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FORWARD-LOOKING STATEMENTS
This Quarterly Report on Form 10‑Q contains forward-looking statements which are made pursuant to the safe
harbor provisions of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”). These statements may be identified by such forward-looking terminology
as “may,” “should,” “expects,” “intends,” “plans,” “anticipates,” “believes,” “estimates,” “predicts,” “potential,” “continue”
or the negative of these terms or other comparable terminology. Our forward-looking statements are based on a series of
expectations, assumptions, estimates and projections about our company, are not guarantees of future results or
performance and involve substantial risks and uncertainty. We may not actually achieve the plans, intentions or
expectations disclosed in these forward-looking statements. Actual results or events could differ materially from the plans,
intentions and expectations disclosed in these forward-looking statements. Our business and our forward-looking
statements involve substantial known and unknown risks and uncertainties, including the risks and uncertainties inherent in
our statements regarding:
·

the success, cost and timing of our product development activities and clinical trials;

·

the timing, scope or likelihood of regulatory filings and approvals, including timing of Investigational New Drug
Application and Biological Licensing Application filings for our current and future product candidates, and final
U.S. Food and Drug Administration, European Medicines Agency or other foreign regulatory authority approval
of our current and future product candidates;

·

our ability to develop and advance our current product candidates and programs into, and successfully complete,
clinical studies;

·

potential impacts due to the coronavirus pandemic such as delays, interruptions or other adverse effects to clinical
trials, delays in regulatory review, manufacturing and supply chain interruptions, adverse effects on healthcare
systems and disruption of the global economy, and the overall impact of the coronavirus pandemic on our
business, financial condition and results of operations;

·

our manufacturing, commercialization and marketing capabilities and strategy;

·

the potential benefits of and our ability to maintain our collaboration with Gilead Sciences, Inc., and establish or
maintain future collaborations or strategic relationships or obtain additional funding;

·

the rate and degree of market acceptance and clinical utility of our current and future product candidates;

·

our intellectual property position, including the scope of protection we are able to establish and maintain for
intellectual property rights covering our VaxWave and TheraT technologies and the product candidates based on
these technologies, the validity of intellectual property rights held by third parties, and our ability not to infringe,
misappropriate or otherwise violate any third-party intellectual property rights;

·

future agreements with third parties in connection with the commercialization of our product candidates and any
other approved product;

·

regulatory developments in the United States and foreign countries;

·

competitive companies, technologies and our industry and the success of competing therapies that are or may
become available;

·

our ability to attract and retain key scientific or management personnel;

·

our ability to obtain funding for our operations, including funding necessary to complete further development and
commercialization of our product candidates;
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·

the accuracy of our estimates of our annual total addressable market, future revenue, expenses, capital
requirements and needs for additional financing;

·

our expectations about market trends; and

·

our expectations regarding the period during which we qualify as an emerging growth company under the
Jumpstart Our Business Startups Act of 2012, as amended.

All of our forward-looking statements are as of the date of this Quarterly Report on Form 10‑Q only. In each case,
actual results may differ materially from such forward-looking information. We can give no assurance that such
expectations or forward-looking statements will prove to be correct. An occurrence of or any material adverse change in
one or more of the risk factors or risks and uncertainties referred to in this Quarterly Report on Form 10‑Q or included in
our other public disclosures or our other periodic reports or other documents or filings filed with or furnished to the
Securities and Exchange Commission could materially and adversely affect our business, prospects, financial condition and
results of operations. Except as required by law, we do not undertake or plan to update or revise any such forward-looking
statements to reflect actual results, changes in plans, assumptions, estimates or projections or other circumstances affecting
such forward-looking statements occurring after the date of this Quarterly Report on Form 10‑Q, even if such results,
changes or circumstances make it clear that any forward-looking information will not be realized. Any public statements or
disclosures by us following this Quarterly Report on Form 10‑Q that modify or impact any of the forward-looking
statements contained in this Quarterly Report on Form 10‑Q will be deemed to modify or supersede such statements in this
Quarterly Report on Form 10‑Q.
Investors and others should note that we announce material financial information to our investors using our
investor relations website (https://ir.hookipapharma.com/), SEC filings, press releases, public conference calls and
webcasts. We use these channels, as well as social media, to communicate with our members and the public about our
company, our services and other issues. It is possible that the information we post on social media could be deemed to be
material information. Therefore, we encourage investors, the media, and others interested in our company to review the
information we post on the U.S. social media channels listed on our investor relations website.
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PART I—FINANCIAL INFORMATION
Item 1.

Financial Statements.
HOOKIPA PHARMA INC.
CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)
(In thousands, except share amounts)
March 31,
2020

Assets
Current assets:
Cash and cash equivalents
Accounts receivable
Receivable research incentives
Prepaid expenses and other current assets
Total current assets
Non-current assets:
Restricted cash
Property and equipment, net
Operating lease right of use assets
Finance lease right of use assets
Other non-current assets
Total non-current assets

$

December 31,
2019

104,454
2,811
9,296
4,155
120,716

$

423
5,429
7,286
1,471
642
15,251

Total assets
Liabilities and Stockholders’ Equity (Deficit)
Current liabilities
Accounts payable
Deferred revenues
Operating lease liabilities, current
Accrued expenses and other current liabilities
Total current liabilities
Non-current liabilities
Loans payable, non-current
Operating lease liabilities, non-current
Deferred revenues, non-current
Other non-current liabilities
Total non-current liabilities
Total liabilities

424
5,126
7,875
1,602
701
15,728

$

135,967

$

143,745

$

4,044
5,360
1,798
4,183
15,385

$

944
3,591
1,814
8,406
14,755

Stockholders’ equity (deficit):
Common stock, $0.0001 par value; 100,000,000 shares authorized at March 31, 2020 and December 31, 2019,
respectively; 21,824,990 shares and 21,746,392 shares issued and outstanding at March 31, 2020 and
December 31, 2019, respectively
Class A common stock, $0.0001 par value; 3,900,000 shares authorized at March 31, 2020 and
December 31, 2019, respectively; 3,819,732 shares issued and outstanding at March 31, 2020 and
December 31, 2019, respectively
Additional paid-in capital
Accumulated other comprehensive loss
Accumulated deficit
Total stockholders’ equity (deficit)
Total liabilities, convertible preferred stock and stockholders’ equity (deficit)

113,151
1,537
8,190
5,139
128,017

$

3,586
4,799
1,254
1,961
11,600
26,985

3,495
5,290
72
2,234
11,091
25,846

3

3

0
227,670
(4,746)
(113,945)
108,982

0
225,568
(4,653)
(103,019)
117,899

135,967

$

143,745

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
1
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HOOKIPA PHARMA INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS
(UNAUDITED)
(In thousands, except share and per share amounts)
Three months ended March 31,
2020
2019

Revenue from collaboration and licensing
Operating expenses:
Research and development
General and administrative
Total operating expenses
Loss from operations
Other income (expense):
Grant income
Interest income
Interest expense
Other income and expenses, net

$

3,696

$

(11,526)
(4,629)
(16,155)
(12,459)
$

Total other income, net
Net loss before tax
Income tax expense
Net loss

1,472
312
(227)
(24)

2,235
(10,179)
(2,711)
(12,890)
(10,655)

$

1,192
64
(213)
283

1,533

1,326

(10,926)

(9,329)

(0)

(0)

(10,926)

(9,329)

Other comprehensive loss:
Foreign currency translation gain (loss), net of tax
Comprehensive loss

$

(93)
(11,019)

$

(736)
(10,065)

Net loss per share — basic and diluted

$

(0.43)

$

(9.27)

Weighted average common shares outstanding — basic and diluted

25,630,007

1,006,595

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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HOOKIPA PHARMA INC.
CONDENSED CONSOLIDATED STATEMENTS OF REDEEMABLE CONVERTIBLE PREFERRED STOCK AND
STOCKHOLDERS’ EQUITY (DEFICIT) (UNAUDITED)
(In thousands, except share amounts)

Balances as of
December 31, 2019
Issuance of common stock upon
exercise of stock options
Foreign currency translation
adjustment, net of tax
Stock-based compensation
expense
Net loss
Balances as of March 31, 2020
Balances as of
December 31, 2018
Issuance of Series D preferred
stock, net of issuance costs of
$158
Foreign currency translation
adjustment, net of tax
Stock-based compensation
Net loss
Balances as of March 31, 2019

Convertible
Preferred Stock
Shares
Amount

Common Stock
Common Stock
Class A Common Stock
Shares
Amount
Shares
Amount

Additional
Paid-In
Capital

Accumulated
Other
Comprehensive
Income (Loss)

Total
Accumulated Stockholders’
Deficit
Equity (Deficit)

—

—

21,746,392

3

3,819,732

0

225,568

—

—

78,598

0

—

—

8

—

—

—

—

—

—

—

—

—

(93)

—

—
—

—
—
—

—
—
21,824,990

—
—
3

—
—
3,819,732

—
—
0

2,094
—
227,670

—
—
(4,746)

1,323,506

$104,774

1,006,595

0

—

257,000

37,274

—

—

—

—

—

—
—
—
1,580,506

—
—
—
$142,048

—
—
—
1,006,595

—
—
—
0

—
—
—
—

—
—
—
—

—
383
—
3,710

—

$

$

$

$

—

$

$

3,327

(4,653)

$

(3,720)

$

(736)
—
—
(4,456)

(103,019)

117,899
8
(93)

—
(10,926)
(113,945)
$

—

(59,982)

2,094
(10,926)
108,982
$

(60,375)

$

(736)
383
(9,329)
(70,057)

—

$

—
—
(9,329)
(69,311)

—

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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HOOKIPA PHARMA INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
(In thousands)
Three months ended March 31,
2020
2019

Operating activities:
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Stock-based compensation expense
Depreciation expense
Non-cash operating lease expense
Other non-cash items
Changes in operating assets and liabilities:
Accounts receivable
Prepaid expenses and other current assets
Other non-current assets
Accounts payable
Deferred revenues
Operating lease liabilities
Accrued expenses and other liabilities

$

(10,926)

$

2,094
409
494
44

(9,329)
383
297
269
54

(1,292)
(361)
45
2,644
3,020
(428)
(2,871)

3,509
(3,711)
(192)
(958)
(935)
(1,227)
(216)

(7,128)

(12,056)

Investing activities:
Purchases of property and equipment

(199)

(400)

Net cash used in investing activities

(199)

(400)

(36)
—
8
—
(1,256)

(1,395)
37,274

(1,284)

35,157

(8,611)

22,701

Net cash used in operating activities

Financing activities:
Payments related to finance leases
Proceeds from issuance of redeemable convertible preferred stock, net of issuance costs
Proceeds from issuance of common stock, net of issuance costs
Payments for deferred offering costs
Repayments of borrowings
Net cash provided by (used in) financing activities
Net increase (decrease) in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash at beginning of period
Effect of exchange rate changes on cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash at end of period

(722)
—

$

113,575
(87)
104,877

$

48,580
(773)
70,508

Supplemental disclosure of cash flow information:
Cash paid for interest
Cash paid for income taxes

$
$

(2)
(0)

$
$

—
(0)

Supplemental disclosure of non-cash investing activities:
Property and equipment additions in accounts payable and accrued expenses

$

(539)

(153)

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.

