
  
  

 
 

 

 

2022  

Annual Report  
to Shareholders 
 

 

 

 

 

 

 

 

 

 

 

NightHawk Biosciences, Inc. 

 



(Exact name of registrant as specified in its charter)

(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)

(Address of principal executive offices) (Zip Code)

(Registrant’s telephone number, including area code) 





Income Taxes



This Annual Report contains forward-looking statements within the meaning of Section 27A of the Securities Act of 
1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the 
“Exchange Act”), that involve substantial risks and uncertainties. The forward-looking statements are contained 
principally in Part I, Item 1. “Business,” Part I, Item 1A. “Risk Factors,” and Part II, Item 7. “Management’s 
Discussion and Analysis of Financial Condition and Results of Operations,” but are also contained elsewhere in this 
Annual Report and in some cases you can identify forward-looking statements by terminology such as “may,” 
“should,” “potential,” “continue,” “expects,” “anticipates,” “intends,” “plans,” “believes,” “estimates,” and 
similar expressions. These statements are based on our current beliefs, expectations, and assumptions and are subject 
to a number of risks and uncertainties, many of which are difficult to predict and generally beyond our control, that 
could cause actual results to differ materially from those expressed, projected or implied in or by the forward-looking 
statements. 

You should refer to Item 1A. “Risk Factors” section of this Annual Report for a discussion of important factors that 
may cause our actual results to differ materially from those expressed or implied by our forward-looking statements. 
As a result of these factors, we cannot assure you that the forward-looking statements in this Annual Report will prove 
to be accurate. Furthermore, if our forward-looking statements prove to be inaccurate, the inaccuracy may be 
material. In light of the significant uncertainties in these forward-looking statements, you should not regard these 
statements as a representation or warranty by us or any other person that we will achieve our objectives and plans in 
any specified time frame, or at all. We do not undertake any obligation to update any forward-looking statements. 
Unless the context requires otherwise, references to “we,” “us,” “our,” and “NightHawk,” refer to Nighthawk 
Biosciences, Inc. and its subsidiaries. 
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Intellectual Property Risk Factors 
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General Risk Factors 
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Busines





Biodefense 

Anthrax 

About ANTHIM® (obiltoxaximab) 

 



Biothreat Advisory Board 

Development Programs 





• Establish a fully integrated biopharmaceutical company specializing in end-to-end development and delivery of 
medical countermeasures and specialty immune-stimulating products: 

  

• Maximize commercial opportunities for ANTHIM® (obiltoxaximab):



• Maximize commercial opportunities for Scorpius Biomanufacturing, Inc: 

• Develop and obtain regulatory approval for our product candidates

• Enhance our partnering efforts: 

• Further expand our broad patent portfolio

• Manage our business with efficiency and discipline

• Obtain additional non-dilutive grant funding



Elusys Intellectual Property

Emerging and Legacy Intellectual Property 
 



Biodefense Competition 



Contract Development Biomanufacturing Organization (CDMO) Competition 

FDA Approval Process 





Post-Approval Requirements 



Additional Controls for Biologics 

Cell and Tissue-Based Biologics 

  



CDMO Regulatory Approval 









Non-U.S. Regulation 





•

•

•

•

•



Risk Factors 

Investors should carefully consider the risks described below before deciding whether to invest in our securities. If any of 
the following risks actually occur, our business, financial condition or results of operations could be adversely affected. 
In such case, the trading price of our common stock could decline and you could lose all or part of your investment. Our 
actual results could differ materially from those anticipated in the forward-looking statements made throughout this 
Annual Report a result of different factors, including the risks we face described below. 

To date, we have not generated significant revenue and we do not anticipate generating significant revenue in the near 
future. 

Our consolidated financial statements have been prepared assuming that we will continue as a going concern.



We have a limited operating history in our current lines of business  

•
•
•
•

We have incurred net losses every year since our inception and expect to continue to incur increased expenses and 
generate operating losses and experience negative cash flows and it is uncertain whether we will achieve profitability. 

