

and replaced with the Compliance Statement in the form of S chedule 1 attached hereto.
 

3. Limitation of Amendments.
 

3.1 The amendments set forth in Section 2 above are effective for the purposes set forth herein 
and shall be limited precisely as written and shall not be deemed to (a) be a consent to any amendment, waiver or 
modification of any other term or condition of any Loan Document, or (b) otherwise prejudice any right or remedy 
which Bank may now have or may have in the future under or in connection with any Loan Document.

 
3.2 This Amendment shall be construed in connection with and as part of the Loan Documents 

and all terms, conditions, representations, warranties, covenants and agreements set forth in the Loan Documents, 
except as herein amended, are hereby ratified and confirmed and shall remain in full force and effect.

 
4. Representations and Warranties. To induce Bank to enter into this Amendment, Borrower hereby 

represents and warrants to Bank as follows:
 

4.1 Immediately after giving effect to this Amendment (a) the representations and warranties 
contained in the Loan Documents are true, accurate and complete in all material respects as of the date hereof 
(except to the extent such representations and warranties relate to an earlier date, in which case they are true and 
correct as of such date), and (b) no Event of Default (other than the Stated Default) has occurred and is continuing;

 
4.2 Borrower has the power and authority to execute and deliver this Amendment and to perform 

its obligations under the Loan Agreement, as amended by this Amendment;
 

4.3 The organizational documents of Borrower delivered to Bank on the Effective Date remain 
true, accurate and complete and have not been amended, supplemented or restated and are and continue to be in full 
force and effect;

 
4.4 The execution and delivery by Borrower of this Amendment and the performance by 

Borrower of its obligations under the Loan Agreement, as amended by this Amendment, have been duly authorized;
 
 



 
4.5 The execution and delivery by Borrower of this Amendment and the performance by 

Borrower of its obligations under the Loan Agreement, as amended by this Amendment, do not and will not 
contravene (a) any law or regulation binding on or affecting Borrower, (b) any contractual restriction with a Person 
binding on Borrower, (c) any order, judgment or decree of any court or other governmental or public body or 
authority, or subdivision thereof, binding on Borrower, or (d) the organizational documents of Borrower;

 
4.6 The execution and delivery by Borrower of this Amendment and the performance by 

Borrower of its obligations under the Loan Agreement, as amended by this Amendment, do not require any order, 
consent, approval, license, authorization or validation of, or filing, recording or registration with, or exemption by 
any governmental or public body or authority, or subdivision thereof, binding on Borrower, except as already has 
been obtained or made; and

 

4.7 This Amendment has been duly executed and delivered by Borrower and is the binding 
obligation of Borrower, enforceable against Borrower in accordance with its terms, except as such enforceability 
may be limited by bankruptcy, insolvency, reorganization, liquidation, moratorium or other similar laws of general 
application and equitable principles relating to or affecting creditors’ rights.

 
5. Updated Perfection Certificate. Borrower has delivered an updated Perfection Certificate in connection 

with this Amendment (the “Updated Perfection Certificate”) dated as of the date hereof, which Updated Perfection 
Certificate shall supersede in all respects that certain Perfection Certificate dated as of February 15, 2022. Borrower 
hereby agrees that all references in the Loan Agreement to the “Perfection Certificate” shall hereinafter be deemed to 
be references to the Updated Perfection Certificate

 
6. Waiver. Bank hereby waives Borrower’s existing default under the Loan Agreement by virtue of 

Borrower’s failure to comply with Section 5.7(a) of the Loan Agreement (relative to maintaining depository 
accounts with financial institutions other than Bank) (the “Stated Default”). Bank’s waiver of the Stated Default is a 
one-time waiver that shall apply only to the foregoing specific period. Borrower hereby acknowledges and agrees 
that except as specifically provided herein, nothing in this Section or anywhere in this Amendment shall be deemed 
or otherwise construed as a waiver by Bank of any of its rights and remedies pursuant to the Loan Documents,
applicable law or otherwise.