4

Table of Contents

HOOKIPA PHARMA INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)
1. Nature of the business and organization
HOOKIPA Pharma Inc. (“HOOKIPA” or the “Company”) is a clinical-stage biopharmaceutical company
developing a new class of immunotherapeutics targeting infectious diseases and cancers based on its proprietary arenavirus
platform that is designed to reprogram the body’s immune system.
The Company was incorporated under the name of Hookipa Biotech, Inc. under the laws of the State of Delaware
in February 2017 as a fully-owned subsidiary of Hookipa Biotech AG. In June 2018, the Company changed its name from
Hookipa Biotech, Inc. to HOOKIPA Pharma Inc. and in order to effectuate the change of the jurisdiction of incorporation,
the Company acquired all of the shares of Hookipa Biotech AG, now Hookipa Biotech GmbH. HOOKIPA is headquartered
in New York, with European research and preclinical development operations headquartered in Vienna, Austria. In
April 2019, the Company closed its initial public offering (“IPO”) and its common stock started trading on the Nasdaq
Global Select Market under the ticker symbol “HOOK”.
The Company is subject to risks and uncertainties common to early-stage companies in the biotechnology
industry, including, but not limited to, development by competitors of new technological innovations, dependence on key
personnel, protection of proprietary technology, compliance with government regulations, the ability to establish clinicaland commercial-scale manufacturing processes and the ability to secure additional capital to fund operations. Product
candidates currently under development will require significant additional research and development efforts, including
extensive preclinical and clinical testing and regulatory approval prior to commercialization. These efforts require
significant amounts of additional capital, adequate personnel and infrastructure and extensive compliance-reporting
capabilities and may not ultimately lead to a marketing approval and commercialization of a product. Even if the
Company’s drug development efforts are successful, it is uncertain if and when the Company will realize significant
revenue from product sales.
2. Summary of significant accounting policies
Basis of presentation
The Company’s condensed consolidated financial statements have been prepared in conformity with accounting
principles generally accepted in the United States of America (“GAAP”). The accompanying condensed consolidated
financial statements include the accounts of the Company and its wholly owned subsidiary. All intercompany accounts and
transactions have been eliminated in consolidation.
The accompanying condensed consolidated balance sheet as of March 31, 2020, the condensed consolidated
statements of operations, and comprehensive loss for the three months ended March 31, 2020 and 2019, the condensed
consolidated statement of redeemable convertible preferred stock and stockholders’ deficit for the three months ended
March 31, 2020 and 2019 and the condensed consolidated statements of cash flows for the three months ended
March 31, 2020 and 2019 are unaudited.
The unaudited interim condensed consolidated financial statements have been prepared on the same basis as the
audited annual consolidated financial statements and, in the opinion of management, reflect all adjustments, which include
only normal recurring adjustments, necessary for the fair statement for interim reporting. Certain information and footnote
disclosures typically included in annual financial statements prepared in accordance with GAAP have been condensed or
omitted. Accordingly, these unaudited interim condensed consolidated financial statements should be read in conjunction
with the Company’s audited financial statements for the year ended December 31, 2019 included in the Company’s Annual
Report on Form 10-K, filed with the Securities and Exchange Commission. The results for any interim period are not
necessarily indicative of results for any future period. Certain previous year amounts have been reclassified to conform to
the current year presentation.
5
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HOOKIPA PHARMA INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED) (continued)
Going concern
Since inception, the Company’s activities have consisted primarily of performing research and development to
advance its technologies. The Company is still in the development phase and has not been marketing its technologies to
date. Through March 31, 2020, the Company has funded its operations with proceeds from sales of common stock in the
IPO, sales of redeemable convertible preferred stock, collaboration and licensing agreements, grants and borrowings under
various agreements with foreign public funding agencies. Since inception, the Company has incurred recurring losses,
including net losses of $10.9 million for the three months ended March 31, 2020 and $43.0 million for the year ended
December 31, 2019. As of March 31, 2020, the Company had an accumulated deficit of $113.9 million. The Company
expects to continue to generate operating losses in the foreseeable future. As of May 14, 2020, the filing date of this
Quarterly Report on Form 10‑Q, the Company expects that its cash and cash equivalents will be sufficient to fund its
operating expenses, capital expenditure requirements and debt service payments through at least 12 months from the
issuance date of the condensed consolidated financial statements.
The Company will seek additional funding in order to reach its development and commercialization objectives.
The Company will seek funds through further equity financings, debt financings, collaborations, strategic alliances and
marketing, distribution or licensing arrangements. The Company may not be able to obtain financing on acceptable terms,
or at all, and the Company may not be able to enter into collaborations or other arrangements. The terms of any financing
may adversely affect the holdings or the rights of the Company’s stockholders. If the Company is unable to obtain funding,
the Company could be forced to delay, reduce or eliminate some or all of its research and development programs, product
portfolio expansion or commercialization efforts, which could adversely affect its business prospects.
The accompanying condensed consolidated financial statements have been prepared assuming that the Company
will continue as a going concern, which contemplates the realization of assets and the settlement of liabilities and
commitments in the normal course of business. The condensed consolidated financial statements do not reflect any
adjustments relating to the recoverability and classification of assets or the amounts and classification of liabilities that
might be necessary if the Company is unable to continue as a going concern.
Use of estimates
The preparation of financial statements in conformity with GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities at the
date of the financial statements and the reported amounts of revenue, income and expenses during the reporting periods.
Significant estimates and assumptions reflected in these condensed consolidated financial statements include, but are not
limited to, the recognition of revenue and income, the accrual of research and development expenses, the present value of
lease right of use assets and corresponding liabilities, the valuation of common and preferred stock, the valuation of stockbased awards and the valuation of liabilities. The Company bases its estimates on historical experience, known trends and
other market-specific or other relevant factors that it believes to be reasonable under the circumstances. On an ongoing
basis, management evaluates its estimates as there are changes in circumstances, facts and experience. Actual results may
differ from those estimates or assumptions.
Concentrations of credit risk and of significant suppliers
Financial instruments that potentially expose the Company to concentrations of credit risk consist primarily of
cash, cash equivalents and short-term bank deposits held with banks in excess of publicly insured limits. The net proceeds
from the Company’s offerings have been deposited in interest-bearing bank accounts with investment grade US financial
institutions and have been partially invested in a money market fund as of March 31, 2020. The money market fund, held in
U.S. dollar, is primarily invested in U.S. and foreign short-term debt obligations. As of December 31, 2019 and
March 31, 2020, the Company’s cash and cash equivalents included smaller amounts of cash balances held in
6

Table of Contents

HOOKIPA PHARMA INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED) (continued)
accounts with European banks at the Company’s Austrian subsidiary, partially in euros. The Company does not believe that
it is subject to unusual credit risk beyond the normal credit risk associated with commercial banking relationships.
The Company relies, and expects to continue to rely, on a small number of vendors to manufacture supplies and
raw materials for its development programs. These programs could be adversely affected by a significant interruption in
these manufacturing services or the availability of raw materials.
Cash equivalents
The Company considers all highly liquid investments with maturities of three months or less at the date of
purchase to be cash equivalents. As of December 31, 2019 and March 31, 2020, cash equivalents consisted of money
market funds.
Fair value measurements
Certain assets and liabilities are carried at fair value under GAAP. 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. Valuation techniques
used to measure fair value must maximize the use of observable inputs and minimize the use of unobservable inputs.
Financial assets and liabilities carried at fair value are to be classified and disclosed in one of the following three levels of
the fair value hierarchy, of which the first two are considered observable and the last is considered unobservable:
·

Level 1 - Quoted prices in active markets for identical assets or liabilities.

·

Level 2 - Observable inputs (other than Level 1 quoted prices), such as quoted prices in active markets for
similar assets or liabilities, quoted prices in markets that are not active for identical or similar assets or
liabilities, or other inputs that are observable or can be corroborated by observable market data.

·

Level 3 - Unobservable inputs that are supported by little or no market activity and that are significant to
determining the fair value of the assets or liabilities, including pricing models, discounted cash flow
methodologies and similar techniques.

The Company’s cash equivalents are carried at fair value, determined according to the fair value hierarchy described
above (see Note 4).
Property and equipment
Property and equipment are stated at cost less accumulated depreciation and amortization. Depreciation and
amortization expense is recognized using the straight-line method over the estimated useful life of each asset as follows:
Estimated useful life

Leasehold improvements
Laboratory equipment
Furniture and fixtures
Computer equipment and software