•
•
•



•

•
•

We will need to raise additional capital to support our long-term business plans and our failure to obtain funding when 
needed may force us to delay, reduce or eliminate our development programs or commercialization efforts. 

We face risks related to the restatement of our previously issued financial statements for the quarters ended  June 30, 
2022 and September 30, 2022. 



•

•

•
•

We identified a material weakness in our internal control over financial reporting and determined that our disclosure 
controls and procedures were ineffective as of June 30, 2022 and September 30, 2022 as well as of December 31, 2022. 
As a result, we restated our quarterly financial results for the periods ending June 30, 2022 and September 30, 2022. 
In the future, we may identify additional material weaknesses or otherwise fail to maintain an effective system of 
internal control over financial reporting or adequate disclosure controls and procedures, which may result in material 
errors in our financial statements or cause us to fail to meet our period reporting obligations. 



In order to develop ANTHIM®, we will have to devote significant resources to ANTHIM®.

Risks Related to Our Company  

We have a limited operating history conducting commercial development of bioanalytics, process development and 
manufacturing activities, which may limit the ability of investors to make an informed investment decision. 

We depend on spending and demand from our customers for our contract manufacturing and development services 
and any reduction in spending or demand could have a material adverse effect on our business.



To date, our revenues have come from a limited number of customers, making us dependent on those few customers.

Our ability to generate product revenues from sales of ANTHIM® is dependent upon government spending and 
compliance with the government contracts. 

We generally do not have long-term CDMO customer contracts and our backlog cannot be relied upon as a future 
indicator of revenues.
 

Elusys has been manufacturing ANTHIM® with one manufacturer. 
 

We are substantially dependent on the success of ANTHIM®. 



All of our manufacturing services are conducted at our facility situated in San Antonio, Texas, which increases our 
exposure to significant disruption to our business as a result of unforeseeable developments in a single geographic 
area.
 

The operations of our CROs and suppliers could also be subject to business interruptions. 

We rely on third parties to supply most of the necessary raw materials and supplies for the products we manufacture 
on behalf of our customers and our inability to obtain such raw materials or supplies may adversely impact our 
business, financial condition, and results of operations.



Our manufacturing services are highly complex, and if we are unable to provide quality and timely services to our 
customers, our business could suffer.

 
Our customers’ failure to receive or maintain regulatory approval for their product candidates could negatively impact 
our revenues and profitability.

 
If we use hazardous and biological materials in a manner that causes injury or violates applicable law, we may be liable 
for damages.



If our acquired intangible assets become impaired, we may be required to record a significant charge to earnings.

Failure to comply with existing and future regulatory requirements for our CDMO and sales of ANTHIM® could 
adversely affect our business, financial condition, and results of operations.

•

•
•
•



  
If we do not obtain the necessary regulatory approvals in the United States and/or other countries, we will not be able 
to sell our product candidates. 

•

•



Our product candidates are in early stages of development, and therefore they will require extensive preclinical and 
clinical testing. 

Clinical trials are very expensive, time-consuming, and difficult to design and implement. 

•
•
•
•
•
•
•
•

•

•



•
•
•

There is uncertainty as to market acceptance of our technology and product candidates. 

•

•
•
•
•
•
•

If we cannot compete successfully for market share against other drug companies, we may not achieve sufficient 
product revenues and our business will suffer. 

•
•
•



•
•

Our development program partially depends upon third-party researchers who are outside our control. 

We rely significantly on third parties to formulate and manufacture our product candidates. 

•

•

•

•

•



•

•

•

•

We have and will in the future rely on third parties to conduct, supervise and monitor any clinical trials we may conduct, 
and if those third parties perform in an unsatisfactory manner, it may harm our business. 



Even if we are able to obtain regulatory approval for our product candidates, we will continue to be subject to ongoing 
and extensive regulatory requirements, and our failure, or the failure of our contract manufacturers, to comply with 
these requirements could substantially harm our business. 