 
7. Post-Closing Deliverables. Deliver to Bank within 30 days after the First Amendment Effective Date, 

bailee’s waivers in favor of Bank for the following locations where Borrower maintains property with a third party: 
(i) Ajinomoto Bio-Pharma Services, 11040 Roselle St. San Diego, CA 92121, (ii) Xerimis, 102 Executive Dr. Suite 
B Moorestown, NJ 08057, and (iii) Sterling Warehouse, 263 Industrial Ave. Lowell, MA 01852, in each case, by the
respective third-party thereof, together with the duly executed signatures thereto.

 
8. Release by Borrower:

 
A. FOR GOOD AND VALUABLE CONSIDERATION, Borrower hereby forever relieves, 

releases, and discharges Bank and its present or former employees,
 
 



 
officers, directors, agents, representatives, attorneys, and each of them, from any and all claims, debts, 
liabilities, demands, obligations, promises, acts, agreements, costs and expenses, actions and causes of 
action, of every type, kind, nature, description or character whatsoever, whether known or unknown, 
suspected or unsuspected, absolute or contingent, arising out of or in any manner whatsoever connected 
with or related to facts, circumstances, issues, controversies or claims existing or arising from the beginning 
of time through and including the date of execution of this Amendment (collectively “Released Claims”). 
Without limiting the foregoing, the Released Claims shall include any and all liabilities or claims arising out 
of or in any manner whatsoever connected with or related to the Loan Documents, the recitals hereto, any 
instruments, agreements or documents executed in connection with any of the foregoing or the origination, 
negotiation, administration, servicing and/or enforcement of any of the foregoing.

 
B. In furtherance of this release, Borrower expressly acknowledges and waives any and all 

rights under Section 1542 of the California Civil Code, which provides as follows:
 

“A general release does not extend to claims that the creditor or releasing party does not 
know or suspect to exist in his or her favor at the time of executing the release and that, if known 
by him or her, would have materially affected his or her settlement with the debtor or released 
party.” (Emphasis added.)

 
C. By entering into this release, Borrower recognizes that no facts or representations are ever 

absolutely certain and it may hereafter discover facts in addition to or different from those which it presently
knows or believes to be true, but that it is the intention of Borrower hereby to fully, finally and forever settle 
and release all matters, disputes and differences, known or unknown, suspected or unsuspected; accordingly, 
if Borrower should subsequently discover that any fact that it relied upon in entering into this release was 
untrue, or that any understanding of the facts was incorrect, Borrower shall not be entitled to set aside this
release by reason thereof, regardless of any claim of mistake of fact or law or any other circumstances 
whatsoever. Borrower acknowledges that it is not relying upon and has not relied upon any representation or 
statement made by Bank with respect to the facts underlying this release or with regard to any of such 
party’s rights or asserted rights.

 
D. This release may be pleaded as a full and complete defense and/or as a cross-complaint or 

counterclaim against any action, suit, or other proceeding that may be instituted, prosecuted or attempted in 
breach of this release. Borrower acknowledges that the release contained herein constitutes a material 
inducement to Bank to enter into this Amendment, and that Bank would not have done so but for Bank’s 
expectation that such release is valid and enforceable in all events.

 
E. Borrower hereby represents and warrants to Bank, and Bank is relying thereon, as follows:

 
1 Except as expressly stated in this Amendment, neither Bank nor any agent, employee 

or representative of Bank has made any statement or
 
 



 
representation to Borrower regarding any fact relied upon by Borrower in entering into this 
Amendment.

 
2 Borrower has made such investigation of the facts pertaining to this Amendment and 

all of the matters appertaining thereto, as it deems necessary.
 

3 The terms of this Amendment are contractual and not a mere
recital.

 
4 This Amendment has been carefully read by Borrower, the contents

hereof are known and understood by Borrower, and this Amendment is signed freely, and without 
duress, by Borrower.