5 years
3 - 10 years
3 - 10 years
3 - 4 years

Costs for capital assets not yet placed into service are capitalized as construction-in-progress and depreciated once
placed into service. Expenditures for repairs and maintenance are charged to expense as incurred.
7
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HOOKIPA PHARMA INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED) (continued)
Leases
The determination whether an arrangement qualifies as a lease is made at contract inception. Operating lease
assets represent the Company’s right to use an underlying asset for the lease term and operating lease liabilities represent its
obligation to make lease payments arising from the lease. Operating lease assets and liabilities are recognized at the
commencement date of the lease based upon the present value of lease payments over the lease term. When determining the
lease term, the Company includes options to extend or terminate the lease when it is reasonably certain that the option will
be exercised. The Company uses the implicit rate when readily determinable and uses its incremental borrowing rate when
the implicit rate is not readily determinable based upon the information available at the commencement date in determining
the present value of the lease payments. The incremental borrowing rate is determined using a secured borrowing rate for
the same currency and term as the associated lease. The lease payments used to determine operating lease assets may
include lease incentives, stated rent increases and escalation clauses linked to rates of inflation when determinable and are
recognized as operating lease assets on the consolidated balance sheets. In addition, certain of the Company’s arrangements
contain lease and non-lease components. The Company generally separate lease payments from non-lease payments.
Operating leases are reflected in operating lease assets, in accrued expenses and other current liabilities and in non-current
operating lease liabilities in the consolidated balance sheets. Lease expense for minimum lease payments is recognized on a
straight-line basis over the lease term. The right-of-use asset is tested for impairment in accordance with ASC 360.
Revenue recognition from contracts with customers
The Company entered into a collaboration and license agreement (the “Gilead Agreement”) with Gilead Sciences,
Inc. (“Gilead”) whereby the parties agreed to collaborate with respect to two preclinical research programs to evaluate
potential vaccine products for the treatment, cure, diagnosis or prevention of the hepatitis B virus (HBV) and the human
immunodeficiency virus (HIV). The Company’s performance obligations under the terms of this agreement include one
combined performance obligation for each research program (HBV and HIV) comprised of the transfer of intellectual
property rights (licenses) and providing research and development services. The licenses do not represent distinct
performance obligations, because they cannot be used without the research and development services. Payments to the
Company under this agreement include a non-refundable up-front payment, payments for research and development
activities, payments based upon the achievement of defined milestones, and if certain future conditions are met, payments
for manufacturing services, commercial milestones and royalties on product sales.
The Company evaluates its collaboration and licensing arrangements pursuant to Accounting Standards
Codification (ASC) 606. To determine the recognition of revenue from arrangements that fall within the scope of ASC 606,
the Company performs the following five steps: (i) identify the contract(s) with a customer; (ii) identify the performance
obligations in the contract; (iii) determine the transaction price; (iv) allocate the transaction price to the performance
obligations in the contract; and (v) recognize revenue when (or as) the Company satisfies a performance obligation.
Under ASC 606, the Company applies significant judgement to evaluate whether the obligations under the
collaboration and licensing arrangement, represent separate or one or more combined performance obligations, the
allocation of the transaction price to identified performance obligations, and the determination of when milestone payments
are probable of being received.
Upfront payment
The non-refundable upfront-payment received by the Company under the Gilead agreement is recorded as
deferred revenue and allocated between the two research program performance obligations. Such amounts are recognized
as revenue over the performance period of the respective services on a percent of completion basis using total estimated
research and development labor hours (input method) for each of the obligations. The percent of completion
8
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED) (continued)
basis using labor hours was considered the best measure of progress in which control of the combined performance
obligations transfers to the customer, due to the short time intervals in which research results are shared with the
collaboration partner and the nature of the work being performed.
Reimbursement for services
Under the Gilead Agreement, the Company incurs employee expenses as well as external costs for research and
manufacturing activities presented as operating expenses or prepaid expenses. Based on the nature of the Company's
responsibilities under the collaboration arrangement, reimbursement of those costs are presented as revenue and not
deducted from expenses, as the Company controls the research activities. Amounts of consideration allocated to the
performance of research or manufacturing services are recognized over the period in which services are performed.
Reimbursements for external costs are recognized as revenues in the period in which the goods or services are received and
external costs are recognized. Unpaid reimbursement amounts are presented as Accounts receivable.
Research and development milestones
The Gilead Agreement includes contingent milestone payments related to specified preclinical and clinical
development milestones. These milestone payments represent variable consideration that are not initially recognized within
the transaction price as they are fully constrained under the guidance in ASC 606, due to the scientific uncertainties and the
required commitment from Gilead. The Company will continue to assess the probability of significant reversals for any
amounts that become likely to be realized prior to recognizing the variable consideration associated with these payments
within the transaction price.
Sales-based milestones and royalty payments
The Gilead Agreement also includes certain sales-based milestone and royalty payments upon successful
commercialization of a licensed product. In accordance with ASC 606-10-55-65, the Company recognizes revenues from
sales-based milestone and royalty payments at the later of (i) the occurrence of the subsequent sale; or (ii) the performance
obligation to which some or all of the sales-based milestone or royalty payments has been allocated has been satisfied. The
Company anticipates recognizing these milestones and royalty payments if and when subsequent sales are generated from a
licensed product by the collaboration partner.
Cost to fulfill contracts
The Company incurs costs for personnel, supplies and other costs related to its laboratory operations as well as
fees from third parties and license expenses in connection with its research and development obligations under the
collaboration and licensing agreement. These costs are recognized as research and development expenses over the period in
which services are performed. Sublicense fees triggered by the receipt of payments are capitalized as an asset when the
obligation to pay the fee arises. The capitalized asset is amortized over the period in which the revenue from the triggering
payment is recognized.
Redeemable convertible preferred stock
Upon the closing of the Company’s IPO on April 23, 2019, the Company’s outstanding redeemable convertible
preferred stock automatically converted into shares of common stock or Class A common stock. Prior to the conversion,
the Company has applied the guidance in ASC 480‑10‑S99‑3A, SEC Staff Announcement: Classification and Measurement
of Redeemable Securities and had therefore classified the Series A, Series B, Series C and Series D redeemable convertible
preferred stock as mezzanine equity. The redeemable convertible preferred stock was recorded outside of stockholders’
equity because, in the event of certain deemed liquidation events considered not solely within the Company’s control, such
as a merger, acquisition and sale of all or substantially all of the Company’s assets, the
9
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED) (continued)
convertible preferred stock would have become redeemable at the option of the holders. In the event of a change of control
of the Company, proceeds received from the sale of such shares would have been distributed in accordance with the
liquidation preferences set forth in the Company’s preferred stock agreements. The Company has determined not to adjust
the carrying values of the redeemable convertible preferred stock to the liquidation preferences of such shares because of
the uncertainty of whether or when such an event would occur.
Recent accounting pronouncements
From time to time, new accounting pronouncements are issued by the Financial Accounting Standards Board
(“FASB”) or other standard setting bodies that the Company adopts as of the specified effective date.
Adopted as of current period
In August 2018, the FASB issued ASU 2018‑15, Intangibles-Goodwill and Other-Internal-Use Software (Subtopic
350‑40): Customer’s Accounting for Implementation Costs Incurred in a Cloud Computing Arrangement That Is a Service
Contract. The amendments in this update align the requirements for capitalizing implementation costs incurred in a hosting
arrangement that is a service contract with the requirements for capitalizing implementation costs incurred to develop or
obtain internal-use software (and hosting arrangements that include an internal-use software license). The accounting for
the service element of a hosting arrangement that is a service contract is not affected by the amendments in this update. The
standard became effective for the Company beginning on January 1, 2020. The adoption of this standard did not have a
material impact on the Company’s consolidated financial statements and related disclosures.
In June 2016, the FASB issued ASU 2016-13, Financial Instruments-Credit Losses which was clarified and
amended by the issuances of ASUs 2018-19, 2019-04, 2019-05 and 2019-11 in November 2018, April 2019, May 2019 and
November 2019, respectively. The new standard requires that expected credit losses relating to financial assets measured on
an amortized cost basis are measured using an expected-loss model, replacing the current incurred-loss model, and
recorded through an allowance for credit losses. The guidance also establishes a new impairment model for available-forsale debt securities. The Company adopted the new standard and the related amendments on January 1, 2020, on a modified
retrospective basis, to the accounts receivable, contract asset balances and cash equivalents as of January 1, 2020. Under
the current expected credit loss model, the Company adopted a provision matrix approach, utilizing historical loss rates
based on the number of days past due, adjusted to reflect current economic conditions and forecasts of future economic
conditions. The Company has never experienced a credit loss on its accounts receivable, contract assets or on the principal
or interest receivable of its cash equivalents. Accordingly, the effect of the adoption on the financial statement line items of
accounts receivable, contract assets and cash equivalents was not material as of January 1, 2020. As a result of the
adoption, the cumulative-effect adjustment to reflect the incremental estimated lifetime expected credit losses on the
accounts receivable balance as of January 1, 2020 is immaterial. Therefore, the Company recognized no cumulative-effect
adjustment within retained earnings on its condensed consolidated balance sheet as of January 1, 2020. The Company has
not presented the amortized cost basis within each credit quality indicator by year of origination as all of its accounts
receivable are due within one year or less.
In August 2018, the FASB issued ASU 2018‑13, Fair Value Measurement (Topic 820): Disclosure Framework –
Changes to the Disclosure Requirements for Fair Value Measurement, (“ASU 2018‑13”). The new standard removes
certain disclosures, modifies certain disclosures and adds additional disclosures related to fair value measurement. The
adoption of this guidance on January 1, 2020 did not have a material impact on the Company’s consolidated financial
statements.
In November 2018, the FASB issued ASU 2018-18, Clarifying the Interaction Between Topic 808 and 606, which
clarifies when transactions between participants in a collaborative arrangement are within the scope of the
10
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FASB’s revenue standard, Topic 606. The adoption of this guidance on January 1, 2020 did not have a material impact on
the Company’s consolidated financial statements.
Recently Issued Accounting Pronouncements
In December 2019, the FASB issued ASU No. 2019-12, Income Taxes (Topic 740): Simplifying the Accounting
for Income Taxes (ASU 2019-12), which eliminates certain exceptions related to the general principles in ASC 740 and
makes amendments to other areas with the intention of simplifying various aspects related to accounting for income taxes.
The pronouncement is effective for fiscal years, and for interim periods within those fiscal years beginning after December
15, 2020, with early adoption permitted. The Company is currently evaluating the potential impact of the adoption of these
updates on its consolidated financial statements.
In March 2020, the FASB issued guidance which provides optional expedients and exceptions to address the
impact of reference rate reform where contracts, hedging relationships and other transactions that reference the London
Interbank Offered Rate (“LIBOR”) or another reference rate need to be discontinued. This guidance was effective upon
issuance and generally can be applied through December 31, 2022. The Company is currently assessing the impact that this
guidance will have on its consolidated financial statements.
In August 2018, the FASB issued guidance which modifies the disclosure requirements for defined benefit pension
plans and other postretirement plans. The guidance removes disclosures that no longer are considered cost beneficial,
clarifies the specific requirements of disclosures, and adds disclosure requirements identified as relevant. This guidance is
effective for fiscal years ending after December 15, 2020. Early adoption is permitted. The Company is currently assessing
the impact that this guidance will have on its consolidated financial statements, however believes that the adoption of this
guidance will not have a material impact on its consolidated financial statements.
3. Collaboration and Licensing Agreements
Gilead Collaboration and License Agreement
In June 2018, the Company entered into the Gilead Agreement whereby the Company and Gilead agreed to
collaborate with respect to two preclinical research programs to evaluate potential vaccine products for the treatment, cure,
diagnosis or prevention of HBV and HIV.
Under the Gilead Agreement, the Company granted Gilead an exclusive, royalty-bearing license to the Company’s
technology platforms. Upon entering into the agreement, the Company received a non-refundable $10.0 million upfront
payment from Gilead. Gilead is also obligated to make additional payments to the Company upon the achievement of preclinical, development and commercial milestones. The development milestones amount to a total of $280 million. The
commercial milestones amount to a total of $100 million. Additionally, Gilead is obligated to pay royalties on net sales for
each program. All payments from Gilead have a 60 days payment term.
The $10.0 million upfront payment received in 2018 and a $4.0 million milestone payment received in the three
months ended March 31, 2020 were initially recorded as deferred revenue in the consolidated balance sheet and are
recognized as revenue when revenue recognition criteria are met. As of March 31, 2020, $5.5 million of upfront and
milestone payments were included as a liability in deferred revenues, current and non-current. Approximately 68% of
deferred revenue as of March 31, 2020 is expected to be recognized as revenue in the remainder of 2020, 28% in 2021 and
the remaining 4% in 2022.
In the three months ended March 31, 2020, the Company recognized $0.4 million of the upfront payment and
$0.6 million of the $4.0 million milestone payment received in that period. In addition, the Company recognized
$2.7 million revenue from cost reimbursements for research and development services in the three months ended
11
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March 31, 2020. For the three months ended March 31, 2019, revenue from reimbursement of research and development
expenses was $1.3 million, and revenue from partial recognition of the upfront payment was $0.9 million.
Sublicense fees payable to certain licensors of technologies upon the receipt of the deferred upfront and milestone
payments, were capitalized as a contract asset and will be amortized over the period in which the revenue from the
triggering payment is recognized. As of March 31, 2020 and December 31, 2019, the contract asset and the liability relating
to the sublicense payment was $0.3 million and $0.3 million, respectively.
4. Fair Value of Financial Assets
The following tables present information about the Company’s financial assets measured at fair value on a
recurring basis and indicating the level of the fair value hierarchy utilized to determine such fair values (in thousands):
Fair Value Measurement at March 31, 2020 Using
Level 1
Level 2
Level 3
Total

Cash equivalents:
Money market funds
Total

$
$

35,243
35,243

$
$

—
—

$
$

—
—

$
$

35,243
35,243

Fair Value Measurement at December 31, 2019 Using
Level 1
Level 2
Level 3
Total

Cash equivalents:
Money market funds
Total

$
$

35,132
35,132

$
$

—
—

$
$

—
—

$
$

35,132
35,132

During the three months ended March 31, 2020, there were no transfers between Level 1, Level 2 and Level 3.
5. Leases
The Company leases real estate, including office and laboratory space and has entered into various other
agreements with respect to assets used in conducting its business. The Company’s leases have remaining lease terms
ranging from one year to four years. Some of the lease agreements contain rent holidays and rent escalation clauses that
were included in the calculation of the right of use assets and lease liabilities. The Company is required to maintain a cash
balance of $0.4 million to secure letters of credit associated with real estate leases. This amount was classified as noncurrent restricted cash in the consolidated balance sheet as of March 31, 2020.
12
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Certain of the Company’s leases qualify as operating leases, and certain of its leases qualify as finance leases. The
following table summarizes the presentation in the condensed consolidated balance sheets (in thousands):
March 31,
2020

Balance sheet location

Assets
Operating lease assets, net
Finance lease assets, net
Total lease assets
Liabilities
Current operating lease liability
Current finance lease liability
Total current lease liabilities
Non-current operating lease liability
Non-current finance lease liability
Total non-current lease liabilities
Total lease liabilities

Operating lease right of use assets
Finance lease right of use assets

$

7,286
1,471
8,757

Operating lease liabilities, current
Accrued expenses and other current liabilities

1,798
156
1,954
4,799
324
5,123
7,077

Operating lease liabilities, non-current
Other non-current liabilities
$

No lease agreement was terminated in the three months ended March 31, 2020. In the three months ended
March 31, 2019 the Company terminated a lease of office space and derecognized the relating right of use asset and the
lease liability of $0.2 million.
The following table summarizes the effect of lease costs in the Company’s condensed consolidated statements of
operations and comprehensive loss (in thousands):
Three months ended
March 31, 2020

Income statement location

Operating lease expenses
Finance lease amortization expenses
Interest on finance lease liabilities
Sublease income
Net lease expense

Research and development expenses
General and administrative expenses
Research and development expenses
General and administrative expenses
Interest expenses
Other income (expense)

$

395
99
96
4
2
(38)
558

$

The minimum lease payments for the next five years and thereafter are expected to be as follows (in thousands):

2020 (remaining nine months)
2021
2022
2023
2024
Thereafter
Total lease payments
Less: interest
Present value of lease liabilities

Operating lease

March 31, 2020
Finance lease

1,368
1,801
1,800
1,788
127
—
6,884
287
6,597

114
135
120
117
10
—
496
16
480

$

13

$

Total

$

1,482
1,936
1,920
1,905
137
—
7,380
303
7,077
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The weighted average remaining lease term and weighted average discount rate of operating leases are as follows:
March 31,
2020

Weighted average remaining lease term in years
Weighted average discount rate (1)
(1)

3.8
2.3 %

The majority of the contracts are concluded in euros. The discount rate was determined on a currency-equivalent basis.
The weighted average remaining lease term and weighted average discount rate of finance leases are as follows:
March 31,
2020

Weighted average remaining lease term in years
Weighted average discount rate (1)
(1)

3.7
1.7 %

The contracts are concluded in euros. The discount rate was determined on a currency-equivalent basis.

The Company subleases certain of its leased real estate that it does not currently utilize to a third party. The
sublease has a remaining lease terms of 0.9 years without an option to renew and has been qualified as an operating lease.
The Company recognizes sublease income in its condensed consolidated statements of operations and comprehensive loss.
The Company continued to account for the head lease as it did before sublease commencement.
6. Accrued expenses and other current liabilities
Accrued expenses and other current liabilities consisted of the following (in thousands):
March 31,
2020

Consulting fees
Salaries and bonuses
Social security contributions
Unearned grant income (current)
Loans
Invoices not yet received
Finance lease liabilities
Other accruals and liabilities

$

$

14

813
1,688
156
689
—
619
156
62
4,183

December 31,
2019

$

$

724
2,640
177
725
1,224
2,673
159
84
8,406

Table of Contents

HOOKIPA PHARMA INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED) (continued)
7. Loans payable
As of March 31, 2020 and December 31, 2019, loans payable consisted of the following (in thousands):
March 31,
2020

Loans from FFG
Unamortized debt discount
Total Loans payable, net
Note: The short-term portion of the loans is included in other current liabilities.