We have minimal experience selling, marketing or distributing products, and have no internal capability to do so. 



We may not be successful in establishing and maintaining strategic partnerships, which could adversely affect our 
ability to develop and commercialize products. 

•
•

•

•
•

To the extent we elect to enter into licensing or collaboration agreements to partner our product candidates, our 
dependence on such relationships may adversely affect our business. 

Our ability to generate product revenues will be diminished if our products sell for inadequate prices or patients are 
unable to obtain adequate levels of reimbursement. 

•



•
•

Legislative and regulatory changes affecting the health care industry could adversely affect our business. 

 



We may be exposed to liability claims associated with the use of biological and hazardous materials and chemicals. 

We may incur substantial liabilities and may be required to limit commercialization of our products in response to 
product liability lawsuits. 

•
•
•



•
•
•
•
•

International expansion of our business exposes us to business, regulatory, political, operational, financial and 
economic risks associated with doing business outside of the United States. 

•

•

•
•
•

•

•
•

•

We may acquire other businesses or form joint ventures or make investments in other companies or technologies or 
new lines of business that could harm our operating results, dilute our stockholders’ ownership, increase our debt or 
cause us to incur significant expense. 



Uncertainty regarding health care reform and declining general economic or business conditions may have a negative 
impact on our business. 

We rely extensively on our information technology systems and are vulnerable to damage and interruption. 

Any failure to maintain the security of information relating to our customers, employees and suppliers, whether as a 
result of cybersecurity attacks or otherwise, could expose us to litigation, government enforcement actions and costly 
response measures, and could disrupt our operations and harm our reputation. We are a smaller reporting company, 
and we cannot be certain if the reduced reporting requirements applicable to smaller reporting companies will make 
our common stock less attractive to investors. 

  



We may face particular data protection, data security and privacy risks in connection with the European Union’s Global 
Data Protection Regulation and other privacy regulations. 

Our operating results may be adversely affected by fluctuations in foreign currency exchange rates and restrictions on 
the deployment of cash across global operations.

We could be adversely affected by violations of the U.S. Foreign Corrupt Practices Act and other worldwide anti-bribery 
laws.



We have limited protection for our intellectual property, which could impact our competitive position. 

The technology we license, our products or our development efforts may be found to infringe upon third-party 
intellectual property rights. 



•
•
•
•
•
•

We rely on licenses to use various technologies that are material to our business and if the agreements were to be 
terminated or if other rights that may be necessary or we deem advisable for commercializing our intended products 
cannot be obtained, it would halt our ability to market our products and technology, as well as have an immediate 
material adverse effect on our business, operating results and financial condition. 

 

The U.S. government may have “march-in rights” to certain of our intellectual property. 

Changes in general economic conditions, geopolitical conditions, domestic and foreign trade policies, monetary policies 
and other factors beyond our control may adversely impact our business and operating results.



We may not successfully effect our intended expansion, which would harm our business prospects. 



Our stock price has fluctuated in the past, has recently been volatile and may be volatile in the future, and as a result, 
investors in our common stock could incur substantial losses and our ability to raise funds may be impacted.  

•
•
•
•

•
•

•
•
•
•

•
•
•
•
•
•
•
•



We rely on key executive officers and scientific and medical advisors, and their knowledge of our business and technical 
expertise would be difficult to replace. 

If we are unable to hire additional qualified personnel, our ability to grow our business may be harmed  

We are a smaller reporting company, and we cannot be certain if the reduced reporting requirements applicable to 
smaller reporting companies will make our common stock less attractive to investors. 

Our failure to meet the continued listing requirements of the NYSE American LLC (the “NYSE American”) could 
result in a de-listing of our common stock.



The possible issuance of common stock subject to options, restricted stock units and warrants may dilute the interests 
of stockholders.

 
We have additional securities available for issuance, which, if issued, could adversely affect the rights of the holders of 
our common stock. 

We have never paid dividends and have no plans to pay dividends in the future. 