 
5 Borrower represents and warrants that it is the sole and lawful owner of all right, title 

and interest in and to every claim and every other matter which it releases herein, and that it has not 
heretofore assigned or transferred, or purported to assign or transfer, to any person, firm or entity 
any claims or other matters herein released. Borrower shall indemnify Bank, defend and hold it 
harmless from and against all claims based upon or arising in connection with prior assignments or 
purported assignments or transfers of any claims or matters released herein.

 
9. Fees and Expenses. Borrower shall reimburse Bank for all unreimbursed Bank Expenses, including 

without limitation, all legal fees and expenses incurred in connection with this Amendment.
 

10.Governing Law. This Amendment shall be governed and construed in accordance with the laws of the 
Commonwealth of Massachusetts, without giving effect to conflicts of laws principles.

 
11.Integration. This Amendment and the Loan Documents represent the entire agreement about this subject 

matter and supersede prior negotiations or agreements. All prior agreements, understandings, representations, 
warranties, and negotiations between the parties about the subject matter of this Amendment and the Loan 
Documents merge into this Amendment and the Loan Documents.

 
12.Counterparts. This Amendment may be executed in any number of counterparts and all of such 

counterparts taken together shall be deemed to constitute one and the same instrument. Each party hereto may 
execute this Amendment by electronic means and recognizes and accepts the use of electronic signatures and records 
by any other party hereto in connection with the execution and storage hereof.

 
13.Effectiveness. This Amendment shall be deemed effective as of the due execution and delivery to Bank 

of this Amendment by each party hereto.
 
 

[Signature page follows]
 

 



 
IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed and delivered 

as of the date first written above.
 
	 	 	 	 	 	 	
           BANK 	 	 	                                              BORROWER
 
 

/s/ John Sansone  
Name: John Sansone  
Title: Vice President  
   
Date: April 10, 2023  

 
  /s/ Kerri-Ann Millar
 Name: Kerri-Ann Millar

 
Title: Chief Financial Officer

 (Principal Financial Officer and Principal Accounting Officer)
 
Date: April 10, 2023

�
 



 
IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed and delivered 

as of the date first written above.
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Name: John Sansone  
Title: Vice President  
   
Date: April 10, 2023  

 
  /s/ Kerri-Ann Millar
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Title: Chief Financial Officer

 (Principal Financial Officer and Principal Accounting Officer)
 
Date: April 10, 2023
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EXHIBIT 31.1

CERTIFICATION OF THE PRINCIPAL EXECUTIVE OFFICER 
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Daniel R. Passeri, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Cue Biopharma, 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 9, 2023
 
/s/ Daniel R. Passeri
Name:  Daniel R. Passeri
Title:    Chief Executive Officer
(Principal Executive Officer)
 



EXHIBIT 31.2

CERTIFICATION OF THE PRINCIPAL FINANCIAL OFFICER 
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

I, Kerri-Ann Millar, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Cue Biopharma, 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 9, 2023
 
/s/ Kerri-Ann Millar
Name:  Kerri-Ann Millar
Title:    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

In connection with this Quarterly Report on Form 10-Q of Cue Biopharma, Inc. (the “Company”) for the three months ended March 31, 2023 as filed with 
the Securities and Exchange Commission on the date hereof (the “Report”), we, Daniel R. Passeri, Chief Executive Officer of the Company, and Kerri-Ann 
Millar, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, to 
our knowledge that:

1. The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

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

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished 
to the Securities and Exchange Commission or its staff upon request.
 
/s/ Daniel R. Passeri  /s/ Kerri-Ann Millar
Name: Daniel R. Passeri  Name: Kerri-Ann Millar
Title: Chief Executive Officer  Title: Chief Financial Officer
(Principal Executive Officer)  (Principal Financial Officer and Principal Accounting Officer)
   
Date: May 9, 2023  Date: May 9, 2023
 