$
$

5,912
(2,326)
3,586

December 31,
2019

$
$

7,305
(2,586)
4,719

In connection with the funding agreements with the Austrian Research Promotion Agency, (Österreichische
Forschungsförderungsgesellschaft, or “FFG”), the Company has received various loans (“FFG Loans”). The FFG Loans
were made on a project-by-project basis. Amounts due under the FFG Loans bear interest at rates ranging from 0.75% to
1.0% per annum and mature at various dates between June 2022 and March 2024. Interest on amounts due under the loans
is payable semi-annually in arrears, with all principal and remaining accrued interest due upon maturity.
The FFG Loans bear interest at rates that are below market rates of interest. The Company accounts for the
imputed benefit arising from the difference between an estimated market rate of interest and the rate of interest charged by
FFG as grant income from FFG. On the date that FFG loan proceeds are received, the Company recognizes the portion of
the loan proceeds allocated to grant funding as a discount to the carrying value of the loan and as unearned income, which
is recognized as grant income over the term of the funding agreement.
In November 2019, the Company agreed to an earlier repayment schedule for $3.3 million of the outstanding loans
with FFG. As a result of the change, the Company reduced the deferred income attributable to the imputed benefit from
below market interest by $0.3 million and increased the carrying value of the loans by the same amount.
A principal repayment of $1.3 million was made in the three months ended March 31, 2020. There were no
principal payments due or paid under the FFG Loans during the three months ended March 31, 2019.
8. Redeemable convertible preferred stock
Redeemable convertible preferred stock
The Company previously issued Series A redeemable convertible preferred stock (the “Series A Preferred Stock”),
Series B redeemable convertible preferred stock (the “Series B Preferred Stock”), Series C redeemable convertible
preferred stock (the “Series C Preferred Stock”) and Series D redeemable convertible preferred stock (the “Series D
Preferred Stock” and together with the Series A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock, the
“Preferred Stock”). Upon the closing of the Company’s IPO in April 2019, the Company’s outstanding redeemable
convertible preferred stock automatically converted into shares of common stock or, if elected by the holder, into Class A
common stock. Prior to conversion, the Preferred Stock had certain contingent redemption features based upon the
occurrence of events that were not solely within the control of the Company and was therefore classified as mezzanine
equity.
In February 2019, the Company issued and sold 257,000 shares of Series D Preferred Stock at an average price of
$145.65 per share for gross proceeds of $37.4 million. The Company incurred issuance costs in connection with the
Series D Preferred Stock of $0.2 million.
Upon issuance of each class of Preferred Stock, the Company assessed the embedded conversion and liquidation
features of the shares and determined that such features did not require the Company to separately account
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for these features. The Company also concluded that no beneficial conversion feature existed on the issuance date of each
class of Preferred Stock.
Upon the closing of the Company’s IPO all 1,580,506 then outstanding shares of Preferred Stock converted into
14,582,161 shares of common stock and 3,819,732 shares of Class A common stock. The related book value of
$142.0 million was reclassified to common stock and additional paid-in capital.
As of March 31, 2020, the Company had no shares of Preferred Stock outstanding. The Company is authorized to
issue 10,000,000 shares of undesignated preferred stock.
As of March 31, 2019, the shares of Preferred Stock consisted of the following (in thousands, except share
amounts):
Preferred
shares
authorized

Series A Preferred Stock
Series B Preferred Stock
Series C Preferred Stock
Series D Preferred Stock

137,814
492,192
693,500
257,000
1,580,506

Preferred
shares
issued and
outstanding

137,814
492,192
693,500
257,000
1,580,506

Carrying
value

$

$

0.014
0.049
0.069
0.026
0.158

Common stock
issuable upon
conversion

1,604,574
5,730,612
8,074,447
2,992,260
18,401,893

Prior to the conversion of the Preferred Stock upon the closing of the Company’s IPO, the rights, preferences, and
privileges of the Preferred Stock were as follows:
Conversion
Each share of Preferred Stock was convertible, at the option of the holder, at any time, and without the payment of
additional consideration, into 11.643 fully paid and non-assessable shares of common stock or non-voting Class A common
stock as determined by dividing the original issue price paid for such Preferred Shares by the applicable conversion price in
effect at the time of conversion.
Liquidation
In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company or certain
deemed liquidation events, the holders of Preferred Shares had a right to receive, certain amounts in preference to any
distribution to the holders of common stock.
9. Common stock and Class A common stock
In June 2018, the Company became the reporting entity in a transaction between entities under common control.
In the accompanying condensed consolidated financial statements and notes, the common stock is retrospectively presented
as if the Company had been the reporting entity for all periods during which the previous reporting entity was under
common control.
On April 23, 2019, the Company closed its IPO of 6,000,000 shares of common stock, at an offering price to the
public of $14.00 per share. The Company received net proceeds of $74.6 million, after deducting $9.4 million in
underwriting discounts and commissions and offering expenses. Upon the closing of the Company’s IPO, all then
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outstanding shares of Preferred Stock converted into 14,582,161 shares of common stock and 3,819,732 shares of Class A
common stock.
As of March 31, 2020, the Company was authorized to issue 100,000,000 shares of common stock and 3,900,000
shares of Class A common stock and had 21,824,990 shares of common stock and 3,819,732 shares of Class A common
stock outstanding and issued.
Holders of common stock are entitled to one vote for each share held on all matters submitted to a vote of the
stockholders. The holders of Class A common stock are not entitled to vote, except as required by law. Each holder of
Class A common stock has the right to convert each share of Class A common stock into one share of common stock at
such holder's election.
The holders of common stock and Class A common stock do not have any cumulative voting rights. Subject to
any preferential dividend rights of any outstanding preferred stock, holders of common stock and Class A common stock
are entitled to receive ratably any dividends declared by the board of directors out of funds legally available for that
purpose. Holders of common stock and Class A common stock have no preemptive rights, conversion rights, or other
subscription rights or redemption or sinking fund provisions.
In the event of a liquidation, dissolution, or winding up of the Company, holders of common stock and Class A
common stock will be entitled to share ratably in all assets remaining after payment of all debts and other liabilities, subject
to the preferences that may be applicable to any outstanding shares of preferred stock.
10. Stock-based compensation
2018 Stock Option and Grant Plan
In connection with a transaction between entities under common control by which the Company became the
reporting entity in June 2018, the Board of Directors approved the 2018 Stock Option and Grant Plan, by which options
granted by the previous reporting entity under the 2016 Stock Option Plan and outstanding at the time of the effectiveness
of the transaction were replaced at similar commercial terms. In the accompanying condensed consolidated financial
statements and notes, options issued under previous stock option plans and respective compensation expenses are
retrospectively presented as if such options had been issued and outstanding under the 2018 Stock Option and Grant Plan
for all periods during which the previous reporting entity was under common control.
The exercise price for options granted as a replacement of the 2016 Stock Option Plan is the U.S. dollar equivalent
of €0.09, except for 23,286 options granted to an US employee, for which the exercise price is $2.93 following a repricing
of these options in December 2018. For any new options, the exercise price shall not be less than 100% of the fair market
value of the common stock on the grant date.
Options granted under the 2018 Stock Option and Grant Plan generally vest over four years, with 25% of the
options vesting upon the first anniversary of the grant date and the remaining 75% of the options vesting in 12 equal
quarterly installments following the first anniversary of the grant date, provided the option holder continues to have an
employment or service relationship with the Company on each vesting date. The options expire on the 10th anniversary of
the grant date. As of March 31, 2020, 1,274,841 options granted under the 2018 Stock Option and Grant Plan remained
outstanding. Any authorization to issue new options under the 2018 Stock Option and Grant Plan was cancelled upon the
effectiveness of the 2019 Stock Option and Incentive Plan and no further awards will be granted under the 2018 Plan.
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2019 Stock Option and Incentive Plan
On April 1, 2019, the Company’s stockholders approved the 2019 Stock Option and Incentive Plan, which became
effective as of the effective date of the registration statement in connection with the Company’s IPO. The maximum
number of shares of the Company’s common stock that may be issued under the Company’s 2019 Stock Option and
Incentive Plan is 3,630,686, shares which shall be cumulatively increased each year by up to 4% of the then outstanding
number of shares. Options granted under the 2019 Stock Option and Incentive Plan generally vest over four years, with
25% of the options vesting upon the first anniversary of the grant date and the remaining 75% of the options vesting in 12
equal quarterly installments following the first anniversary of the grant date, provided the option holder continues to have
an employment or service relationship with the Company on each vesting date. Initial options granted to non-executive
directors upon their election generally vest over a three-year term with 33% of the options vesting upon the first
anniversary of the grant date and the remaining 67% of the options vesting in eight equal quarterly installments following
the first anniversary of the grant date. Option re-grants to non-executive directors generally vest on the first anniversary of
the grant date. The options expire on the 10th anniversary of the grant date. For each option, the beneficiary is entitled to
receive one share of common stock upon the exercise of the option.
Stock option activity
The following table summarizes the Company’s stock option activity since January 1, 2020 (in thousands, except
share and per share amounts):
Weighted
Average
Exercise
Price

Number of
Shares

Outstanding as of December 31, 2019
Granted
Exercised
Forfeited
Outstanding as of March 31, 2020

2,999,284
—
(78,598)
(16,709)
2,903,977

$

$

7.63
—
0.10
7.41
7.84

Options exercisable as of March 31, 2020
Options unvested as of March 31, 2020

842,678
2,061,299

$
$

1.04
10.62

Weighted
Average
Remaining
Contractual
Term
(in years)

Aggregate
Intrinsic
Value

8.1

$

15,840

7.9

$

8,405

6.0
8.7

$
$

6,226
2,179

The aggregate intrinsic value of stock options was calculated as the difference between the exercise price of the
stock options and the estimated fair value of the Company’s common stock for those stock options that had exercise prices
lower than the fair value of the Company’s common stock. The estimated fair value per common stock used for calculating
the intrinsic values as of March 31, 2020 and December 31, 2019, was $8.25 and $12.23, respectively.
Cash received from option exercise under share-based payment arrangements for the three months ended
March 31, 2020 was $8 thousand. No cash from option exercise was received in the three months ended March 31, 2019.
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Stock-based compensation
Stock-based compensation expense was classified in the condensed consolidated statements of operations and
comprehensive loss as follows (in thousands):
Three months ended March 31,
2020
2019

Research and development expenses
General and administrative expenses

$
$

677
1,417
2,094

$
$

261
122
383

11. Income taxes
Income tax expense during the three months ended March 31, 2020 and 2019 resulted from minimum tax
obligations. During the three months ended March 31, 2020 and 2019, the Company recorded no income tax benefits for
the net operating losses incurred, due to its uncertainty of realizing a benefit from those items. The Company’s losses
before income taxes were generated in the United States and Austria. The Company has evaluated the positive and negative
evidence bearing upon its ability to realize the deferred tax assets resulting from its net operating loss carryforwards.
Management has considered the Company’s history of cumulative net losses incurred since inception and its lack of
commercialization of any products or generation of any revenue from product sales since inception and has concluded that
it is more likely than not that the Company will not realize the benefits of its deferred tax assets. Accordingly, a full
valuation allowance has been established against the deferred tax assets as of March 31, 2020 and December 31, 2019.
Management reevaluates the positive and negative evidence at each reporting period.
12. Commitments and contingencies
Contract manufacturing arrangements
The Company has entered into arrangements with contract manufacturing organizations (“CMOs”) for
manufacturing of materials for research and development purposes, including manufacturing of clinical trial materials.
These contracts generally provide for non-cancellable obligations or cancellation penalties depending on the time of
cancellation. As of March 31, 2020, the Company’s total non-cancellable obligations under contracts with CMOs,
excluding embedded lease liabilities, were $11.3 million, of which $8.5 million relate to 2020 (remaining nine months)
deliverables and $2.8 million relate to 2021 deliverables.
Intellectual property licenses
The Company has entered into certain license agreements under which it is obligated to make milestone payments
upon the achievement of certain development and regulatory milestones, to pay royalties on net sales of licensed products,
and to pay a percentage of the sublicense fees which the Company receives from its sublicensees.
In the three months ended March 31, 2020, the Company recorded $0.1 million in licensing fees from intellectual
property licenses as research and development expenses. These amounts mainly related to the upfront payment and
milestone payments received by the Company under the Gilead Agreement. The amounts recognized as expenses have
been agreed to by the licensors but calculation of sublicensing fees on future payments may be subject to interpretation and
may change until agreed to by the receiving party.
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HOOKIPA PHARMA INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED) (continued)
Indemnification agreements
In the ordinary course of business, the Company may provide indemnification of varying scope and terms to
vendors, lessors, business partners and other parties with respect to certain matters including, but not limited to, losses
arising out of breach of such agreements or from intellectual property infringement claims made by third parties. In
addition, the Company has entered into indemnification agreements with members of its board of directors and senior
management that will require the Company, among other things, to indemnify them against certain liabilities that may arise
by reason of their status or service as directors or officers. The maximum potential amount of future payments the
Company could be required to make under these indemnification agreements is, in many cases, unlimited. To date, the
Company has not incurred any material costs as a result of such indemnifications. The Company is not aware of any claims
under indemnification arrangements, and it has not accrued any liabilities related to such obligations in its condensed
consolidated financial statements as of March 31, 2020 and December 31, 2019.
Legal proceedings
At each reporting date, the Company evaluates whether or not a potential loss amount or a potential range of loss
is probable and reasonably estimable under the provisions of the authoritative guidance that addresses accounting for
contingencies. While it is not feasible to predict the outcome of these matters with certainty, and some lawsuits, claims or
proceedings may be disposed or decided unfavorably, the Company does not expect that any asserted or un-asserted legal
claims or proceedings, individually or in the aggregate, will have a material adverse effect on the Company. The Company
expenses the costs related to such legal proceedings as incurred.
13. Net loss per share
The following table sets forth the computation of the basic and diluted net loss per share attributable to common
stockholders (in thousands, except for per share amounts):
Three months ended March 31,
2020
2019

Numerator:
Net loss

$

Denominator:
Weighted-average common shares outstanding, basic and diluted
Net loss per share, basic and diluted

$

25,630,007
$

20

(10,926)

(0.43)

(9,329)
1,006,595

$

(9.27)
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HOOKIPA PHARMA INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED) (continued)
Since the Company was in a loss position for all periods presented, basic net loss per share is the same as diluted
net loss per share for all periods as the inclusion of all potential common shares (Common Stock and Class A Common
Stock) outstanding would have been anti-dilutive. Potentially dilutive securities as of March 31, 2020 that were not
included in the diluted per share calculations because they would be anti-dilutive were as follows:
Three months ended March 31,
2020
2019

Series A Preferred Stock
Series B Preferred Stock
Series C Preferred Stock
Series D Preferred Stock
Options issued and outstanding
Total