Certain provisions of the General Corporation Law of the State of Delaware, our bylaws and stockholder rights plan 
may have anti-takeover effects that may make an acquisition of our company by another company more difficult. 

  



Our amended and restated bylaws provide that the Court of Chancery of the State of Delaware will be the exclusive 
forum for certain types of state actions that may be initiated by our stockholders, which could limit our stockholders’ 
ability to obtain a favorable judicial forum for disputes with us or our directors, officers, or employees.

Future sales of our common stock by our existing stockholders could cause our stock price to decline. 

Our shares of common stock are from time to time thinly traded, so stockholders may be unable to sell at or near ask 
prices or at all if they need to sell shares to raise money or otherwise desire to liquidate their shares. 

Holders of our warrants will have no rights as a common stockholder until they acquire our common stock. 



There is no established market for the warrants that we previously issued and our previously issued warrants may not 
have any value. 

The shares of common stock offered under any at the market offering that we may engage in, and investors who buy 
shares at different times will likely pay different prices. 

Reports published by securities or industry analysts, including projections in those reports that exceed our actual 
results, could adversely affect our common stock price and trading volume. 

 

 



 

 

  



Securities Authorized for Issuance Under Equity Compensation Plans 

Purchase of Equity Securities 

[Reserved]

Management’s Discussion and Analysis of Financial Condition and Results of Operations 

The following discussion of our financial condition and results of operations should be read in conjunction with the audited 
financial statements and notes thereto for the years ended December 31, 2022 and December 31, 2021 found in this Annual 
Report. In addition to historical information, the following discussion contains forward-looking statements that involve 
risks, uncertainties and assumptions. Where possible, we have tried to identify these forward-looking statements by using 
words such as “may,” “should,” “potential,” “continue,” “expects,” “anticipates,” “intends,” “plans,” “believes,” 
“estimates,” and similar expressions. Our actual results could differ materially from those anticipated by the forward-
looking statements due to important factors and risks including, but not limited to, those set forth under “Risk Factors” 
in Part I, Item 1A of this Annual Report. 







•
•
•
•
•
•
•
•
•

Revenue and Deferred Revenue 

Leases 

Goodwill and Intangible Assets 



Income Tax 

Accounting for Income Taxes

Contingent Consideration 



Stock-Based Compensation 

Research and Development Costs 

Years Ended December 31, 2022 and 2021 

Revenues 

Cost of sales 



Selling, general and administrative expenses 

Research and development expense 

•

•

•

•
•

•

Change in fair value of contingent consideration 



In-process research and development impairment 

Total non-operating loss 

Income tax benefit 

Short-term Investments. 

Prepaid Expenses and Other Current Assets. 

Property, Plant & Equipment. 

Grants Receivable. 

Other Assets. 

Intangible Assets. 

Goodwill. 

Accounts Payable. 



Deferred Revenue.

Accrued Expenses and Other Liabilities.

Operating and Financing Lease Liabilities. 

Deferred Tax Liability. 

Contingent Consideration. 

Fair Value Measurement

•
•
•
•



•

•
•

•
•
•
•
•
•

Operating activities. 

Investing activities. 

Financing activities. 



 

Changes In and Disagreements with Accountants on Accounting and Financial Disclosures 

Controls and Procedures 

Disclosure Controls and Procedures 



•

•

•



 

Item 9C.       

Directors, Executive Officers and Corporate Governance 

Chairman of the Board of Directors, Chief Executive Officer and President 



, Chief Financial Officer and Secretary 

Director 

 Lead Director 



Director 
 

 
 

 

* . 