—
—
—
—
2,903,977
2,903,977

1,604,574
5,730,612
8,074,447
2,992,260
1,597,638
19,999,531

14. Related parties
Following the expiry of the consultancy agreement between the Company and its Chief Scientific Officer, Daniel
Pinschewer, on March 19, 2020 the Company entered into a new consultancy agreement with Daniel Pinschewer on
March 20, 2020, pursuant to which he will serve as Scientific Advisor to the Chief Executive Officer.
The Company is party to research and service arrangements with the University of Basel. Daniel Pinschewer,
formerly Chief Scientific Officer and now Scientific Advisor to the Chief Executive Officer, and his spouse are employees
of the University of Basel and both involved in providing the services under these arrangements. In the three months ended
March 31, 2020 and 2019, the Company recorded $0.3 million and $0.3 million, respectively, in research and development
expenses for service fees paid to the University of Basel. The University of Basel is also entitled to receive de minimis
royalties on the net sales of any product that is based on a patent created by Dr. Daniel Pinschewer in the course of his
consulting services to the Company. In the three months ended March 31, 2020 and 2019, no royalties were paid pursuant
to the terms of this arrangement.
During the three months ended March 31, 2019, the Company issued 50,670 shares of Series D Preferred Stock
for total gross proceeds of $7.4 million to certain stockholders that were related parties.
15. Subsequent events
Stock option grant
On April 20, 2020, the Company granted options to employees to purchase 672,728 shares of common stock. All
options granted on April 20, 2020 vest over four years, with 25% of the options vesting on February 15, 2021 and the
remaining 75% of the options vesting in 12 equal quarterly installments following the first anniversary of the vesting date,
provided the option holder continues to have an employment relationship with the Company on each vesting date.
Other information
In March 2020, the World Health Organization declared the outbreak of a novel strain of coronavirus, or COVID19, as a pandemic. The COVID-19 outbreak is impacting enrollment in the Company’s clinical trials, in particular the
Phase 2 trial for HB-101 in patients awaiting kidney transplantation, and has slowed down activities in the Company’s
laboratory operations and at some of its suppliers. The Company has taken steps to identify and mitigate the adverse
impacts posed by the COVID-19 pandemic and has focused its resources on the progression of research and development
activities that are key for its business. In April 2020, the Company applied for support under the Corona Short-term Work
Program in Austria to mitigate the financial impact of the COVID 19 crisis. In addition, the Company’s officers and
directors have waived at least 25% of their cash salaries for at least the three months ended June 30, 2020, and the vast
majority of its employees agreed to a temporary salary reduction of 20%.
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Item 2.

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

The following discussion and analysis of our financial condition and results of operations should be read in
conjunction with our unaudited condensed consolidated financial statements and related notes appearing elsewhere in this
Quarterly Report on Form 10‑Q and our audited consolidated financial statements and related notes for the year ended
December 31, 2019 included in our Annual Report on Form 10-K filed with the Securities and Exchange Commission, or
the SEC. As a result of many factors, including those factors set forth in the “Risk Factors” section of this Quarterly
Report on Form 10-Q and the “Risk Factors” section of our Annual Report on Form 10-K for the year end December 31,
2019, our actual results could differ materially from the results described in, or implied by, the forward-looking statements
contained in the following discussion and analysis.
Overview
We are a clinical-stage biopharmaceutical company developing a new class of immunotherapeutics targeting
infectious diseases and cancers based on our proprietary arenavirus platform that is designed to reprogram the body’s
immune system. We are using our “off-the-shelf” technologies, VaxWave and TheraT, to elicit directly within patients a
powerful and durable response of antigen-specific killer T cells and antibodies, thereby activating essential immune
defenses against infectious diseases and cancers. We believe that our technologies can meaningfully leverage this immune
defense mechanism for prophylactic and therapeutic purposes by eliciting killer T cell response levels previously not
achieved by other published immunotherapy approaches.
Our lead infectious disease product candidate, HB‑101, is in a randomized, double‑blinded Phase 2 clinical trial in
patients awaiting kidney transplantation who are at risk for pathology associated with Cytomegalovirus, or CMV,
infections. Due to the COVID-19 pandemic, nearly all of the Phase 2 trial sites we utilize have suspended enrollment of
patients. Kidney transplant patients have a significantly higher mortality than other COVID-19 patient populations. It is
hence unclear when kidney organ transplants will be resumed at all of the trial sites. By the end of July 2020, we expect to
report on the safety data of approximately one-third of the total 150 patients to be enrolled in the trial and on the
immunogenicity data for approximately one-quarter of the total patients to be enrolled in the trial. This immunogenicity
data read-out will focus on CMV-neutralizing antibody responses. Analyses of cellular immune responses, including CD8+
T cells, have been limited to date by sample transport logistics problems. Preliminary efficacy data, which is independent
of immunogenicity analysis, remains on track to be delivered by the end of 2020.
Our lead oncology product candidates, HB‑201 and HB‑202, are in development for the treatment of Human
Papillomavirus‑positive cancers. In December 2019, we initiated the Phase 1/2 clinical trial for HB-201 and expect
preliminary results in late 2020 or early 2021. The open label, dose escalating Phase 1/2 clinical trial is evaluating
HB-201 in HPV16+ cancers, alone and in combination with an approved checkpoint inhibitor and plan to enroll 100
patients in total with 20 patients in each dose escalation and expansion group, respectively. Enrollment of the first group of
patients, receiving the intravenously administered first dose level, has been completed and the trial is accruing patients at
the next higher dose level. We plan to file an investigational new drug, or IND, application with the U.S. Food and Drug
Administration, or FDA, for HB‑202 in first half 2020.
We have also entered into a strategic partnership with Gilead Sciences, Inc., or Gilead, to develop infectious
disease product candidates intended to support functional cures for chronic Hepatitis B virus, or HBV, and human
immunodeficiency virus, or HIV, infections. Based on preclinical data generated to date, Gilead has committed to
preparations to advance the HBV and HIV candidates toward development.
We have funded our operations to date primarily from private placements of our redeemable convertible preferred
stock, with aggregate gross proceeds of approximately $142.5 million, grant funding and loans from an Austrian
government agency, and $20 million in upfront and milestone payments from Gilead in connection with a research
collaboration and license agreement. On April 23, 2019, we completed an initial public offering of our common stock, or
IPO, in which we issued 6.0 million shares of our common stock, at $14.00 per share, for gross proceeds of $84.0 million,
or net proceeds of $74.6 million.
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We do not expect to generate revenue from any product candidates that we develop until we obtain regulatory
approval for one or more of such product candidates, if at all, and commercialize our products or enter into additional
collaboration agreements with third parties. Substantially all of our net losses have resulted from costs incurred in
connection with our research and development programs and from general and administrative costs associated with our
operations.
All of our product candidates, including our most advanced product candidate, HB‑101, will require substantial
additional development time and resources before we would be able to apply for and receive regulatory approvals and
begin generating revenue from product sales. Before launching our first products, if approved, we plan to establish our own
manufacturing facility to minimize or eliminate our reliance on contract manufacturing organizations, or CMOs, which will
require substantial capital expenditures and cause additional operating expenses. We currently have no marketing and sales
organization and have no experience in marketing products; accordingly, we will incur significant expenses to develop a
marketing organization and sales force in advance of generating any commercial product sales. As a result, we will need
substantial additional capital to support our operating activities. In addition, we expect to incur additional legal, accounting
and other expenses in operating our business, including the additional costs associated with operating as a public company.
We currently anticipate that we will seek to fund our operations through equity or debt financings or other sources,
such as government grants and additional collaboration agreements with third parties. Adequate funding may not be
available to us on acceptable terms, or at all. If sufficient funds on acceptable terms are not available when needed, we will
be required to significantly reduce our operating expenses and delay, reduce the scope of, or eliminate one or more of our
development programs.
We have incurred net losses each year since our inception in 2011, including net losses of $10.9 million for the
three months ended March 31, 2020 and $9.3 million for the three months ended March 31, 2019. As of March 31, 2020,
we had an accumulated deficit of $113.9 million and we do not expect positive cash flows from operations in the
foreseeable future. We expect to continue to incur net operating losses for at least the next several years as we advance our
product candidates through clinical development, seek regulatory approval, prepare for and, if approved, proceed to
commercialization, continue our research and development efforts and invest to establish a commercial manufacturing
facility.
Special Note About Coronavirus (COVID-19)
In March 2020, we announced initial potential business impacts related to the outbreak of a novel strain of virus
named SARS-CoV-2 (severe acute respiratory syndrome 2), or coronavirus, which causes coronavirus disease, or COVID19. As a result of the coronavirus pandemic, we have experienced, and may further experience, disruptions that have and
could further adversely impact our business operations as well as our preclinical studies and clinical trials. Specifically,
nearly all the Phase 2 trial sites we utilize for our HB-101 Phase 2 trial have suspended enrollment of patients and it is
unclear when kidney organ transplants will be resumed at all of the trial sites. Furthermore, in order to preserve resources
and liquidity, all of our officers and directors have waived at least 25% of their cash salaries for at least the three months
ended June 30, 2020, and the vast majority of our employees agreed to a temporary salary reduction of 20% for the three
months ended June 30, 2020. We expect to compensate our officers, directors and employees for the forgone cash salaries
by issuing equity incentives.
In addition, certain aspects of our supply chain have been temporarily impacted as certain of our third party
suppliers and manufacturers have paused their operations in response to the coronavirus pandemic or have otherwise
encountered delays in providing their services. We continue to evaluate the extent to which these pauses and delays will
impact our ability to manufacture our product candidates for our clinical trials and conduct other research and development
operations and maintain applicable timelines. The ultimate impact of the coronavirus pandemic on our business operations
as well as our preclinical studies and clinical trials remains uncertain and subject to change and will depend on future
developments, which cannot be accurately predicted. We will continue to monitor the situation closely.
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Components of Our Results of Operations
Revenue from collaboration and licensing
To date, we have not generated any revenue from product sales and do not expect to do so in the near future, if at
all. All of our revenue to date has been derived from a research collaboration and license agreement with Gilead.
On June 4, 2018, we entered into a Research Collaboration and License Agreement, or the Collaboration
Agreement, with Gilead to evaluate potential vaccine products using or incorporating our TheraT technology and VaxWave
technology for the treatment, cure, diagnosis or prevention of HBV and HIV.
Under the Collaboration Agreement, we granted Gilead an exclusive, royalty-bearing license to our technology
platform for researching, developing, manufacturing and commercializing products for HIV or HBV. We received a nonrefundable $10.0 million upfront payment upon entering the Collaboration Agreement. Gilead is obligated to reimburse us
for our costs, including all benefits, travel, overhead, and any other expenses, relating to performing research and
development activities under the Collaboration Agreement. We are also eligible to receive up to $140.0 million in
developmental milestone payments for each of the HBV and HIV programs and up to $50.0 million in commercialization
milestone payments for each of the HBV and HIV programs. Additionally, Gilead is obligated to pay royalties of a high
single-digit to low-teens percentage on the worldwide net sales of each HBV product, and royalties of a mid-single-digit to
low-teens percentage of worldwide net sales of each HIV product.
We determined that our performance obligations under the terms of the Collaboration Agreement included one
combined performance obligation for each of the HBV and HIV research programs, comprised of the transfer of
intellectual property rights and providing research and development services. Accordingly, we recognize these amounts as
revenue over the performance period of the respective services on a percent of completion basis using total estimated
research and development labor hours for each of the performance obligations.
Since entering into the Collaboration Agreement, we have received from Gilead the non-refundable upfront
payment of $10.0 million and $10.0 million in milestone payments for the achievement of pre-clinical research milestones.
In addition, we have recognized $9.0 million of cost reimbursements for research and development services performed
under the Collaboration Agreement.
Operating Expenses
Our operating expenses since inception have only consisted of research and development costs and general
administrative costs.
Research and Development Expenses
Since our inception, we have focused significant resources on our research and development activities, including
establishing our arenavirus platform, conducting preclinical studies, developing a manufacturing process, conducting a
Phase 1 clinical trial and the ongoing Phase 2 clinical trial for HB‑101 as well as initiating a Phase 1/2 trial for HB-201 and
preparing an IND for HB-202. Research and development activities account for a significant portion of our operating
expenses. Research and development costs are expensed as incurred. These costs include:
·

salaries, benefits and other related costs, including stock-based compensation, for personnel engaged in research
and development functions;

·

expenses incurred in connection with the preclinical development of our programs and clinical trials of our
product candidates, including under agreements with third parties, such as consultants, contractors, academic
institutions and contract research organizations, or CROs;

·

the cost of manufacturing drug products for use in clinical trials, including under agreements with third parties,
such as CMOs, consultants and contractors;
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·

laboratory costs;

·

leased facility costs, equipment depreciation and other expenses, which include direct and allocated expenses; and

·

intellectual property costs incurred in connection with filing and prosecuting patent applications as well as thirdparty license fees.

The majority of our research and development costs are external costs, which we track on a program-by-program
basis. We do not track our internal research and development expenses on a program-by-program basis as they primarily
relate to shared costs deployed across multiple projects under development.
We expect our research and development expenses to increase substantially in the future as we advance our
existing and future product candidates into and through clinical studies and pursue regulatory approval. The process of
conducting the necessary clinical studies to obtain regulatory approval is costly and time-consuming. Clinical studies
generally become larger and more costly to conduct as they advance into later stages and, in the future, we will be required
to make estimates for expense accruals related to clinical study expenses.
At this time, we cannot reasonably estimate or know the nature, timing and estimated costs of the efforts that will
be necessary to complete the development of any product candidates that we develop from our programs. We are also
unable to predict when, if ever, material net cash inflows will commence from sales of product candidates we develop, if at
all. This is due to the numerous risks and uncertainties associated with developing product candidates, including the
uncertainty of:
·

successful completion of preclinical studies and clinical trials;

·

sufficiency of our financial and other resources to complete the necessary preclinical studies and clinical trials;

·

acceptance of INDs for our planned clinical trials or future clinical trials;

·

successful enrollment and completion of clinical trials;

·

successful data from our clinical program that support an acceptable risk-benefit profile of our product candidates
in the intended populations;

·

receipt and maintenance of regulatory and marketing approvals from applicable regulatory authorities;

·

scale-up of our manufacturing processes and formulation of our product candidates for later stages of development
and commercialization;

·

establishing our own manufacturing capabilities or agreements with third-party manufacturers for clinical supply
for our clinical trials and commercial manufacturing, if our product candidate is approved;

·

entry into collaborations to further the development of our product candidates;

·

obtaining and maintaining patent and trade secret protection or regulatory exclusivity for our product candidates;

·

successfully launching commercial sales of our product candidates, if and when approved;

·

acceptance of the product candidate’s benefits and uses, if and when approved, by patients, the medical
community and third-party payors;
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·

the prevalence and severity of adverse events experienced with our product candidates;

·

maintaining a continued acceptable safety profile of the product candidates following approval;

·

effectively competing with other therapies;

·

obtaining and maintaining healthcare coverage and adequate reimbursement from third-party payors; and

·

qualifying for, maintaining, enforcing and defending intellectual property rights and claims.

A change in the outcome of any of these variables with respect to the development of a product candidate could
mean a significant change in the costs and timing associated with the development of that product candidate. For example,
if the FDA or another regulatory authority were to require us to conduct clinical trials beyond those that we anticipate will
be required for the completion of clinical development of a product candidate, or if we experience significant delays in our
clinical trials due to patient enrollment or other reasons, we would be required to expend significant additional financial
resources and time on the completion of clinical development.
General and Administrative Expenses
Our general and administrative expenses consist primarily of personnel costs in our executive, finance and
investor relations, business development and administrative functions. Other general and administrative expenses include
consulting fees and professional service fees for auditing, tax and legal services, lease expenses related to our offices,
premiums for directors and officers liability insurance, depreciation and other costs. We expect our general and
administrative expenses to continue to increase in the future as we expand our operating activities and prepare for potential
commercialization of our current and future product candidates, increase our headcount and investor relations activities and
maintain compliance with requirements of the Nasdaq Global Select Market and the SEC.
Grant Income
Since inception, we have received grants from an Austrian government agency, either under funding agreements
or under research incentive programs. In addition, we have received loans under funding agreements that bear interest at
below market interest rate. We account for the grants received as other income and for the imputed benefits arising from the
difference between a market rate of interest and the rate of interest as additional grant income, and record interest expense
for the loans at a market rate of interest.
Interest Expense
Interest expense results primarily from loans under funding agreements with the Austrian Research Promotion
Agency, recorded at a market rate of interest. The difference between interest payments payable pursuant to the loans,
which rates are at below market interest rates, and the market interest rate, is accounted for as grant income.
Income Taxes
Income tax expense results from foreign minimum income tax and profit on a legal entity basis. The losses that we
have incurred since inception result primary from the losses of our Austrian subsidiary. We have considered that we
will likely not realize the benefits of the deferred tax asset, and accordingly, established a full valuation allowance as of
March 31, 2020.
26

Table of Contents

Results of Operations
Comparison of Three Months Ended March 31, 2020 and 2019
The following table summarizes our results of operations for the three months ended March 31, 2020 and 2019:
Three months ended March 31,
2020
2019

Revenue from collaboration and licensing
Operating expenses:
Research and development
General and administrative
Total operating expenses
Loss from operations
Other income (expense):
Grant income
Interest income
Interest expense
Other income and expenses, net
Total other income (expense), net
Net loss before tax
Income tax expense
Net loss

$

$

3,696

$

2,235

(11,526)
(4,629)
(16,155)
(12,459)

(10,179)
(2,711)
(12,890)
(10,655)

1,472
312
(227)
(24)
1,533
(10,926)
(0)
(10,926)

1,192
64
(213)
283
1,326
(9,329)
(0)
(9,329)

$

Revenue from Collaboration and Licensing
Revenue was $3.7 million for the three months ended March 31, 2020, and $2.2 million for the three months
ended March 31, 2019.
The increase of $1.5 million for the three months ended March 31, 2020 compared to the three months ended
March 31, 2019 was primarily due to higher cost reimbursements received under the Collaboration Agreement with Gilead.
For the three months ended March 31, 2020, this revenue included $2.7 million from reimbursement of research and
development expenses and $1.0 million from partial recognition of revenue related to the upfront payment of $10.0 million
that we received in June 2018 and the milestone payment of $4.0 million that we received in February 2020. For the three
months ended March 31, 2019, revenue from reimbursement of research and development expenses was $1.3 million and
revenue from partial recognition of the upfront payment was $0.9 million.
Research and Development Expenses
For the three months ended March 31, 2020, our research and development expenses were $11.5 million,
compared to $10.2 million for the three months ended March 31, 2019.
The primary drivers of the increase of $1.3 million for the three months ended March 31, 2020 compared to the
three months ended March 31, 2019 were an increase in personnel expenses of $1.5 million along with a general increase in
internal research and development expenses, partially offset by an overall decrease in direct research and development
expenses by $0.6 million. Direct research and development expenses decreased due to the lower costs related to our earlier
stage programs and due to high preparation costs of clinical trials for our HB-201 and HB-202 programs in the three
months ended March 31, 2019. This decrease was partially offset by an increase in the direct costs related to our
collaboration with Gilead due to an acceleration program and a modest increase in direct expenses for the HB-101 Phase 2
trial. Personnel-related research and development expenses increased by $1.5 million, primarily a result of our increased
research and development headcount and an increase in stock compensation expenses. In addition, an increase in facility
related costs of $0.2 million and in other internal costs of $0.3 million contributed to the overall increase in
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internal research and development expenses of $2.0 million for the three months ended March 31, 2020 compared to the
three months ended March 31, 2019.
The following table summarizes our research and development expenses by product candidate or program (in
thousands):
Three months ended March 31,
2020
2019

Direct research and development expenses by program:
HB-101
HB-201/202
Gilead partnered programs(1)
Other and earlier-stage programs
Sub-total direct expenses
Internal research and development expenses:
Personnel related (including stock-based compensation)
Facility related
Other internal costs
Sub-total internal expenses
Total research and development expenses

$

$

1,345
1,954
1,665
1,909
6,873
3,370
509
774
4,653
11,526

$

$

1,201
3,066
758
2,497
7,522
1,851
347
459
2,657
10,179

Expenses incurred by us in connection with Gilead partnered programs are reimbursed to us by Gilead and accounted for
as revenue.
(1)

General and Administrative Expenses
General and administrative expenses for the three months ended March 31, 2020 were $4.6 million, compared to
$2.7 million for the three months ended March 31, 2019. The increase of $1.9 million was primarily due to an increase in
personnel-related expenses of $1.2 million, and an increase in other general and administrative expenses of $1.0 million,
partially offset by a decrease in professional and consulting fees of $0.3 million. Personnel-related expenses increased
mainly due to an increase in stock compensation expenses, an increase in salaries and the growth in headcount in our
general and administrative functions. The decrease in professional and consulting fees resulted from a decrease in
accounting, audit and legal fees, due to prior-year effect related to our IPO closing in April 2019. The primary driver of the
increase of the other general and administrative expenses are costs associated with business development activities and
costs to operate as a public company, such as premiums for directors and officers’ liability insurance.
Grant Income
In the three months ended March 31, 2020 we recorded grant income of $1.5 million, compared to $1.2 million in
the three months ended March 31, 2019 from grants, research incentives and imputed benefits from below market interest
rates on loans from governmental agencies. The increase of $0.3 million was primarily due to higher income from Austrian
research and development incentives, which was partially offset by the expiry of a grant from the Austrian Research
Promotion Agency, or FFG.
Interest Income and Expense
Interest income was $0.3 million for the three months ended March 31, 2020, compared to interest income of less
than $0.1 million for the three months ended March 31, 2019. The interest income represents interest from cash and cash
equivalents held in US dollars resulting from the proceeds from the issuance of Series D Preferred Stock, our IPO, and
payments received under our collaboration with Gilead. During the three months ended March 31, 2020 our cash, cash
equivalents and restricted cash were mainly held in dollars at US investment grade financial institutions or in money
market funds. In addition smaller amounts were held in euros at our Austrian subsidiary which produced no material
interest income due the low or zero interest rate policy in the European Monetary Union.
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Interest expenses for loans from government agencies were $0.2 million for the three months ended
March 31, 2020, compared to $0.2 million for the three months ended March 31, 2019. Interest expense was recorded at the
market rate of interest, which exceeded the contractual interest.
Liquidity and Capital Resources
Since our inception in 2011, we have funded our operations primarily through private placements of our
convertible preferred stock, from grants, research incentives and borrowings under various agreements with public funding
agencies, from an upfront payment, milestone payments and reimbursement of research and development expenses
pursuant to the Collaboration Agreement with Gilead, and most recently through the proceeds of our IPO.
We have raised gross proceeds of approximately $142.5 million from the issuance of our convertible preferred
stock and $20.0 million from non-refundable upfront and milestone payments pursuant to the Collaboration Agreement
with Gilead. On April 23, 2019, we completed our IPO by issuing 6.0 million shares of our common stock, at $14.00 per
share, for gross proceeds of $84.0 million, or net proceeds of $74.6 million. As of March 31, 2020, the principal amount
outstanding under loans from government agencies was $5.9 million and we had cash, cash equivalents and restricted cash
of $104.9 million.
We have entered into various funding agreements with the FFG. The loans by FFG, or the FFG Loans, were made
on a project-by-project basis and bear interest at rates ranging from 0.75% to 1.0% per annum. In the event that the
underlying program research results in a scientific or technical failure, the principal then outstanding under any loan may
be forgiven by FFG and converted to non-repayable grant funding on a project-by-project basis. The FFG Loans contain no
financial covenants and are not secured by any of our assets.
Because the FFG Loans bear interest at below market rates we account for the imputed benefit arising from the
difference between an estimated market rate of interest and the contractual interest rate as grant funding from FFG, which
is included in grant income. On the date that FFG Loan proceeds are received, we recognize the portion of the loan
proceeds allocated to grant funding as a discount to the carrying value of the loan and as unearned income. As of
March 31, 2020, the unamortized debt discount related to FFG Loans was $2.3 million.
We do not expect positive cash flows from operations in the foreseeable future, if at all. Historically, we have
incurred operating losses as a result of ongoing efforts to develop our arenavirus technology platform and our product
candidates, including conducting ongoing research and development, preclinical studies, clinical trials, providing general
and administrative support for these operations and developing our intellectual property portfolio. We expect to continue to
incur net operating losses for at least the next several years as we progress clinical development, seek regulatory approval,
prepare for and, if approved, proceed to commercialization of our most advanced product candidates HB‑101, HB‑201 and
HB‑202, continue our research and development efforts relating to our other and future product candidates, and invest in
our manufacturing capabilities and our own manufacturing facility.
Future Funding Requirements
We have no products approved for commercial sale. To date, we have devoted substantially all of our resources to
organizing and staffing our company, business planning, raising capital, undertaking preclinical studies and clinical trials of
our product candidates. As a result, we are not profitable and have incurred losses in each period since our inception in
2011. As of March 31, 2020, we had an accumulated deficit of $113.9 million. We expect to continue to incur significant
losses for the foreseeable future. We anticipate that our expenses will increase substantially as we:
·

pursue the clinical and preclinical development of our current and future product candidates;

·

leverage our technologies to advance product candidates into preclinical and clinical development;

·

seek regulatory approvals for product candidates that successfully complete clinical trials, if any;
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·

attract, hire and retain additional clinical, quality control and scientific personnel;

·

establish our manufacturing capabilities through third parties or by ourselves and scale-up manufacturing to
provide adequate supply for clinical trials and commercialization;

·

expand our operational, financial and management systems and increase personnel, including personnel to support
our clinical development, manufacturing and commercialization efforts and our operations as a public company;

·

expand and protect our intellectual property portfolio;

·

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

·

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

·

incur additional legal, accounting and other expenses in operating our business, including the additional costs
associated with operating as a public company.