Audit Committee 



www.nighthawkbio.com

Compensation Committee 

www.nighthawkbio.com



Nominating and Governance Committee 

•

•

•
•

www.nighthawkbio.com



•
•

•
•

•

Risk Oversight 

 



Summary Compensation Table 

Chairman and Chief 
Executive Officer 
 

Chief Financial Officer 

• Compensation Should Align with Stockholders’ Interests — 

• Compensation is Competitive — 

• Compensation Motivates and Rewards the Achievement of Goals — 



•

•

•

•

•

•

Roles and Responsibilities of Compensation Committee 

•

•

•

•

•



•

www.nighthawkbio.com

Use of Compensation Consultant 

Role of the Chief Executive Officer 





•

•



Outstanding Equity Awards at Fiscal Year-End (December 31, 2022) 
 

Chairman and 
Chief Executive Officer 

Chief Financial Officer 
 
 
 









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



Certain Relationships and Related Transactions, and Director Independence 



Indemnification agreements 

 



 















 











Elusys Acquisition - Valuation of Developed Technology 

Business Combinations

•

•

Elusys Acquisition - Valuation of Elusys Earn Out  



•

•

Goodwill Impairment Testing – Elusys Reporting Unit 

 

 

 

•

•

Scorpius Lease 

 

 



 

•

•

•

•











1.        Organization 

2.        Summary of Significant Accounting Policies 

Principles of Consolidation 

Restatement of Prior Quarterly 2022 Financial Statements (Unaudited)  



Going Concern Uncertainty 

Risk and Uncertainties 



Use of Estimates 

Reclassification 

Segments 

Cash and Cash Equivalents 

Short-term Investments 

Derivative Financial Instruments 

Derivatives and Hedging



Concentration of Credit Risk 

Property and Equipment 

Leases 
 

Leases. 

Other Assets 



Net Loss per Share 

Income Tax 

Accounting for Income Taxes

Stock-Based Compensation 

Net Loss Attributable to Non-controlling Interests 



Deferred Revenue 

License Agreements 

Process Development 

Revenue Recognition 

Revenue from Contracts with Customers

 

Product Sales 



Grant Revenue 

, Not-For-Profit Entities (Topic 
958): Clarifying the Scope and the Accounting Guidance for Contributions Received and Contributions Made, 

Process development revenue 

Business Combinations 



Goodwill and Intangible Assets 

Contingent Consideration 

Research and Development 



Impact of Recently Issued Accounting Standards: 

3.        Short-Term Investments 

4.        Fair Value of Financial Instruments 





.        Acquisitions 





Business Combinations

Business Combinations



6.        Prepaid Expenses and Other Current Assets 

7.        Property and Equipment 



8.        Goodwill and other intangible assets 

 
 
Pelican Goodwill and In-Process R&D 

 
Elusys Goodwill and Intangible Assets 



9.        Accrued Expenses and Other Liabilities 

10.        Commitments and Contingencies 

License Agreements 

• University of Miami 

•
ImPACT®

•

•



•

•

ImPACT®

•

•

• University of Miami - Pelican 

•

•

•

•

•



•

•

•

• Other License Agreements 

•

•

•

•



Manufacturing Commitments 

11.        Revenue 

Product Sales 

Grant Revenue 



12.        Stockholders’ Equity 

Authorized Capital 

At-The-Market-Offering 

Common Stock Warrants 



Equity Compensation Plans 

2009 Stock Incentive Plan 

2014 Stock Incentive Plan 

2017 Stock Incentive Plan 

2018 Stock Incentive Plan 



2021 Subsidiaries Stock Incentive Plan 

2021 Employee Stock Option Plan 

Accounting for Stock-Based Compensation: 

Stock Compensation Expense 

 

Stock Options 

Fair Value Determination - 



• Volatility – 

 
 

• Expected life of options – 

 
 

• Risk-free interest rate – 
  

 
• Dividend yield – 

 
• Forfeitures – 

Stock Option Activity - 



Restricted Stock

Restricted Stock Activity

RSUs



13.        Income Tax 





 
14. Leases 

 “Leases”





15.        Related Party Transactions 

16.        Net Loss Per Share 



17.        Quarterly Financial Data (Unaudited and restated) 



18.        Subsequent Events 

•
•

•

•

•

•
•

•















 

 

 

 

 

 
 