Even if we succeed in commercializing one or more of our product candidates, we will continue to incur
substantial research and development and other expenditures to develop and market additional product candidates. We may
encounter unforeseen expenses, difficulties, complications, delays and other unknown factors that may adversely affect our
business. The size of our future net losses will depend, in part, on the rate of future growth of our expenses and our ability
to generate revenue. Our prior losses and expected future losses have had and will continue to have an adverse effect on our
stockholders’ equity and working capital.
We will require substantial additional financing and a failure to obtain this necessary capital could force us to
delay, limit, reduce or terminate our product development programs, commercialization efforts or other operations.
Since our inception, we have invested a significant portion of our efforts and financial resources in research and
development activities for our VaxWave and TheraT technologies and our product candidates derived from these
technologies. Preclinical studies and clinical trials and additional research and development activities will require
substantial funds to complete. We believe that we will continue to expend substantial resources for the foreseeable future in
connection with the development of our current product candidates and programs as well as any future product candidates
we may choose to pursue, as well as the gradual gaining of control over our required manufacturing capabilities and other
corporate uses. These expenditures will include costs associated with conducting preclinical studies and clinical trials,
obtaining regulatory approvals, and manufacturing and supply, as well as marketing and selling any products approved for
sale. In addition, other unanticipated costs may arise. Because the outcome of any preclinical study or clinical trial is highly
uncertain, we cannot reasonably estimate the actual amounts necessary to successfully complete the development and
commercialization of our current or future product candidates.
Our future capital requirements depend on many factors, including:
·

the scope, progress, results and costs of researching and developing our current and future product candidates and
programs, and of conducting preclinical studies and clinical trials;

·

the number and development requirements of other product candidates that we may pursue, and other indications
for our current product candidates that we may pursue;

·

the stability, scale and yields of our future manufacturing process as we scale-up production and formulation of
our product candidates for later stages of development and commercialization;
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·

the timing of, and the costs involved in, obtaining regulatory and marketing approvals and developing our ability
to establish sales and marketing capabilities, if any, for our current and future product candidates we develop if
clinical trials are successful;

·

the success of our collaboration with Gilead;

·

our ability to establish and maintain collaborations, strategic licensing or other arrangements and the financial
terms of such agreements;

·

the cost of commercialization activities for our current and future product candidates that we may develop,
whether alone or with a collaborator;

·

the costs involved in preparing, filing, prosecuting, maintaining, expanding, defending and enforcing patent
claims, including litigation costs and the outcome of such litigation;

·

the timing, receipt and amount of sales of, or royalties on, our future products, if any; and

·

the emergence of competing oncology and infectious disease therapies and other adverse market developments.

A change in the outcome of any of these or other variables with respect to the development of any of our current
and future product candidates could significantly change the costs and timing associated with the development of that
product candidate. Furthermore, our operating plans may change in the future, and we will need additional funds to meet
operational needs and capital requirements associated with such operating plans.
We do not have any committed external source of funds or other support for our development efforts. Until we can
generate sufficient product and royalty revenue to finance our cash requirements, which we may never do, we expect to
finance our future cash needs through a combination of public or private equity offerings, debt financings, collaborations,
strategic alliances, licensing arrangements and other marketing or distribution arrangements as well as grant funding. Based
on our research and development plans, we expect that our existing cash and cash equivalents, will enable us to fund our
operating expenses and capital expenditure requirements for at least the next 12 months. These estimates are based on
assumptions that may prove to be wrong, and we could utilize our available capital resources sooner than we expect.
If we raise additional capital through marketing and distribution arrangements or other collaborations, strategic
alliances or licensing arrangements with third parties, we may have to relinquish certain valuable rights to our product
candidates, technologies, future revenue streams or research programs or grant licenses on terms that may not be favorable
to us. If we raise additional capital through public or private equity offerings, the terms of these securities may include
liquidation or other preferences that adversely affect our stockholders’ rights. Further, to the extent that we raise additional
capital through the sale of common stock or securities convertible or exchangeable into common stock, the ownership
interest of our shareholders will be diluted. If we raise additional capital through debt financing, we would be subject to
fixed payment obligations and may be subject to covenants limiting or restricting our ability to take specific actions, such
as incurring additional debt, making capital expenditures or declaring dividends. If we are unable to obtain additional
funding on favorable terms when needed, we may have to delay, reduce the scope of or terminate one or more of our
research and development programs or clinical trials.
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Cash Flows
The following table sets forth a summary of the primary sources and uses of cash (in thousands):
Three months ended March 31,
2020

Net cash used in operating activities
Net cash used in investing activities
Net cash provided by (used in) financing activities
Net increase (decrease) in cash and cash equivalents

$

(7,128)
(199)
(1,284)
(8,611)

2019

$

(12,056)
(400)
35,157
22,701

Cash Used in Operating Activities
During the three months ended March 31, 2020, cash used in operating activities was $7.1 million, which
consisted of a net loss of $10.9 million, adjusted by non-cash charges of $3.0 million and cash provided by changes in our
operating assets and liabilities of $0.8 million. The non-cash charges consisted primarily of stock-based compensation of
$2.1 million, depreciation and amortization expense of $0.4 million and operating lease expenses of $0.5 million. The
change in our operating assets and liabilities was primarily due to an increase in deferred revenues of $3.0 million and an
increase in accounts payable of $2.6 million, partially offset by an increase in prepaid expenses and other current assets of
$0.3 million, a decrease in operating lease liabilities of $0.4 million, a decrease of accrued expenses and other current
liabilities of $2.8 million and an increase in accounts receivable of $1.3 million.
During the three months ended March 31, 2019, cash used in operating activities was $12.1 million, which
consisted of a net loss of $9.3 million, adjusted by non-cash charges of $1.0 million and cash used due to changes in our
operating assets and liabilities of $3.8 million. The non-cash charges consisted primarily of depreciation and amortization
expense of $0.3 million, operating lease expenses of $0.3 million and stock-based compensation of $0.4 million. The
change in our operating assets and liabilities was primarily due to an increase of $3.7 million in prepaid expenses and other
current assets, a decrease in deferred revenues of $0.9 million, a decrease in operating lease liabilities of $1.2 million and a
decrease in accounts payable of $1.0 million, partially offset by a decrease in accounts receivable of $3.5 million.
Cash Used in Investing Activities
During the three months ended March 31, 2020, cash used in investing activities was $0.2 million and resulted
from capital expenditures in connection with an expansion of our laboratory and office space and purchase of property and
equipment.
During the three months ended March 31, 2019, cash used in investing activities was $0.4 million and resulted
from capital expenditures in connection with an expansion of our laboratory and office space and purchase of property and
equipment.
Cash Used in or Provided by Financing Activities
During the three months ended March 31, 2020, cash used for financing activities was $1.3 million and resulted
primarily from the repayment of a loan.
During the three months ended March 31, 2019, cash provided by financing activities was $35.2 million, which
consisted of proceeds of $37.3 million from the issuance of shares of our Series D convertible preferred stock in
February 2019, partially offset by an upfront payment for embedded finance lease assets and payments of deferred offering
costs in preparation for our IPO.
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Off-Balance Sheet Arrangements
We did not have during the periods presented and we do not currently have any off-balance sheet arrangements, as
defined in the rules and regulations of the SEC.
Contractual Obligations and Commitments
The following table summarizes our contractual obligations as of March 31, 2020 (in thousands):

Total

Lease commitments
CMO commitments
Debt obligations

$

Total

$ 24,586

7,380
11,294
5,912

Payments Due by Calendar Year
Less Than
1-3
4-5
1 Year
Years
Years

$

1,952
8,463
—

$ 10,415

$

More than
5 Years

3,848
2,831
3,577

$ 1,580
—
2,335

$

—
—
—

$ 10,256

$ 3,915

$

—

The contractual obligations table does not include any potential contingent payments upon the achievement by us
of specified clinical, regulatory and commercial events, as applicable, or patent prosecution or royalty payments we may be
required to make under license agreements we have entered into because the timing and likelihood of these contingent
payments are not known.
We enter into contracts in the normal course of business with CROs for clinical trials, preclinical research studies
and testing, manufacturing and other services and products for operating purposes. These contracts generally provide for
termination upon notice, and therefore we believe that our non-cancellable obligations under these agreements are not
material.
Critical Accounting Policies
Our management’s discussion and analysis of our financial condition and results of operations is based on our
condensed consolidated financial statements, which we have prepared in accordance with the rules and regulations of the
SEC, and generally accepted accounting principles in the United States, or GAAP. The preparation of these condensed
consolidated 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 the financial statements, as well as the
reported expenses during the reporting periods. We evaluate our estimates and judgments on an ongoing basis. We base our
estimates on historical experience and on 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. Our actual results may differ from these estimates under different assumptions or conditions.
There have been no material changes in our critical accounting policies during the three months ended
March 31, 2020, as compared to those disclosed in “Management’s Discussion and Analysis of Financial Condition and
Results of Operations—Critical Accounting Policies” in our Annual Report on Form 10-K for the year ended
December 31, 2019 filed with the SEC on March 19, 2020.
Recently Issued Accounting Pronouncements
A description of recently issued accounting pronouncements that may potentially impact our financial position and
results of operations is disclosed in Note 2 to our condensed consolidated financial statements appearing in this Form 10‑Q.
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Emerging Growth Company Status and Smaller Reporting Company
As an “emerging growth company,” the Jumpstart Our Business Startups Act of 2012 allows us to delay adoption
of new or revised accounting standards applicable to public companies until such standards are made applicable to private
companies. However, we have irrevocably elected not to avail ourselves of this extended transition period for complying
with new or revised accounting standards and, therefore, we will be subject to the same new or revised accounting
standards as other public companies that are not emerging growth companies.
We are also a “smaller reporting company” meaning that the market value of our stock held by non-affiliates is
less than $700 million and our annual revenue was less than $100 million during our most recently completed fiscal year.
We may continue to be a smaller reporting company if either (i) the market value of our stock held by non-affiliates is less
than $250 million or (ii) our annual revenue was less than $100 million during the most recently completed fiscal year and
the market value of our stock held by non-affiliates is less than $700 million. If we are a smaller reporting company at the
time we cease to be an emerging growth company, we may continue to rely on exemptions from certain disclosure
requirements that are available to smaller reporting companies. For so long as we remain a smaller reporting company, we
are permitted and intend to rely on exemptions from certain disclosure and other requirements that are applicable to other
public companies that are not smaller reporting companies.
Item 3.

Quantitative and Qualitative Disclosures About Market Risk.

We are subject to the risk of fluctuations in foreign currency exchange rates, specifically with respect to the euro.
Our functional currency is the U.S. dollar and the functional currency of our wholly owned foreign subsidiary, Hookipa
Biotech GmbH, is the euro. Our cash, cash equivalents and restricted cash as of March 31, 2020 included small amounts of
cash balances held by Hookipa Biotech GmbH in euro. We are exposed to market risk related to changes in interest rates.
We had cash, cash equivalents and restricted cash of $104.9 million as of March 31, 2020, which included account balances
with foreign banks. Interest income is sensitive to changes in the general level of interest rates; however, due to the nature
of these investments, we do not believe that we have any material exposure to changes in the fair value of our investment
portfolio as a result of changes in interest rates.
Item 4.

Controls and Procedures

The term “disclosure controls and procedures,” as defined in Rules 13a‑15(e) and 15d‑15(e) under the Exchange
Act, refers to controls and procedures that are designed to ensure that information required to be disclosed by a company in
the reports that it files or submits 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 a company in the reports that it files or submits
under the Exchange Act is accumulated and communicated to the company’s management, including its principal executive
and principal financial officers, or persons performing similar functions, as appropriate to allow timely decisions regarding
required disclosure.
In designing and evaluating our disclosure controls and procedures, management recognizes that any controls and
procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired
control objectives. In addition, the design of disclosure controls and procedures must reflect the fact that there are resource
constraints and that management is required to apply judgment in evaluating the benefits of possible controls and
procedures relative to their costs.
Evaluation of Disclosure Controls and Procedures
As of March 31, 2020, management, with the participation of our Principal Executive Officer and Principal
Financial Officer, evaluated the effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and
15d-15(e) under the Exchange Act of 1934). Our disclosure controls and procedures are designed to ensure that information
required to be disclosed in the reports 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, and that such information is
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accumulated and communicated to our management, including the Chief Executive Officer and the Chief Financial Officer,
to allow timely decisions regarding required disclosures.
Any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of
achieving the desired control objective and management necessarily applies its judgment in evaluating the cost-benefit
relationship of possible controls and procedures. Based on that evaluation, our Principal Executive Officer and Principal
Financial Officer concluded that our disclosure controls and procedures were effective at a reasonable assurance level as of
March 31, 2020.
Changes in Internal Control Over Financial Reporting
In connection with our preparation and the audits of our financial statements as of and for the years ended
December 31, 2017 and 2018, we and our independent registered public accounting firm identified two material
weaknesses as defined under the Exchange Act and by the Public Company Accounting Oversight Board (United States) in
our internal control over financial reporting, which we describe below. A material weakness is a deficiency, or a
combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that a
material misstatement of the company’s annual financial statements will not be prevented or detected on a timely basis.
·

We did not maintain a sufficient complement of resources with an appropriate level of accounting
knowledge, experience, and training, which would allow for appropriate monitoring, presentation and
disclosure, and internal control over financial reporting. Specifically, we had not designed and
implemented a sufficient level of formal accounting policies and procedures.

·

Additionally, the limited personnel resulted in our inability to consistently establish appropriate
authorities and responsibilities in pursuit of our financial reporting objectives, as demonstrated by,
amongst other things, our insufficient segregation of duties in their finance and accounting functions.

During the first quarter of 2020 we completed the implementation of measures to improve our internal control over
financial reporting, which we believe remediated the material weaknesses described above.
The controls that we have implemented include the expanded the use of qualified accounting personnel and
segregation of duties. In addition, we formalized the internal controls documentation based on a documented risk
assessment process using quantitative and qualitative risk methodology. We documented our key internal controls and
expanded the completeness of supporting evidence of oversight controls. Finally, we strengthened supervisory reviews by
our management, disclosure committee and audit committee. These additional resources and procedures enable us to
broaden the scope and quality of our internal review of underlying information related to financial reporting and to enhance
our internal control procedures.
Other than the applicable remediation efforts as described above, there were no other changes in our internal
control over financial reporting (as defined in Rules 13a 15(f) and 15d 15(f) under the Exchange Act) that occurred during
the three months ended March 31, 2020 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. From time to time, we may become involved in
other litigation or legal proceedings relating to claims arising from the ordinary course of business.
Item 1A.

Risk Factors

In light of the rapid spread of SARS-CoV-2, which causes coronavirus disease 2019, or COVID-19, in the United
States and globally, we are updating and supplementing our risk factors previously disclosed in Item 1A of our Annual
Report on Form 10-K for the year ended December 31, 2019 filed with the SEC on March 19, 2020 to add the following
new risk factor:
Our business may be adversely affected by the ongoing coronavirus pandemic
Our business could be adversely affected by health epidemics in regions where we have concentrations of clinical
trial sites or other business activities and could cause significant disruption in the operations of third party manufacturers
and CROs upon whom we rely. For example, beginning in late 2019, the outbreak of a novel strain of virus named SARSCoV-2 (severe acute respiratory syndrome coronavirus 2), or coronavirus, which causes coronavirus disease 2019, or
COVID-19, has evolved into a global pandemic. As of late March 2020, the coronavirus had spread to most regions of the
world.
As a result of the coronavirus pandemic, we have experienced and may further experience disruptions that have
and could further impact our business, preclinical studies and clinical trials, including:
·

We believe that the coronavirus pandemic has had, and will likely continue to have, an impact on various
aspects of our clinical trials. For example, nearly all the Phase 2 trial sites we utilize in our HB-101
Phase 2 trial have suspended enrollment of patients and it is unclear when kidney organ transplants will
be resumed at all of the trial sites. And, for example, with clinical trials, investigators may not want to
take the risk of exposing patients to COVID-19 since the dosing of patients is conducted within an inpatient setting. Other potential impacts of the coronavirus pandemic on our various clinical trials include
patient dosing and study monitoring, which may be paused or delayed due to changes in policies at
various clinical sites, federal, state, local or foreign laws, rules and regulations, including quarantines or
other travel restrictions, prioritization of healthcare resources toward pandemic efforts, including
diminished attention of physicians serving as our clinical trial investigators and reduced availability of
site staff supporting the conduct of our clinical trials, interruption or delays in the operations of the U.S.
Food and Drug Administration, or the FDA, or other reasons related to the coronavirus pandemic. If the
coronavirus pandemic continues, other aspects of our clinical trials may be adversely affected, delayed or
interrupted, including, for example, site initiation, patient recruitment and enrollment, availability of
clinical trial materials, and data analysis. Some patients and clinical investigators may not be able to
comply with clinical trial protocols and patients may choose to withdraw from our studies or we may
have to pause enrollment or we may choose to or be required to pause enrollment and or patient dosing in
our ongoing clinical trials in order to preserve health resources and protect trial participants. It is
unknown how long these pauses or disruptions could continue.

·

We currently rely on third parties to, among other things, manufacture raw materials, manufacture our
product candidates for our clinical trials, handle shipping of investigational drugs and clinical trial
samples, perform quality testing and supply other goods and services to run our business. Certain of our
third party manufacturers and suppliers have paused their operations in response to the coronavirus
pandemic or have otherwise encountered delays in providing their services. As a result, we may not be
able to manufacture our product candidates for our clinical trials and conduct other research and
development operations and maintain current clinical and pre-clinical timelines. In addition, if
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additional third parties in our supply chain for materials are adversely impacted by restrictions resulting
from the coronavirus pandemic, including staffing shortages, production slowdowns and disruptions in
delivery systems, our supply chain may be disrupted in other ways, further limiting our ability to
manufacture our product candidates for our clinical trials and conduct our research and development
operations.
·

We have requested that most of our personnel, including all of our administrative employees, to work
remotely, restricted on-site staff to only those personnel and contractors performing essential activities
that must be completed on-site and limited the number of staff in any given research and development
laboratory. In addition, all of our officers and directors have waived at least 25% of their cash salaries for
at least the three months ended June 30, 2020, and the vast majority of our employees agreed to a
temporary salary reduction of 20%. Our increased reliance on personnel working from home, coupled
with temporary salary reductions, may negatively impact productivity, or disrupt, delay, or otherwise
adversely impact our business. In addition, the remote access of employees could increase our cyber
security risk, create data accessibility concerns, and make us more susceptible to communication
disruptions, any of which could adversely impact our business operations or delay necessary interactions
with local and federal regulators, ethics committees, manufacturing sites, research or clinical trial sites
and other important agencies and contractors.

·

Access to our laboratories by our employees and contractors conducting research and development
activities may be limited for an extended period of time as a result of the social distancing requirements
and the possibility that governmental authorities further modify current restrictions now, or in the future,
if additional waves of coronavirus infections were to occur. As a result, this could delay timely
completion of preclinical activities, including completing Investigational New Drug-enabling studies or
our ability to select future development candidates, and initiation of additional clinical trials for other of
our development programs. In addition, we could encounter delays in connection with implementing
precautionary measures to mitigate the risk of exposing our facilities and employees to the coronavirus
(for example, implementing screening procedures or procuring appropriate non-medical personal
protective equipment for use while in our facilities) or otherwise in connection with addressing an actual
or potential exposure to the coronavirus (for example, temporarily closing all or a portion of a facility or
disinfecting all or a portion of a facility that may have been exposed to the coronavirus).

·

Health regulatory agencies globally may experience disruptions in their operations as a result of the
coronavirus pandemic. The FDA and comparable foreign regulatory agencies may have slower response
times or be under-resourced to continue to monitor our clinical trials and, as a result, review, inspection,
and other timelines may be materially delayed. It is unknown how long these disruptions could continue,
were they to occur. Any elongation or de-prioritization of our clinical trials or delay in regulatory review
resulting from such disruptions could materially affect the development and study of our product
candidates. For example, regulatory authorities may require that we not distribute a product candidate lot
until the relevant agency authorizes its release. Such release authorization may be delayed as a result of
the coronavirus pandemic and could result in delays to our clinical trials.

·

The trading prices for shares of our common stock and other biopharmaceutical companies have been
highly volatile as a result of the coronavirus pandemic. As a result, we may face difficulties raising
capital through sales of shares of our common stock or such sales may be on unfavorable terms. In
addition, a recession, depression or other sustained adverse market event resulting from the spread of the
coronavirus could materially and adversely affect our business and the value of our shares of common
stock.

The coronavirus pandemic continues to rapidly evolve. The ultimate impact of the coronavirus pandemic on our
business operations is highly uncertain and subject to change and will depend on future developments, which cannot be
accurately predicted, including the duration of the pandemic, additional or modified government actions, new information
that will emerge concerning the severity and impact of coronavirus and the actions taken to contain
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coronavirus or address its impact in the short and long term, among others. We do not yet know the full extent of potential
delays or impacts on our business, our clinical trials, our research programs, healthcare systems or the global economy. We
will continue to monitor the situation closely.
There have been no other material changes from the risk factors disclosed in our Annual Report on Form 10-K
filed with the SEC on March 19, 2020. Please refer to the complete Part I, Item 1A of our Annual Report for additional
risks and uncertainties we are facing that may have a material adverse effect on our business prospects, financial condition
and results of operations.
Item 2.

Unregistered Sales of Equity Securities and Use of Proceeds.
There were no unregistered sales of equity securities by us during the three months ended March 31, 2020.

Use of Proceeds from Initial Public Offering of Common Stock
On April 23, 2019, we closed our initial public offering of 6,000,000 shares of our common stock at a public
offering price of $14.00 per share for an aggregate offering of $84.0 million. The offer and sale of all of the shares in the
offering were registered under the Securities Act of 1933, as amended, pursuant to registration statement on Form S‑1 (File
No. 333‑230451), which was declared effective by the SEC on April 17, 2019. Merrill Lynch, Pierce, Fenner & Smith
Incorporated, SVB Leerink LLC and RBC Capital Markets, LLC acted as joint book-running managers for the offering.
The offering commenced on April 17, 2019 and did not terminate until the sale of all of the shares offered.
We received aggregate net proceeds from the offering of $74.6 million, after deducting underwriting discounts and
commissions of $5.9 million and estimated offering expenses of $3.5 million payable by us. None of the underwriting
discounts and commissions or offering expenses were incurred or paid to directors or officers of ours or their associates or
to persons owning 10% or more of our common stock or to any affiliates of ours.
The net proceeds from the offering have been partially invested in a money market fund and partially deposited in
an interest-bearing bank account with an investment grade financial institution. There has been no material change in our
planned use of the net proceeds from the offering as described in our Prospectus dated April 17, 2019.
Item 3.

Defaults upon Senior Securities.
None.

Item 4.

Mine Safety Disclosures.
Not applicable.

Item 5.

Other Information.
Not applicable.
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Item 6.

Exhibits.

The exhibits listed on the Exhibit Index immediately preceding such exhibits, which is incorporated herein by
reference, are filed or furnished as part of this Quarterly Report on Form 10‑Q.
Exhibit
Number

Description

31.1

Certificate of Principal Executive Officer pursuant to Exchange Act Rules 13a‑14(a) and 15d‑14(a) under the
Securities Exchange Act of 1934, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.2

Certificate of Principal Financial Officer pursuant to Exchange Act Rules 13a‑14(a) and 15d‑14(a) under the
Securities Exchange Act of 1934, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32.1*

Certificate of Principal Executive Officer and Principal Financial Officer pursuant to 18 U.S.C. Section 1350,
as Adopted Pursuant to Section 906 of the Sarbanes Oxley Act of 2002

101.INS

XBRL Instance Document

101.SCH

XBRL Taxonomy Extension Schema Document

101.CAL

XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF

XBRL Taxonomy Extension Definition Linkbase Document

101.LAB

XBRL Taxonomy Extension Label Linkbase Document

101.PRE

XBRL Taxonomy Extension Presentation Linkbase Document

*

The certification furnished in Exhibit 32.1 hereto is deemed to accompany this Quarterly Report on Form 10‑Q and
will not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, except to
the extent that the Registrant specifically incorporates it by reference. Such certification will not be deemed to be
incorporated by reference into any filings under the Securities Act of 1933, as amended, or the Securities Exchange
Act of 1934, as amended, except to the extent that the Registrant specifically incorporates it by reference.
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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.
HOOKIPA Pharma Inc.
Date: May 14, 2020

By:/s/ Joern Aldag
Joern Aldag
Chief Executive Officer (Principal Executive Officer)
By:/s/ Reinhard Kandera
Reinhard Kandera
Chief Financial Officer (Principal Financial Officer)
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Exhibit 31.1
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER PURSUANT TO RULES 13A-14(A) AND 15D-14(A) UNDER
THE SECURITIES EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO SECTION 302 OF SARBANES-OXLEY ACT
OF 2002
I, Joern Aldag, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of HOOKIPA Pharma 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)) 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)

(Paragraph omitted pursuant to SEC Release Nos. 33-8238/34-47986 and 33-8392/34-49313);

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.
Dated: May 14, 2020

/s/ Joern Aldag
Joern Aldag
Chief Executive Officer
(Principal Executive Officer)

Exhibit 31.2
CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER PURSUANT TO RULES 13A-14(A) AND 15D-14(A) UNDER THE
SECURITIES EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO SECTION 302 OF SARBANES-OXLEY ACT OF
2002
I, Reinhard Kandera, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of HOOKIPA Pharma 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)) 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)

(Paragraph omitted pursuant to SEC Release Nos. 33-8238/34-47986 and 33-8392/34-49313);

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.
Dated: May 14, 2020

/s/ Reinhard Kandera
Reinhard Kandera
Chief Financial Officer
(Principal Financial 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 the Quarterly Report on Form 10-Q of HOOKIPA Pharma Inc. (the “Company”) for the quarterly period ended
March 31, 2020 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), the undersigned, Joern Aldag
and Reinhard Kandera, Chief Executive Officer of the Company and Chief Financial Officer of the Company, respectively, hereby
certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to their
knowledge:
(1)
amended; and

the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as

(2)
the information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.
Dated: May 14, 2020

/s/ Joern Aldag
Joern Aldag
Chief Executive Officer
(Principal Executive Officer)

Dated: May 14, 2020

/s/ Reinhard Kandera
Reinhard Kandera
Chief Financial Officer
(Principal Financial Officer)

